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PARTNERSHIP AGREEMENT

841531 |
THIS PARTNERSHIP AGREEMENT is made this 1lth day of May,
1984, by and between RAYMOND D, JERGE, JANET JERGE, ROSS C.
BROOKS, GRACE BROOKS, FRANK J. KILIAN, II, and DEBORAH KILIAN.

Explanatory Statement

The parties hereto desire to enter into the business of
purchasing, acquiring, leasing, owning and selling real proper-
ty, including but not limited to that certain parcel of 1land,
and all improvements constructed thereon, described on Exhibit A
hereto, and engaging in any other lawful phase or aspect of the
real estate business. In order to accomplish their aforesaid
desires, the parties hereto desire to join together in a general
gartnership under and pursuant to the Uniform Partnership Act,

itle 9, of the Corporations and Associations Article of the
Annotated Code of Maryland, as amended from time to time (the

."Act.") .

NOW, THEREFORE, in consideration of their mutual promises,
~ covenants and agreements, and the Explanatory Statement, which

Explanatory Statement is incorporated by reference herein and

made a substantive part of this Partnership Agreement, the
parties hereto do hereby promise, covenant and agree as follows:

Definitions

Throughout this Partnership Agreemént, and unless the
context otherwise requires, the word or words set forth below

within the quotation marks shall be deemed to mean the words
which follow them:

A, "Agreement' - This Partnership Agreement.

B, "Bankruptey'" = The filing by a Partner of a petition .

commencing a voluntary case under the Bankruptcy Code; a
general assignment by a Partner for the benefit of creditors;
an admission in writing by a Partner of his inability to pay his
debts as they become duey the £filing by a Partner of any
petition or answer in any proceeding seeking for himself, or
consenting to, or acquiescing in, any insolvency, receivership,

composition, readjustment, liquidation, dissolution, or similar

relief under any present or future statute, law or regulation,
or the filing by a Partner of an answer or other pleadin%
admitting or failing to deny, or to contest, the materia

allegations of the. petition filed against him in any such

proceeding; the seeking or consenting to, or acquiescence by a

Partner in, the appointment of any trustee, receiver or liqui-
dator of him, or any part of his property; and the commencement
against a Partner of an involuntary case under the Bankruptey
Code, or a proceeding under any receivership,- composition,
readjustment, liquidation, insolvency, dissolution or 1like law
or statute, which case or proceeding is not dismissed or.vacated
within sixty (60) days. -

C. '"Partner" - Each of the persons signatory hereto and
any other person or persons who may subsequently be designated
as a general partner of this Partnership pursuant to the further
terms of this Agreement.

D. "Partnership" =~ This generai partnership.

-E. "Partnership Interest'" =~ The share of profits and
surplus of a Partner (as defined by Section 9-503 of the Act)
and the ownership interest as set forth in Exhibit A hereto and
in the real property known as 1201 Mount Hermon Road, Parsons
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Election District, Salisbury, Maryland together with all im-
provements thereon and fixtures thereto, and containing a gross
area of 0,486 acres of land, more or less, which is located on
the southerly side and bindlng upon U.S. Rte, 50 on the easterly
side of and binding upon Pacific Avenue and on the northerly
side of and binding upon Mount Hermon Road consisting of Burger
King Restaurant premises and related facilities as more particu-
larly described on Exhibit A hereto and incorporated herein by
reference,

F. "Partnership Rights" - The property rights of a Partner
(as defined by Section 9-501 of the Act), which are comprised of
a Partner's: (1) right in specific partnership property, (2)
interest in the Partnership, and (3) right to participate in the
management thereof.

G. ‘"Persons" - Individuals, partnerships, corporations,
unincorporated associations, trusts, estates and any other type
of entity. :

"H, "Retirement" - The decision or determination of a
Partner to no longer continue as a Partner, upon written notice

~to all of the other Partners.

Section 1, Name,

The name of the Partnership shall be\1201 MOUNT HERMON ROAD
PARTNERSHIP,

Section 2, Principal Place of Business,

The principal office and place of business of the Partner-
ship (the "0ffice") shall be located at 1201 Mount Hermon Road,
Salisbury, Maryland 21801, The Partnership shall have such
other or additional offices as the Partners may, from.time to
time, determine in accordance with Section 8 of this Agreement,

Section 3, Business and Purpose.

3.1, The businesses and purposes of the Partnership are to
acquire, hold manage, operate, develop, sell and lease real
property (the "Property"), or interests therein, including but
not limited to that certain parcel of land, and all improvements
constructed thereon, described oa Exhibit A hereto and incor-
porated herein by reference, and to engage in any other phase or
aspect of the real estate business, and such other businesses
and purposes as the Partners may from time to time determlne in

~accordance with Section 8 of this Agreement.

3.2, The Partnership may also do and engage in any and all
other things and activities and have all powers incident to the
said acquisition, holding, management, operation, development,
sale and lezsing of the Property, or any part or parts thereof,
including, by way of illustration and not by way of limitation,
arranging for and delivering contracts of sale, deeds, leases,
deeds of trust, ground leases, mortgages, notes and other
evidence of indebtedness, security agreements, and other securi-

~ty instruments; entering into agreements for the construction,

design and management of improvements; and doing all things
reasonably incident to the development, management, leasing and
sale of the Property,
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Section 4, Term.'

The Partnership shall commence wupon the date of this
Agreement, as set forth above. Unless sooner terminated pur-
suant to the further provisions of this Agreement, the Partner-
ship shall continue until the close of business on May 10, 2024.

Section 5. Ownership Interest and Capital Contributions.

5.1, The ownership interest. in the Partnership is diﬁided
among the Partners in accordance with their ownership interest
in the real property as described on Exhibit A hereto and

incorporated herein by reference. The ownership interest shall
be as follows:

One~half interest owned jointly as tenants by the
entireties by Raymond D. Jerge and his spouse Janet
Jerge with right of survivorship.

One-fourth interest owned jointly as tenants by the
entireties by Ross C., Brooks and his spouse Grace
Brooks with right of survivorship. L

One-fourth interest owned jointly as tenanté‘by the
entireties by Frank J. Kilian, II and his spouse Deborah
Kilian with right of survivorship. :

It is hereby understood and agreed among the parties hereto
that upon the death of the survivor of Ross C. Brooks and his
spouse, Grace Brooks, that the one~fourth interest held by them
(the Brooks) in the partnership property as tenants in common
with the other Partners to this Agreement, shall thereby and
thereupon be irrevocably assigned for One Dollar ($1.00) and
other good and valuable consideration, receipt of which is
hereby acknowledged, to Deborah Kilian and Frank J. Kilian, II
as tenants by the entireties, or the survivor of them, or their
successors and assigns.

The original capital contributions to the Partnership of
each of the Partners shall be made concurrently with their
respective execution, acknowledgement, sealing and delivery of

this Agreement in the following dollar amounts set forth after
their respective names:

Raymond D. Jerge and Janet Jerge
as tenants by the entireties: $ 28,160.60

Ross €. Brooks and Grace D. Brooks
as tenants by the entireties: $ 14,080.30

Frank J. Kilian, II and Deborah Kilian
as tenants by the entireties: $ 14,080.30

5.2. An individual capital account shall be maintained for
each Partner. The capital account of each Partner shall consist
of his or her original capital contribution, increased by (a)
additional capital contributions made by him or her, and (b) his
or her share of Partnership profits, and decreased by (i)
distributions of such profits and capital to him or her, and
(ii) his or her share of the Partnership losses.

5.3. Except as specifically provided in this Agreement, or
as otherwise provided by and in accordance with law to the
extent such law is not inconsistent with this Agreement, no
Partner shall have the right to withdraw or reduce his. or her
contributions to the capital of the Partnership.
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Section 6, Profit and Loss,

6.1, The percentages of Partnership Rights and Partnership
Interest of each of the Partners in the Partnership shall be as
set forth in Section 5,1 as to their respective ownership
interest in the Partnership and its property,

6.2, Except as provided in Section 7.3, of this Agreement,v

for purposes of Sections 702 and 704 of the Internal Revenue
Code of 1954, or the corresponding provisions of any future
federal internal revenue law, or any similar tax law of any
state or jurisdiction, the determination of each Partner's
distributive share of all items of income, gain, loss, deduc-
tion, credit or allowance of the Partnership for any period or
year shall be made in accordance with, and in proportion to,
such Partner's percentage of Partnershlp Interest as it may then
exist,

Section 7, Distribution of Profits,

7.1, The net cash from operations of the Partnership shall
be distributed at such times as may be determined by the Part-

ners in accordance with Section 8 of this Agreement among the.

Partners in proportion to their respective percentages of
Partnership Interest, provided, however, that no amount of cash
from operations shall be distributed during any fiscal year of
the Partnership until after the Partnership has paid any requir-
ed installment of the aggregate Purchase Price or Special

Aggregate Purchase Price, as the case may be, provided in
Section 19 hereof,

7.2, As used in this Section 7, the term 'net cash from
operations" shall mean:

7.2.1, The taxable income of the Partnership for federal
income tax purposes as shown on the books of the Partnership,
increased by (a) the amount of depreciation and amortization
deductions taken in computing such taxable income and (b) any
non-taxable income or receipts of the Partnership, and reduced

"by (i) payments upon the principal of any installment obliga-

tions, mortgages or deeds of trust respecting Partnership assets
or of other Partnership debts, and (ii) such expenditures for
capital improvements or replacements, such reserves for said
improvements and replacements and such reserves for repairs and
to meet anticipated expenses and for working capital as the
Partners, in accordance with Section 8 of this Agreement, shall
deem to be reasonably necessary in the efficient conduct of the
business; plus

7.2,2, Any excess funds resulting from the placement, or
excess or refinancing of, any mortgages or deeds of trust on
Partnership Property or the encumbrancing ‘or financing of such
Property in any other manner; plus

o 7.2.3, ‘Any other funds (including émounts.previous set
aside for reserves by the Partners, in accordance with Section 8
of this Agreement, to the extent the Partners, in accordance

with Section 8 of this Agreement no longer regard such reserves.

as reasonably necessary in the eff1c1ent conduct of the Partner-
ship business) deemed available for the distribution by the
Partners, ‘in accordance with Section 8 of this Agreement

7.2,4, 1In determining ‘the amount of net cash from opera-
tions, any negative balances 1in any category described in
Sections 7.2.1, 7.2,2 and 7.2.3 shall be netted against the
positive balances in the other such categories, Cumulative
negative or positive balances shall be carried forward,
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7.3. In addition ‘to the distributions pursuant to Section
7.1 of this Agreement, upon any sale, transfer or other disposi-
tion of any capital asset of the Partnership (hereinafter
referred to as a '"Disposition"), the proceeds of such Disposi-
tion shall first be applied to the payment or repayment of any
selling or other expenses incurred in connection with the

. Disposition and to the payment of any indebtedness secured by

the asset subject to the Disposition immediately prior thereto;
all proceeds remaining thereafter (the 'Net Proceeds') shall be
retained by the Partnership or be distributed, at such time or.
times as shall be determined by the Partners in accordance with
Section 8 of this Agreement, to the Partners in proportion to
their respective percentages of Partnership Interest; provided,
however, that for purposes of Sections 702 and 704 of the
Internal Revenue Code of 1954, or the corresponding provisions
of any future federal internal revenue law, or any similar tax
law or any state or jurisdiction, each Partner's distributive
share of all items of income, gain, loss, deduction, credit or
allowance in respect of any such Disposition shall be made and
based upon such Partner's basis in such capital asset,

Section 8. Management of the Partnership Business.

8.1, All decisions respecting the management, operation
and control of the Partnership business and determinations made
in accordance with the provisions .of this Agreement shall be

made only by the unanimous vote or consent of all of the Parte-
ners, :

8.2, Nothing herein contained shall be construed to
constitute any Partner the agent of another Partner, except as
expressly provided herein, or in any manner to limit the Part=~ .
ners in the carrying .on of their own respective businesses or
activities. Any of the Partners, or any agent, servant  or
employee of any of the Partners, may engage in and possess any
interest in other businesses or ventures of every nature and
description, independently or with other persons, whether or-
not, directly or indirectly, in competition with the business or
purpose of the Partnership, and neither the Partnership nor any
of the Partners shall have any rights, by virtue of this Agree-
ment or otherwise, in and to such independent ventures of the .
income or profits derived therefrom, or any rights, duties or
obligations in respect thereof.

8.3. The Partners shall devote to the conduct of the
Partnership business so much of their respective time as may be

reasonably necessary for the efficient operation of the Partner-
ship business.

Section 9. Salaries,

" Unless otherwise agreed by the Partners in accordance with
Section 8 of this Agreement, no Partner shall receive any salary

- for services rendered to or for the Partnership.

Section 10. Legal Title to Partnership Property.

Legal title to the property of the Partnership shall be
held in the name of 1201 MOUNT HERMON ROAD PARTNERSHIP or in
such other name or manner as the Partners shall determine to be
in the best interest of the Partnership. Without limiting the
foregoing grant of authority, the Partners may arrange to have
title taken and held in their own names or in the names of
trustees, nominees or straw parties for the Partnership. It is
expressly understood and agreed that the manner of holding title
to property (or any part thereof) of the Partnership is solely
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for the convenience of the Partnership, and that all such

 property shall be treated as Partnership property subject to the

terms of this Agreement,

Section 11, Banking,

All revenues of the Partnership shall be deposited regular-
ly in the Partnership savings and checking accounts at such bank
or banks as shall be selected by the Partners in accordance with
Section 8 of this Agreement, and the signatures of such Partners
as shall be determined in accordance with Section 8 of this
Agreement shall be honored for banking purposes, other than the
extension of credit to, or the borrowing of money by or on
behalf of, the Partnership.

Section 12, Books; Fiscal Year; Audits.

Accurate and complete books of account shall be kept by the
Partners and entries promptly made therein of all of the trans-
actions of the Partnership, and such books of account shall be
open at all times to the inspection and examination of the
Partners. The books shall be kept on the basis of accounting
selected by the accountant regularly servicing the Partnership
and the fiscal year of the Partnership shall be the calendar
year. - A compilation, review or audit of the Partnership, as
shall be determined by the Partners in accordance with Section 8
of this Agreement, shall be made as of the closing of each
fiscal year of the Partnership by the accountants who shall then
be .engaged by the Partnership.

Section 13. Transfer of Partnership Interest and Partnership
Rights. '

For the Purpose of Section 13, the term "Offering Partner"
shall mean either the one-half tenants by entireties interest
held by Raymond D, Jerge and Janet Jerge, or the survivor of

~them, and the other one-half interest consisting of the one-

quarter interest held by Frank J., Kilian, II and Deborah Kilian
as tenants by the entireties, or the survivor of them and
together with the one-quarter interest held by Ross C, Brooks
and Grace D. Brooks, tenants by the entireties, or the survivor
of them, No Offering Partner, except as otherwise provided in
Sections 5, 14, 15 and 16 hereof, shall during the term of the
Partnership, :.sell, hypothecate, pledge, assign or otherwise

~transfer with or without consideration (hereinafter collectively

referred to as ‘a "Transfer'"), any part or all of the said
‘one~half Partnership Interests or Partnership Rights in the
Partnership to any other person (a.'Transferee"), without first
offering (hereinafter referred to as the "Offer') that portion
of the one-half Partnership Interest and Partnership Rights in
the Partnership subject to the contemplated transfer (herein-
after referred to as the "Offered Interest'") first to the
Partnership, and secondly, to the other Partners, at a purchase
price (hereinafter referred to as the "Transfer Purchase Price")
and in a manner as follows:

13.1. The Transfer Purchase Price shall be the Appraised

-Value (as defined in Section 18.1).

13.1.1, The Offer shall be made by the Offering

- Partner first to the Partnership by written notice (hereinafter

referred to as the "Offering Notice'"). Within twenty (20) days
(hereinafter referred to as the "Partnership Offer Period")
after receipt by the Partnership of the Offering Notice, the
Partnership shall notify.the Offering Partner in writing (here-
inafter referred to as the '"Partnership Notice'"), whether or not
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the Partnership shall accept the Offer and shall purchase all
but not less than all of the Offered Interest. . If the Partner-
ship accepts the Offer to purchase the Offered Interest, the
Partnership Notice shall £ix a closing date not more than
twenty-five (25) days (hereinafter referred to as the "Partner-

ship Closing Date") after the expiration of the Partnership :

'

Offgr‘Period.

13.1.2, 1In the event the Partnership decides not to
accept the Offer, the Offering Partner or the Partnership, at
his or its election, shall, by written notice (hereinafter

referred to as the '"Remaining Partner Notice') given within that -

period (hereinafter referred to as the "Partner Offer Period")
terminating ten (10) days after the expiration of the Partner-
ship Offer Period, made the Offer of the Offered Interest to the
other Partners, each of whom shall then have a period of twenty-
five (25) days (the '"Partner Acceptance Period") after the
expiration of the Partner Offer Period within which to notify in
writing the Offering Partner whether or not he intends to
purchase all but not less than all of the Offered Interest. If
two (2) or more Partners of the Partnership desire to accept: the
Offer to purchase the Offered Interest, then, in the absence of
an agreement between them, such Partners shall have the right to
purchase the Offered Interest in the proportion which their
respective percentage of Partnership Interest in the Partnership
bears to the percentage of Partnership Interest of all of the
Partners who desire to accept the Offer. If the other Partners
intend to- accept the Offer and to purchase the Offered Interest,
the written notice required to be given by them shall fix a
closing date not more than ten (10) days after the expiration of

the Partner Acceptance Period (hereinafter referred to as the
"Partner Closing Date'"). '

13.2, The aggregate dollar amount of the Transfer Purchase
Price shall be payable in cash on the Partnership Closing Date
or on the Partner Closing Date, as the case may be, unless the
Partnership or the purchasing Partners shall elect prior to or

. on the Partnership Closing Date or the Partner Closing Date, as .
the case may be, to purchase such Offered Interest in install-
- ments pursuant to the provisions of Section 19 hereof.

13.3." If the Partnership or the other Partners fail to
accept the Offer or, if the Offer is accepted by the Partnership
or the other Partners and the Partnership or the other Partners
fail to purchase all of the Offered Interest at the Transfer
Purchase Price within the time and in the manner specified in
this Section 13, then the Offering Partner shall be free, for a
period (hereinafter referred to as the "Free Transfer Period")
of sixty '(60) days from the occurrence of such failure, to
transfer the Offered Interest to a Transferee; subject only to
any additional restrictions on such Transfer that may be imposed
by this Agreement or any other agreement. Any such Transferee,

upon acquiring the Offered Interest, shall automatically be’

bound by the terms of this Agreement and shall be required to
join in, execute, acknowledge, seal and deliver a copy of this
Agreement as a result of which he shall become an additional
party hereto. If the Offering Partner shall not transfer the
Offered Interest within the Free Transfer Period, his right to

transfer the Offered Interest free of the foregoing restrictions

shall thereupon cease and terminate.

13.4. No transfer made pursuant to this Sectior 13 shall
dissolve or terminate the Partnership or cause the Partnership
to be wound-up, but, instead, the business of the Partnership
shall be continued as if such Transfer had not occurred.

w3
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Seétion 14, Purchase Upon Death,

14,1, For the purpose of this Section 14 '"Decedent" shall
mean only the deceased Partner who is the survivor in interest
to either the one-half interest owned by the Jerges as tenants
by the entireties (i.e., the Personal Representative of the
Estate of the last survivor of both Jerges) or the deceased
Partner who is the last successor in and to the one-half inter-
est owned by the Brooks and Kilians pursuant to the provisions

of Section 5 hereinabove (i,e., the Personal Representative of

the Estate of the last survivor of both Kilians and both
Brooks), In the event that the deceased Partner shall be the
last survivor to the one-quarter interest owned by the Kilians
and the said decedent is survived by either Ross C, Brooks or

Grace D, Brooks, then and if that event, the Brooks or the

survivor of them shall have the first right to purchase the
one-quarter Kilian interest in accordance with the provisions. of

Section 13 hereinabove., 8Said right must be exercised by the.

Brooks or the survivor of them, in writing, with copies of the
same being furnished to all then living members of the Partner-
ship, not later than sixty (60) days subsequent to the date of
death of the survivor of both Kilians, 1In the absence of the
exercise of such right by the Brooks or the survivor of them,
then and in such instance, the disposition of the one-quarter
interest owned by the Kilians shall be governed by the provi-
sions of Sections 14,1 and 14,2 hereof,

14,1, Upon the death .of any Partner (said deceased Partner

~ being hereinafter referred to as the '"Decedent"), the Partner-

ship shall neither be terminated nor wound-up nor dissolved,
but, instead, the business of the Partnership shall be continued
as if such death had not occurred, Further, in such instance,
the Partnership shall purchase and the Decedent's personal
representatives, heirs, legatees, trustees, or beneficiaries, as
the case may be, shall sell any and all Partnership Interest and

"~ Partnership. Rights owmed by the Decedent at the time of his

death, The Partnership shall, by writtén notice addressed to
the Decedent's personal representatives, heirs, legatees,
trustees, or beneficiaries, as the case may be, fix a closing
date for such purchase; the closing date shall be not less than
ten (10) days after the appointment of such personal representa-
tives, but in no event longer than one (1) year after the date
of death of the Decedent, The Partnership shall purchase the
Decedent's Partnership Interest and Partnership Rights on the
closing date at a price (hereinafter referred to as the '"Dece-
dent Purchase Price") which shall be the Value (as defined in
Section 18.1),

14,2, The aggregate dollar mount of the Decedent Purchase

:Price shall be payable in cash on the closing date, unless the

Partnership shall elect prior to or on the closing date to

purchase the Decedent Interest in installments as provided in
Section 19 hereof. ,

Sectibn 15, Purchase Upon Bankruptcy or Retirement,

15,1, Upon the Bankruptcy or Retirement from the Partner-
ship of any Partner (the "Withdrawing Partner'"), the Partnership
shall neither be terminated nor wound-up, but, instead, the
business of the Partnership shall be continued as if such
Bankruptey or Retirement, as the case may be, had not occurred,
and the Partnership shall purchase and the Withdrawing Partner
shall sell all of the Partnership Interest and Partnership
Rights (the "Withdrawing Partner's Interest") owned by ‘the
Withdrawing Partner in the Partnership on  the date of such
Bankruptcy or Retirement (the "Withdrawal Date'"). The Partner-
ship shall, by written notice addressed to the Withdrawing
Partner or to .the legal representative of a bankrupt Partner,
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fix a closing date for such purchase which shall be not less
than seventy-five (75) days after the Withdrawal Date. The
Withdrawing Partner's Interest shall be purchased by the Part-
nership on such closing date at a price (the "Withdrawing

Purchase Price'") which shall be the Value (as defined in Section
18.1 of this Agreement). :

15.2. The aggregate dollar amount of the Withdrawing
Purchase Price shall be payable in cash on the closing date,
unless the Partnership shall elect prior to or on the closing
date to purchase the Withdrawing Partner's Interest in install-
ments as provided in Section 19 of this Agreement.

Section 16. Certain Further Events Giving Right to Purchase
Option.

16.1. In the event that any Partner (the '"Defaulting
Partner'"):

16.1.1. Shall have filed against him any tax lien
respecting all or substantially all of his property and such tax
lien shall not be discharged, removed or bonded within sixty
(60) days of the date on which it was filed; or

16.1.2. Shall subject his Partnership Interest or .
Partnership Rights or any part thereof or interest therein to a
charging order entered by any court of competent jurisdiction;
then immediately upon the occurrence of either of said events
(the "Occurrence Date'"), the Partnership shall have the right
and option, exercisable by written notice to the Defaulting
Partner, within thirty (30) days of the Occurrence Date, to
purchase from the Defaulting Partner, who shall sell to the
Partnership, all of the Partnership Interest and Partnership
Rights (the 'Defaulting Partner's Interest") owned by the
Defaulting Partner in the Partnership on the Occurrence Date.
The Partnership shall, by written notice delivered to the
Defaulting Partner or his successors, fix a closing date for-
such purchase which shall be not less than forty (40) days after
the Occurrence Date, but in no event longer than seventy-five .
(75) days after the Occurrence Date. The Defaulting Partner's.
Interest shall be purchased by the Partnership on such closing
date at a price (the "Defaulting Partner's Purchase Price'")

which shall be the Value (as defined in Section 18.1 of this
Agreement).

16.2. The aggregate dollar amount of the Defaulting
Partner's Purchase Price shall be payable in cash on the closing
date, unless the Partnership shall elect prior to or -on the
closing date to purchase the Defaulting Partner's Interest in
installments as provided in Section 19 of this Agreement.

Section 17. Certain Tax Aspects Incident to Transactions
Contemplated by this Agreement,

It is the intention of the parties that the Transfer
Purchase Price, the Decedent Purchase Price, the Withdrawing -
Purchase Price, and the Defaulting Partner's Purchase Price
shall constitute and be considered as made in exchange for the
interest of the retired Partner in partnership property, includ-
ing good will, within the meaning of Section 736(b) of the
Internal Revenue Code of 1954, as amended. :

Section 18. The Appraised Value.

(AW OFFICES OF ~ 18.1. The term "Appraised Value", as used in this Agree-

BANIS, NASON & ment, shall be thé dollar amount equal to the product obtained
1 PROFESSIONAL ASSOG, .
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by multiplying (a) the percentage of Partnership Interest and
Partnership Rights owned by a Partner by (b) the Fair Market

‘Value of the Partnership's assets, as determined in accordance

with Section 18.2,

18,2, The Failr Market Value of the Partnership's assets
shall be determined in the following manner:

18,2.1, Within thirty (30) days of the date of the
Offering Notice, date of death of a Decedent, the Withdrawal
Date, or the Occurrence Date, as the case may be, the remaining
Partners shall select an appraiser (the '"Partnership Appraiser')
to determine the Fair Market Value of the Partnership’'s assets,
and the Partnership Appraiser shall submit his determination
thereof within thirty (30) days after the date of his selection
(the "Appraisal Due Date"), .

18,2.2, If the appraisal made by the Partnership
Appraiser is unsatisfactory to the Offering Partner, the person-
al representatives, heirs, legatees, trustees, or beneficiaries
of the Decedent, the Withdrawing Partner or the Defaulting
Partner, as the case may be, then within fifteen (15) days after
the date of the Appraisal Due Date, the Offering Partner, the
personal representatives, heirs, legatees, trustees, or benefi-
ciaries of the Decedent, the Withdrawing Partner or the Default-
ing Partner, as the case may be, shall select an appraiser (the
"Partner's Appraiser") to determine the Fair Market Value of the
Partnership's assets, and such. appraiser shall submit his

determination thereof withln thirty (30) days after the date of
his selectlon.

18,2,3, If the appraisal made by the Partner's
Appraiser is unsatisfactory to the remaining Partners, then the
Partnership Appraiser and the Partner's Appraiser shall eselect a
third appraiser (the '"Appraiser'") to determine the Fair Market
Value of the Partnership's assets and such Appraiser shall
submit his determination thereof within thirty (30) days after
the date of his selection, The Appraiser's determination
thereof shall be binding upon the Partnership, the remaining
Partners and the Offering Partner, the personal representatives,
heirs, legatees, trustees, or beneficiaries of the Decedent, the

Withdrawing Partner or the Defaultlng Partner, as the case may
be, :

18.3, Any and all appraisers selected in accordance with
the provisions of this Section 18 shall be recognized appraisers
with offices in Maryland, who shall conduct appraisals provided
for in this Section 18 in accordance with generally accepted
appraising standards. Any and all costs incurred in connection
with any of the appraisals provided for this Section 18 shall be
borne equally by the remaining Partners, ‘and the Offering
Partner, the the personal representatives, helrs, legatees,
trustees, or beneficiaries of the Decedent, the : Withdraw1ng
Partner or the Defaulting Partner, as the case may be,

Section 19. Installment Payments. .

19.1, . In the event that there shall be an electlon pur-
suant to the provisions of Sections- 13.2, 14.2, 15.2, or 16.2
hereof to purchase (the Partner or the Partnershlp so purcha31ng
shall be hereinafter, where appropriate, referred to as the

purchaSLng person') the Offering Partner's interest, the
Decedent's Interest, the Withdrawing Partner's Interest or the
Defaulting Partner's Interest, as the case may be (hereinafter
where appropriate, referred. to as the "Interest"), on an in-
stallment basis, then the terms and conditions of such install-

ment purchase shall be as set forth in Section 19.1.1 and

Section 19.1.2 in the case of an election pursuant to Section
13.2 or 14.2 and as set forth in Section 19.1.3 and Section

19.1.4 in the case of an election pursuant to Section 15. 2 or

16.2 hereof

10




13

! L A4
|

LIBER 39 PAGE | ll

19.1.1. Twenty-five percent (25%7) of the aggregate
purchase price due for such Interest (hereinafter, where appro-

priate, referred to as the '"Aggregate Purchase Price'") shall be
paid on the closing date; and

19.1.2. The remainder of the Aggregate Purchase Price
shall be paid in three (3) equal consecutive annual installments
; on each anniversary of the'closing date over a period, beginning
! ~with the year following the calendar year in which the sale

occurred (hereinafter referred to as the "Installment Payment“'
Period"). ‘

19.1.3. Twenty-five percent (257) of the aggregate
purchase price due for such Interest (hereinafter, where appro-
priate, referred to as the '"Special Aggregate Purchase Price")
shall be paid on the closing dates and -

19.1.4, The remainder of the Special Aggregate
Purchase Price shall be paid in three (3) equal consecutive
annual installments on each anniversary of the closing date over
a period, beginning with the year following the calendar year in
which the sale occurred (hereinafter referred to as the '"Special
Installment Payment Period"). ’ : ‘

S 4 2
w‘smtgsmwwmﬁm;‘ S —

19.1,4,1, Anything contained in this Section 19
to the contrary notwithstanding, the entire unpaid balance of
the Aggrégate Purchase Price and Special Aggregate ,Purchase
Price shall become immediately due and payable upon the sale,
o exchange, transfer or other di:gosition of all or substantially

4 ‘ - all of the Property or assets of the Partnership.

LT T

19.1.5. The purchasing person shall pay simple:
interest at the rate of twelve percent (127) per annum on the
unpaid balance'® of the Aggregate Purchase Price or Special
Aggregate Purchase Price on each anniversary of the closing date
during the Installment Payment Period or Special Installment
Payment Period, as the case may be.

19.2. The unpaid balance of the Aggregate Purchase Price
or Special Aggregate Purchase Price shall be evidenced and
secured by a Note and Mortgage, in that form customary in usage
by members of the Bar of Wicomico County, Maryland.

DT
TR

Section 20. Delivery of Evidence of Interest.

R

On the closing date, upon payment of the Aggregate Purchase
Price or special Aggregate Purchase Price, as the case may be,
for the purchase of the Interest. hereunder or, if payment is to
be made in installments pursuant to the provisions of Section 19
hereof, upon the first payment, the Offering Partner, the
Withdrawing Partner, the personal representative of the With-
drawing Partner (in the event of the bankruptey of the Withdraw-
ing Partner) or the Defaulting Partner, as the case may be,
shall execute, acknowledge, seal and deliver to the purchasing
person such instrument or instruments of transfer to evidence
the purchase of the Interest (the "Instrument of Transfer') that
shall be reasonably requested by counsel to  the purchasing
person in form and substance reasonably satisfactory to such
counsel, If a tender of the Aggregate Purchase Price or Special
Aggregate Purchase Price or, 1f payment is to be made in in-
‘stallments pursuant to the provisions of Section 19.1 hereof,
the tender of the first payment thereof, shall be refused, or if
the Instrument of Transfer shall not be delivered contemporane-
ously with the tender of the Aggregate Purchase Price or Special
Aggregate Purchase Price or of the first payment thereof, as
aforesaid, then the purchasing person shall be appointed, and
LAW OFFICES OF the same is hereby irrevocably constituted and appointed, the

BANKS, NASON & attorney-in-fact with full power and authority to execute,
PROFESS et ASSOC. acknowledge, seal and deliver the Instrument of Transfer.
e

SALISBURY, MD
21801
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i | | Section 21, Family_Members,

For purposes of this Agreement, members of the "immediate -

family" of a Partner are hereby defined to be such person's
spouse or children, : ‘

Section 22, Notices,

Any and all notices, offers, acceptances, requests, certi-
fications and consents provided for in this Agreement shall be
in writing and shall be given and be deemed to have been given
when personally delivered against a signed receipt or mailed by
registered or certified mail, return receipt requested, to the
last address which the addressee has given to the Partnership.
The address of each Partner is set under his signature at the
end of this Agreement, and each Partner agrees to notify the
Partnership of any change of address, The address of the
Partnership shall be its principal office.

Section 23. Governing Law,

It is the intent of the parties hereto that all questions
with respect to the construction of this Agreement and the
rights, duties, obligations and liabilities of the parties shall
be determined in accordance with the applicable provisions of
the laws of the State of Maryland.

Section 24, Miscellaneous Provisions,

24,1. This Agreement shall be binding upon, and inure to.
the benefit of, all parties hereto, their personal and legal
representatives, guardians, successors, and their assigns to the
extent, but only to the extent, that assignment is provided for

in accordance with, and permitted by, the provisions of this
Agreement, :

24,2, Nothing herein contained shall be construed to limit
in any manner the Partners, or their respective agents, ser-

vants, and employees, iIn carrying on . their own respective
businesses or activities,

24,3, The Partners agree that they and each of them will
take whatever action or actions as are deemed by counsel to the
Partnership to be reasonably necessary or desirable from time to
time to effectuate the provisions or intent of this Agreement,
and to that end the Partners agree that they will execute,
acknowledge, seal and deliver any further instruments or docu-
ments which may be necessary to give force and effect to this
Agreement or any of the provisions hereof, or to carry out the
intent of this Agreement, or any of the provisions hereof,

B e e o L S e e

24.4, Throughout this Agreement, where such meanings would
be appropriate:; (a) the masculine gender shall be deemed to
include the feminine and the neuter and vice versa, and (b) the

- singular shall be deemed to include the plural, and vice versa,
The headings herein are inserted only as a matter of convenience
and reference, and in no way define, limit or describe the scope
of the Agreement, or the intent of any provisions thereof,

- 24,5, This Agreement and exhibits attached hereto set
forth all (and are intended by all parties hereto to be an
integration of all) of the promises, agreements, conditions,
understandings, warranties and representations among the parties
hereto with respect to the Partnership, and there are no prom-
LAW OFFICES OF ises, agreements, conditions, understandings, warranties or
BANKS, NASON & . representations, oral or written, express or implied, among them

PROFESSIONAL ASSOC. other than as set forth herein.
216 EAST MAIN ST, ' :
P.O. BOX 44
SALISBURY, MD
2180%

12

-




&9

s 90 me 13

24,6, Nothing contained in this Agreement shall be con-
strued as requiring the commission of any act contrary to law.:
In the event there is any conflict between any provision of this
Agreement and any statute, law, ordinance or regulation contrary
to which the Partners have no legal right to contract, the later
shall prevail, but in such event the provisions of this Agree-
ment thus affected shall be curtailed and limited only to the
extent necessary to conform with said requirement of law. In
the event that any part, article, section, paragraph or clause
of this Agreement shall be held to be indefinite, invalid or
i otherwise unenforceable, the entire Agreement shall not fail on

account thereof, and the balance of the Agreement shall continue
in full force and effect. ' ‘

ey

i i o

. ' 24,7. Each partner agrees to insert in his Will or to
. : execute a Codicil thereto directing and authorizing his personal
representatives to fulfill and comply with the provisions hereof
and to sell and transfer his percentage of Partnership Interest
and Partnership Rights in accordance herewith.

24.8. The Partnership shall have the right to make appli-
cation for, take out and maintain in effect such policies of
life insurance of the lives of any or all of the Partners,
whenever and in such amounts as the Partners shall determine in
accordance with Section 8 of this Agreement. Each Partner shall
exert his best efforts and fully assist and cooperate with the
Partnership in obtaining any such policies of life insurance.

18 IN WITNESS WHEREOF, the parties have hereunto set their
{ | hands and seals and acknowledged this Agreement as of the date

first above written.
10l | 7/ (SEAL)

WIT

D. JERGE /7

\

L ne b Fiesl,  (sEALY

. BROOKS”

(SEAL)

L(SEAL’)

(SEAL)

ey

RECFEE 78.0¢

TOTL 7800
" 9260CHK  78.06
04 01984 5-1¢ P23

LAW OFFICES OF
BANKS, NASON &
HICKSON
PROFESSIONAL ASSOGC,
216 EAST MAIN 8T,

P.O.BOX 44
SALISBURY, MD
21801
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LAW OFFICES OF
BANKS, NASON &
HICKSON
PROFESSIONAL ASSOC.
218 EAST MAIN 8T.
P.O. BOX 44
BALISBURY, MD
21801
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STATE OF MARYLAND, WICOMICO COUNTY, TO WIT:

.1 HEREBY CERTIFY that on this } /&L‘ day of May, 1984,
before me, the subscriber, a Notary Public in and for the State
and County aforesaid, personally appeared RAYMOND D, JERGE and
JANET JERGE, known to me (or satisfactorily proven) to be the
persons whose names are subscribed to the above instrument, and
acknowledged the same to be their respective act and deed,

AS WITNESS my hand and Notarial Seal,

A

"

' ,/ NCTARY
\ \  FUBLIC
\ .
- W

STATE OF MARYLAND, WICOMICO COUNTY, TO WIT:

My Commission Expires: 7/1/86

I HEREBY CERTIFY that on this })éi‘ day of May, 1984,

before me, the subscriber, a Notary Public In and for the State
and County aforesaid, personally appeared ROSS C, BROOKS and
GRACE BROOKS, known to me (or satisfactorily proven) to be the

‘persons whose names are subscribed to the above instrument, and

acknowledged the same to be their respective act and deed,

AS WITNESS my hand and Notarial Seal,

~/ NOT BLIC

. My Commission Expires: 7/1/86A

STATE OF MARYLAND, WICOMICO COUNTY, TO W

I‘%

I HEREBY CERTIFY that on this / ){ day of May, 1984,
before me, the subscriber, a Notary Public In and for the State
and County aforesaid, personally appeared FRANK J, KILIAN, II,
and DEBORAH KILIAN, known to me (or satisfactorily proven) to be
the persons whose names are subscribed to the above instrument,
and acknowledged the same to be their respective act and deed.

AS WITNESS my hand and Notarial Sea

7/1/86

14
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LAW-OFFICES OF
BANKS, NASONA .
HICKSON
PROFESSIONAL ASSOC.
216 EAST MAIN ST.
P.O. BOX 44
SALISBURY, MD
21801
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THIS DEED, made this _// = day of Jhy

in the year one thousand nine hundred eighty-féur, by DANIEL
ALAN GIVARZ, hereinafter referred to as "Grantor"; WITNESSETH:
THAT FOR AND IN CONSIDERATION of the sum of Six Hundred
Twenty-Five Thousand Dollars ($625,000,00) and other good and
valuable consideration, the receipt of which is hereby acknow=
ledged, the said Grantor does hereby grant and convey an undi-

vided one-quarter (1/4) interest unto ROSS C. BROOKS and GRACE

. D. BROOKS, his wife, as tenants by the entireties, their heirs

and assigns, the survivor of them, and the heirs and assigns of
the - survivor of them, forever in fee simple, an undivided
one-quarter (i/h) interest unto FRANK J. KILIAN, II, and DEBORAH
B. KILIAN, his wife, as tenants by the entireties, their heirs
and éssigns, the survivor of them, and the heirs and assigns of
the survivor of fhem, forever in fee simple, and an undivided
qne—half (1/2) interest unto RAYMOND DOUGLAS JERGE and JANET LEE
JERGE, his wife, ag tenants by the entireties, their heirs and
assigns, the survivor of them, and the heirs and assigns of the

survivor of them, forever in fee simple, as Tenants-In-Common in

their hereinbefore recited respective percentile interests, all

of the following described property:

- ALL those lots, t=acts or parcels of land situate, lying
and being in Parsons T_ection District, Wicomico éounty. Séate
of Maryland, located o= the Southerly side of and bindiﬂg upon
U.S. Route 50, on the Zasterly side of and binding upon Civie
Avenue, and on the Nortnerly side of anﬁ binding upén Mt. Hermon
Road, and being more particularly desc:ibed as follows: Begin-
ning for the séme at a cement post settled in the ground-along
the Northerly line of Mt. Hermon Road at the Southwesterly
corner of Lot 4 and the Robert Mitchell, Jr. land, said piace of
beginning being the Southeasterly corner of. the land hereBy
conveyed and being more particularly shown and designated on
plat entitled "Propérty Survey For Twilley Associates", made by
Harold W. Hampshire, dated January 26, 1973, and recorded among

the Land Records of Wicomico County, Maryland, in Liber J.W.T.S.

EXHIBIT A
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No, 782, Folio 15; (1) thence running by and with fhe'Northerly
line of Mt. Hermon Rdéd North 72 degrees 08 minutes 12 éeconds f
West a distance of 60,28 feet, more or less, to a cement post;

(2) thence North 16 degfees 20 minutes 38 seconds East a dis-

| tance of 4.12 feet, more or less, to a cement post; (3) thence

by and with the Easterly line of Civic Avenue North 37 degrees | g
56 minutes 12 seconds West a distance of 51.4 feet, more or
; less, to a cement post; (4) thence continuing by and with the
Easterly line of Civic Avenue North 04 degrees 50 minutes 58
seconds East a distance of 95,44 feet to a cement post along the
Easterly line of Civic Avenue; (5) thence continuing by and
with the Easterly line of Civic Avenue Nérth 45 degrees 45
minutes 08 seconds East a distance of 94.15 feet, more or less,-
to a cement post along the Southerly line of U.S., Route 50; (6)
thence by and with the Southerly line of U.S. Route 50, South 77
degrees 40 minutes 42 seconds East a distance of 121;05 feet,
more or less, to a cement post; (7) thence South 00 degrees 14
minutes 17 seconds East a distance of 24,05 feet, more or less,
to a cement post located 5.09 feet Westerly of a cement post
under a 24" tree; . (8) thence by‘and with, the Northerly line of
the Mitchell land North 85 degrees 09 minutes 32 seconds West a
distance of 70 feet, more or less, to a cement post; (9) thence
by and with the Westerly line of Mitchell land South 11 degrees
26'minuﬁes 38 seconds West a distance.of 183,41 feet to the
place of beginning, containing 0.486 acres of land, more or
less, and being more particularly shown on the above referred to
‘plat. |
BEING in all resﬁects the same property conveyed unto
" Daniel Alan Givarz from George E. Baheﬁ‘and_James M, Elliott by
Deed dated May 29, 1980, and recorded among the Land Records of
Wicomico County, Maryland, in Liber A.J.S. No, 943, Foiio 283,
et seq. | ' | b
SUBJECT, HOWEVER, to all public ways and utilitieé rights-
of-way and easements of public record; and SUBJECT, FURTHER, to

LAW OFFICES OF

 BANKE.NASONS - ~ the Denial of Access Provisions of the State Highway Administra-
PROFESSIONAL ASSOC. o
- ﬂﬁ%ﬂ;ﬂ:“— tion - State Roads Commission Plat No, 54031,
suﬁléaunv. MD ‘

21801
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'REFERENCE to the aforesaid deed and plat and to previous

 deéds and plats of the property hereby conveyed and to refer-

ences therein contained is hereby made a part hereof as if fully

herein set forth.

t

TOGETHER with the Dbuildings and improvements ' thereon
erected, made or beiﬁg; and all and every, the rights, alleys,
ways, waters, privileges, appurtenances and advantages, to the
same belonging, or in anywise appertaining.

TO HAVE AND TO HOLD said property and premises above
described and mentioned, and hereby intended to be conveyed;
together with the rights, privileges, appurtenances and advan-
tages thereto belonging or appertaining unto and to the proper
use and benefit of the said ROSS C. BROOKS and GRACE D. BROOKS,

his wife, as tenants by the entireties, their heirs and assigns,

the survivor of them, and the heirs and assigns of the survivor

of them, forever in fee simple, as to an undivided one-quarter

(1/4) interest therein; wunto FRANK J. KILIAN, II, and DEBORAH

B. KILIAN, his wife, as tenants by the entireties, their heirs

and assigns, the survivor of them, and the heirs and assigns of

the survivor of them, forever in fee simple, as to an undivided

one-quarter (1/4) interest therein; aﬁd unto RAYMOND DOUGLAS
JERGE and JANET LEE JERGE, his wife, as tezants by the entire-
ties, their heirs and assigns, the survi—or 6f them, and the
heirs and aséigns of the survivor of <T=em, forever in fee

simple, as to an.undivided one-half (1/2) Znterest therein; as

‘Tenants-In-Common in their hereinbefore recited respective

percentile interests. _

AND the said DANIEL ALAN GIVARZ does hereby covenant that
he has not done or suffered to be done any act, matter or thing
whatsoever to encumber the property ﬁereby conveyed, that he
will warrant specially the property hereby conveyed, and that

he will execute such further assurances of the same as may be

. requisite.

AS WITNESS the hand and seal of the said Grantor.
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WITNESS y |
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' F /[ /e ' . T : .
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‘ . .- (SEAL)
I/

L. My i L O O

DANTEL ALAN CIVARY

o
' b

| . - :,‘ ",/"‘1 . v
STATE OF MARYLAND, COUNTY OF B o i » TO WIT: N
, - 1 HEREBY CERTIFY that on this fs/mhday of /%7/L9“ .
i , 1984, before me, the subscriber, & Notary Public in &nd for

the State and County aforesaid, personally appeared DANIEL
ALAN GIVARZ, known to me (or satisfactorily proven) to be the
person whose name is subscribed. to the within instrument and
he acknowledged that he executed the same for the purposes
therein contained, and further acknowledged said instruments
to be his act and deed.

AS WITNESS my hand and Notaria/'Seél./A‘
‘ '// / /
S

N " ', “"\\-’_.b_—
.

NOTARY PUBLIC

|
My Commission Expires: -

: p ard recoried in the L
iogetved Lor Hoe e ’5€522?“‘4§“52g27v1f d in Liver 4.J.S. N
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ARTICLES OF INCORPORATION
OF
DAVID H. CLARK, P.A,

A Maryland Close Corporation
Organized Pursuant to Title Four of the
Corporations and Associations Article of the
Annotated Code of Maryland

FIRST: I, DAVID H. CLARK, whose post office address
is 132 East Main Street, Post Office Box 109, 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 Subtitle of the Corporatiens
and Associations Article of the Maryland Annotated Code, .. as
amended. r;
SECOND: The name of the Corporation (which is

hereafter referred to as the "Corporation") is DAVID H. CLARK,
PnAl

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:

(1) To engage in the business of rendering services

Yn the practice of law, including the rendering of all

professional services in connection therewith, and any
activities necessary and incident thereto; and to engage in
any other lawful purpose and/or business; and

(2) 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 132 East Main
Street, Post Office Box 109, Salisbury, Maryland 21801. the
name and post office address of the Resident Agent of the
Corporation in this State is David H. Clark, 132 East Main
Street, Post Office Box 109, Salisbury, Maryland 21801. Said

Resident Agent is an individual actually residing in this
State.

SIXTH: The total number shares of capital stock
which the Coporation has authority to issue is Ten Thousand
(10,000) shares having a par value of Ten Dollars ($10.00) per
share, all of which shares are of one class and are designated
"common capital stock". The aggregate par value of all shares

having a par value is One Hundred Thousand Dolliars
($100,000.00).

SEVENTH: The number of directors of the Corporation
shall be one (1), which number may be increased or decreased
pursuant to the By-Laws of the Corporation. The name of the

Director, who shall actuntil his successor is duly chose and
qualified is David H. Clark. :

23268183
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EIGHTH: The following provisions are hereby adopted
for the  purpose of defining, 1limiting 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 or classes, whether now or
hereafter 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 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 upon 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 Corporation, 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 acquire;

(g) the wvoluntary or 1nvoluntary liquidation,
dlssolutlon, or winding~up of the Corporation;

such action shall be ‘effective and valid only if taken or’

approved by the stockholderslby an affirmative vote of all the

——




.
£

N I N | 3848

LIER 39 PAGE 21 '

votes entitled to be cast thereon, after due authorization
and/or approval and/or advice of such action by the Board of -
Directors as required by law, notwithstanding ahy provision of
i law requiring any action to be taken or authorized other tan
! ‘ as provided in this Article NINTH 3. ‘
NINTH: (1) As used in this Article NINTH, 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 of officer, the
Corporation may indemnify such corporate representative in
connection * with a proceeding to the fullest extent permitted
by and in accordance with the 1Indemnification 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
proceeding referred to 1in subsections (b) or (c) of the
‘Indemnification Section or any claim, issue or matter raised
A . in such proceeding, the Corporation shall not indemnify such
‘ corporate representative other than a present or former
| director or officer under the Indemnification Section unless
b 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 representative other than a

present or former director of officer is proper in the
circumstances.

IN WITNESS gﬂEREOF, I have signed these Articles of

Incorporation this /¥~  day  of jazw, » 1983, and I
acknowledge same to be my act.:

WITNESS:

ik Sse e C em
ﬁ . DavidIHT’Clark *\\\\\
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STATE OF MARYLAND, WICOMICO COUNTY, TO WITz
I HEREBY CERTIFY that on this /b day of 771’&41/7 /‘4 2y ,
1983, before me, the subscrlber, a Notary Public in and for thd

State and County aforesaid, personally appeared David H, Clark,

and -acknowledged the aforegoxng Articles of Incorporatlon to be
his act,

AS WITNESS my hand and Notarial Seal.

ﬁ%nwfd%mml

Notary Public

expires: 7/1/86
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ARTICLES OF INCORPORATION
OF
" DAVID H. CLARK, P.A.

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

of Maryland  Novembexr- 22, 1983 ~at 9:30 o'clock  AM. asin conformity

with law and ordered recorded.

Recorded in Liber Qﬁ/ ? , folio 3834 e of the Charter Records of the State
Depértment of Assessments and Taxation of Maryland.

20.00 ' 20.00 '

Bonus tax paid § Recording fee paid § Special Feepaid$

To the clerk of the cireudt ' Court of Wicomico County

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.

[ 4 ‘.f
AS WITNESS my hand and seal of the said Department txmore 't?;
(I . (
“ﬂ élp%s.s \,/,’“«’:»_‘
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ARTICﬁES OF INCORPORATION
OF
JOHN T, PORTER, C.P.A., P.A.

A Maryland Close Corporation
Organized Pursuant to Title Four of the
Corporations and Associations Article of the
Annotated Code of Maryland

FIRST: I, JOHN T. PORTER, whose post office address
is 107 High Street, Post Office Box 153, 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 Subtitle of the Corporations and Associations
Article of the Maryland Annotated Code, as amended. B

SECOND: The name of the Corporation (which - is

hereafter refereed to as the "Corporation") is JOHN T. PORTER,

C.P.A., P.A.

THIRD: The Corporation shall be a close corporation
as authorized by Title PFour of the Corporations - and
Associations Article of the Annotated Code of Maryland;: as
amended. . o

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

(1) To engage in the business of rendering services
in the practice of accounting, including the rendering of all
professional services 1in connection therewith, and any
activities necessary and incident thereto; and to engage 1in
any other lawful purpose and/or business; and

. (2) 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 107 High Street,
Post Office Box 153, Salisbury, Maryland 21801. The name and

- post office address of the Resident Agent of the Corporation

in this State is John T. Porter, 107 High Street, Post Office
Box 107, Salisbury, Maryland 21801. Said Resident Agent is an
individual actually residing in this State.

SIXTH: The total number shares of capital stock
which the Coporation has authority to issue is Ten Thousand
(10,000) shares having a par value of Ten Dollars ($10.00) per
share, all of which shares are of one class and are designated
"common capital stock", The aggregate par value of all shares

.having a par value is One Hundred Thousand Dollars-

($100,000.00).

SEVENTH: The number of directors of the Corporation
shall be one (1), which number may be increased or decreased
pursuant to the By-Laws of the Corporation. The name of the
Director, who shall act until his successor is duly chosen and

—
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EIGHTH: The following provisions are hereby adopted
for the purpose of defining, 1limiting 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 or classes, whether now or
hereafter 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 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 upon 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 Cofporation 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 Corporation, 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 acquire;

(g) the voluntary or involuntary liquidation,
dissolution, or winding~up of the Corporation;

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

1
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and/or approval ‘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 authorized other tan P
as provided in this Article NINTH 3, L

NINTH: (1) As used in this Article NINTH, 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 of 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
proceeding referred to in subsections (b) or (c) of the
Indemnification Section or any claim, 1issue or matter raised
in such proceeding, the Corporation shall not indemnify such
corporate representative dJ&ther than a present or former
director or officer under the Indemnification Section unless .
and until it shall have been determined and authorized in the s
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 case
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 @§E§EOP, I have signed these Articles of
Incorporation this f,’ day of gl A , 1983, and I

acknowledge same to be my act.
&'/}4//5 (SEAL)

n T. Porter

WITNESS:

m){ /Ca)«;// Y,

LAW oFriCEs
CULLEN, INSLEY
& HANSON
132 £. MAIN ST.
SALISBURY, MD. 21801
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OF MARYLAND, WICOMICO COUNTY, TO WIT:

. %1 N _ .
I HEREBY CERTIFY that on this /7 day of //M-ﬂbéﬁ‘v ,

before me, the subscriber, a Notary Public in and for the
and County aforesaid, personally appeared John T. Porter,
acknowledged the aforegoing Articles of Incorporation to be
ct.

AS WITNESS my hand and Notarial Seal.

(T7YY14
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ARTICLES OF INCORPORATION
OF
\JOHN TQ PORTER, c.PoAa’ PQA.

approved and received for record by the State Department of Assessments and Taxation
of Maryland  Novembex 22, 1983 at 9:30 o'clock  AM. asin conformity

" with law and ordered recorded.

| ‘ 8
Recorded in Liber Q & / 7 N fol% 51, one of the Charter Records of the State
Department of Assessments and Taxation of Maryland. '

20.00 ' 20,00

" Bonus tax paid $ .o Recording fee paid $ Special Feepaid $§

 Totheclerkofthe  Cércudt Courtof Weomico County

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. -

:vt.v%

AS WITNESS my hand and sea! of the said Department at Baltimore. Q /
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EASTON SCHWINK, IRC. .
ARTICLES OF INCORPORATION

841966

FIRST: 1, THE UNDERSIGNED, GERALD THOMAS MCGINTY, whose

ddress is 318 Whitman AQenue, Salisbury, Maryland, being at least
ighteen years of age, hereby form a corporation under and by
yirtue of the General Laws of the State of Maryland.

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

EASTON SCHWIRN, IRC.

THIRD: The Corporation shall be a close corporation as

ﬁuthorized 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:

A. To conduct and carry on the manufacture, .

broduction, purchase, sale, and distributionvof bicycles; to
%anufacture and deal in or with equipment, repairs, and materials
nf any and all kinds useful or convgnient thereto; and to engage
in the repair and service of bicycles, and in any and all kinds of
hbusiness in connection therewith.

B. 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.

P

RICHARDSON, ANDERRBON 4
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FIFTH: The address of the principal office of the

Jorporation in this State is 318 Whitman Avenue, Salisbury,
laryland. The name and address of the Resident Agent of the

lorporation in this State is Gerald Thomas McGinty.
\

Said Resident
gent is an individual éctually residing in this State.

SIXTH: The total number of shares of capital stock
thich the Corporation has authority to issue is ONE THOUSAND
{1,000) shares of cownon stock, having no par value.
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SEVENTH: The number of Directors shall be One (1),

Whiéh_number may be increased or decreased pursuant to the By-Laws
xf the Corporation, The name of the Director, who shall act until
the first annual meeting or until his successor i{s duly chosen‘and
qualified is Gerald Thomas McGinty.

~ EIGHTH: (1) As used in this Article Eighth, any word
or words that are defined in Section 2-418 of the Corporations and

%ssociations Article of the Annotated Code of Maryland, (the

‘Idemnification Section"), as amended from time to time, shall
have the same meaning ag provided in the Indemnification Section.
(2)1 The Corporation shall indemnify a present
?r former director or officer of the Corporation in connection

ith a proceedingito the fullest extent permitted by and in
gccordance with the Indemnification Section,

(3) With respect to any corporate
represeﬁtative other than a present or former director or officer,
the Corporation may indemify such corporate representative in
connection with a pfoceeding in the fullgst extent permitted by
and in accordance with the Indemification Section; provided,
however, that to the extent a corporate representative other than
p present or former director or officer successfully defends on
the merits or otherwise any proceeding referred to in subsections

L

b)) or (e) of fhe Indemnification.Section.or any claim, issue or

" matter raised in such proceeding, the Corporation shall not

ndémnify such corporate representetive other than a present or
‘ormer director or officer under the Indemnification Section
Inless and until it shall have been determined and authorized in
the specific case by (1) an affirmative vote at a duly constituted
eeting of a majority of the Board of Directors who were not
arties to the proceeding; or, (i1) an affirmative vote, at a duly
onstituted meeting of a majérity of all votes cast by

tockholders who were not parties to the proceeding that

Indemnification of such corporate represetative other than a

JURSRREIORS |
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present or former director or officer is proper in the

circumstances.

IN WITNESS WHEREOF, I have signed these Articles of

Incorporation this ¥V day of ANz 10 , 1983, énd 1

- lacknowledge the same to be my act.

4é“44{\V77‘2@7 JéZLﬂ 4//

Gerald Thomas McGinty
STATE OF MARYLAND, COUNTY OF WICOMICO, TO WIT:

1

983 before me, a Notary Public in and for the State and County
foresaid, personally appeared Gerald Thomas McGinty, who made
ath in due form of law that the matters and facts as stated in
-he foregoing Articles of Incorporation are true and correct,

AS WITNESS, my hand and Notarial Seal.

G

NOTAR}

PUBLIC

‘ gﬂs;”n ":;‘.xpirea :
¥

I HEREBY CERTIFY, That on thlsélgaui day of j{lﬁuﬁ¢wxﬁkf/
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'ARTICLES OF INCORPORATION
OF

\

EASTON SCHWINN, INC,

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

of Maryland November 23, 1983 at 8:29 o'clock A M.asinconformity

* " with law and ordered recorded.

. _'i . N {
Recorded in Liber o b2 0.‘ ","fo%45 , one of the Charter Records of the State

- Department of Assessments and Taxation of Maryland.

 Bonustaxpaid$ 20,00 Recordingfee paid$ 20,00 ___ Special Fee paid $ o
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To the clerk of the  circuit ‘ Courtof wicomico County
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsementé thereon, has

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

AS WITNESS my hand and seal of the said Department at Baltimore, Q
N\
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LAW OFFICES
JOHN E. JACOB. JR., P.A,
108 W, MAIN STAKST
SALISBUAY, MD 21801

TEL. B4G-1281

w39 e 53 o
. ARTICLES OF INCORPORATION
84196

‘of
HUTCH'S MARKET, INC,

THIS IS TO CERTIFY:

FIRST: That we, the subscribers, Richard C. Hdtcherson, whose
post office address is 408 Wicomico Street, Salisbury, Maryland 21801, and
Gertrude L. Hutcherson, whose post office address is AQB Wicomico Street,
Salisbury, Maryland 21801, both being of full legal age, do, under and by
virtue of the Genersl Laws of the State of Maryland authorizing the formation
of corporations, associate ourselves with the intention of forming a corpora-
tion.

§§EQNQ‘ That the name of the corporation (which is hereinafter
called the Corporation) is: HUTCH'S MARKET, INC.

THIRD: The purposes for which the Corporation is formed and the
business or objects Eo be carried on and promoted by it are as follows:

{a) To carry on and conduct a business for the sale of

beer and wine for consumption off the premises of the Corporation.

(b) To carry on and conduct a restaurant business Fa: the
sale of food and drink.for consumption on or off the premises.

(e¢) To carry on and conduct a wholesale business for the
sale of beer and wine.

(d) To carry on and conduct a business for the sale of
groceries, meats, and related items and all such items as are carried in
supermarkets including clothing, furniture, and appliances.

(e) To conduct the sale of tickets for any game of chance
now or hereafter conducted by the State of Maryland or any of its agencies
for which the Corporation is duly licensed, and to make any pay-outs also
authorized on behalf of the State of Maryland or any of its agenties.

(f) To own, buy, sell and develop real estate for resi-
dential, commercial &nd iqdusirial uses; to own and operate, either as

principal or agent, residential, commercial, industrial or agricultural

property, and to do any and all things necessary to the ownership, development

33328188
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LISER 39 PAGE 31
and management of such propeities. " |
(g) . To buy, sell, ieése or manufacture store and tavern
fixtures and appliances,
(h) To do any and every act or thing necessary and inci-
dental to the carrying-out-of any or all of the above corporate purposes,
ﬂi) To acquire by purchasé, lease or otherwise, the

property, rights, business, good will, franchise and assets of every kind of

' any other corporation, and to undeftake, assume, guarantee and pay the whole

or any part of the indebtedness and liability thereof as well as the obli-
gations and liabilities bF any person, firm, association or corporation, and
to undertake, assume, guarantee and pay the indebtedness and liability
thereof, in whole or in part, in cash, stocks, bonds, or other securities of
this Corporation or otherwise,.

(j) To enter into, ﬁake and perform contracts of every
kind and.descriﬁtion with any person, firm, association, corporation, munici-
pality, county, étate or any other body politic or cofporate.

(k) To borrow or raise money for any purpose of the Cor-

poration, to issue and dispose of its obligations for any amount so borrowed,

. to pledge its property and Frahchise.for any sum borrowed or debt contracted

or obligations issued, and from time to time, without limit as to amount, to
draw, make, accept, endorse, execute and issue promissory notes, drafts,
bills of exchange, warrants, bonds, debentures and other negotiable or non-
neéotiable instruments and evidence of indebtedness and to secure the payment
of any thereof and of the interest thereon in any manner by mortgage upon or
pledge, conveyance or assignment in.trust of the whole ﬁr'any part of the

property of the Corporation, whether then owned or thereafter acquired, and

- to sell, pledge or otherwise dispose of such bonds or other abligations of

the Corporation for its corporate purposes.

(1) In addition to the aforegoing powers, the Corporation
shall at all times have and enjoy all of the other rights, privileges,
powers and immunities conferred by the laws of Maryland, present or future,

upon Corporations, and to do any and all things hereinbefore set rofth to
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' Corporation has authority to issue is One Hundred Thousand (100,000) shares

¢ JOHN E. JACOB, JR..P.8, |/

79 >

| Wi OJ P U2

the same extent as natural persons might or could do, and the object and pur-
poses specififed in the foregoing clauses, except where therein expressed,
shall not be in anywise limited or restricted by reference to or inference
from the terms of any other clauses in these Articles of Incorporation, but
objects and purposes specified in each of said clauses shall be regarded as
independent objects and purboses.

(m) This Corporation may in its By-Laws confer powers
not herein forbidden upon its directors and in addition to the powers and
authority expressly conferred upon them by law, the directors are hereby
expressly authorized to make and alter By-Laws for the Corporation and to
conduct the business of the Corporation itself or through any agency desig-
nated by the Board,

FOURTH: The Post office address of the place at which the prin-

cipal office of the Corporation will be located is 713 North Division Street,

Salisbury, Maryland 21801. The resident agent is Gertrude L. Hutcherson,

whose address is 408 Wicomico Street, 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 capital stock which the

of common stock of par value of One Dollar ($1.00) per share.
SIXTH: The Corporation shall have not less than three (3) nor more
than five (5) directors, and Richard C. Hutcherson, Gertrude L. Hutcherson,

and Susan H. Arendall shall act as such until the first annual meeting or

until their successors are duly chosen and qualified. The number of directors

may be chahged in eny lawful manner as the By-Laws may from time to time

provide.
SEVENTH: The Corporation shall have perpetual existence.
EIGHTHs The private property of the stockholders shall nat be

subject to the payment of corporate debts.
NINTH: .In furtherance and not in limitation of the powers con-

ferred by statute, the Board of Directors is expressly authorized: to

<, g
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- authorize and cause to be issued mortgages and liens upon the real and per-

sonal property of the Corporation; to authorize the issuance from time to
time of shares of its capital stock either now or hereafter authorized for

such consideration as the Board of Directors may deem advisable, including

" the right by resolution to autharize their issuance for considerations other

than cash, and without pre-emptive rights; subject to such limitations and
restrictions, if any, as may be set forth in the By-Laws of the Corporation;
to set apart out of the funds of the Corporation available for dividends a
reserve or reserves for any proper purposes and to abolish any such reserve

in the same manner in which it was created,

TENTH: If because of financial difficult a reorganization of the

Corporation should be deemed feasible or required, such a reorganization may

be assented to by the positive vote of three-quarters in number of the shares

issued and outstanding at the time, and this shall be binding on all of the

stockholders,

IN WITNESS WHEREOF, we have signed these Articles of Incorporation -
this Al day of 2 7, 1983,

’/67294//“’/2‘294;;2:2%ia'71—r (SEAL)

RICHARD €. HUTCHERSUON

/7

M I Mot
CERTRUDE L. HUTCHERSON

STATE OF MARYLAND, SOMERSET COUNTY, to wit:

I HEREBY CERTIFY that on this 79~ day of ,4;z}o4L¢h/5QLi,/ ,

1983, before me, the subscriber, a Notary Public in and for the State and
County aforesaid, personally appeared Richard C, Hutcherson and Gertrude L,

Hutcherson, and severally acknowledged the aforegoing Articles of Incorpora-
tion to be their respective acts.

AS WITNESS my hand and Notarial Seal,

My commission expires: /(/ . g
) July 1, 1986 NGYARY PUBLIC
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ARTICLES OF INCORPORATION

oF
"\ HUTCH'S WARKET, NC.

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

of Maryland November 28, 1963 at 70:01 o'clock A M.as in conformity

with law and ordered recorded.

3

Recorded in Liber #C8 #2<, (G} = +ge o the Charter Records of the State

Department of Assessments and Taxation of Maryland.

Bonus tax paid$ —20.00 _ Recordingfee paid$ . 20.00 __ Special Fee paid§
To the clerk of the ’ cieult Court of Wicomico County

1T IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has
been received, approved and recorded by the State Department of Assessments and Taxation of Maryland.

AS WITNESS my hand and seal of the said Department at Baltimore,
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. ARTICLES OF INCORPORATION
841964
OF

'~ NURSING PERSONNEL, INC,

* * » * * * * *

FIRST: ‘ .
That, I, Dennis H, Nooner, of 1801 Boardwalk, S

Onit 503, Ocean City, Maryland, 21842, 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 .is:
NURSING PERSONNEL, INC,
THIRD:

The nature of the business and the objects and
purposes for which the Corporation is formed are to do any
and all things herein set forth to the same extent and as
fully as natural persons might or could do, and in any part
of the world, as principal, agent, contractor, trustee or

otherwise, and either alone or in company with others,
namely: ‘

(a)  To supply nurses, aides and other personnel to
private homes, hospitals, nursing homes and institutions of
whatever kind, both on a temporary and a permanent basis,

v (b)) To apply for, obtain, purchase, or otherwise
acquire, any patents, copyrights, licenses, trademarks,

' trade names, rights, processes, formulae, and the like,

HEARNE & BAILEY, P.A,
ATTORNEYS AT LAW
SALISBURY, MD,

AREA CODY 301%
749-B144

which might be used for any of the purposes of the Corporation;
and to use, exercise, develop, grant licenses in respect of,
sell and otherwise turn to account, the same.

(c) To purchase or otherwise acquire, hold and
reissue shares of its capital stock of any class; and to
purchase, hold, sell, assign, transfer, exchange, lease,
mortgage, pledge or otherwise dispose of, any shares of
stock of, or voting trust certificates for any shares of
stock of, or any bonds or other securities or evidences of
indebtedness issued or created by, any other corporation or
association, organized under the laws of the State of
Maryland or of any other state, territory, district, colony
or dependency of the United States of America, or of any
foreign country; and while the owner or holder of any such
shares of stock, voting trust certificates, bonds or other
obligations, to possess and exercise 1in respect thereof any
and all the rights, powers, and privileges of ownership,
including the right to vote on any shares of stock so held
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or owned; and upon'a distribution of the assets or a division
of the profits of this Corporation, to distribute any such
shares of stock, voting trust certificates, bonds or other

obligations, or the proceeds thereof, among the stockholders
of the Corporation.

(d) To guarantee the payment of dividends upon any
shares of stock of, or the performance of any contract by,
any other corporation or association in which the Corporation
has an interest, and to endorse or otherwise guarantee the
payment of the principal and interest, or either, of any
bonds, debentures, notes, securities or other evidences of

indebtedness created or issued by any such other corporation
or association.

(e) To loan or advance money with or without
security, without limit as to amount; and to borrow or raise
money for any of the purposes of the Corporation and to
issue bonds, debentures, notes or other obligations of any
nature, and in any manner permitted by law, for money so
borrowed or in payment for property purchased, or for any
other lawful consideration, and to secure the payment thereof
and the interest thereon, by mortgage upon, or pledge or
conveyance or assignment in trust of, the whole or any part
of the property of the Corporation, real or personal,
including contract rights, whether at the time owned or
thereafter acquired; to sell, pledge, discount or otherwise
dispose of such bonds, notes, or other obligations of the
Corporation for its corporate purposes.

{f) To carry on any of the businesses hereinbefore
enumerated for itself, or for account of others, or through
others for its own account, and to carry on any other business
which may' be deemed by it to be calculated, directly or in-
directly, to effectuate or facilitate the transaction of the
aforesaid objects or businesses, or any of them, or any part
thereof, or to enhance the value of the property, business

(g) To carry out all or any part of the aforesaid
purposes, and to conduct its business in all or any of its
branches in any or all states, territories, districts,
colonies and dependencies of the United States of America
and in foreign countries; and to maintain offices and
agencies, in any or all states, territories, districts,
colonies and dependencies of the United States of America
and in foreign countries.

The foregoing enumeration of the purposes, objects
and business of the Corporation is made in furtherance, and
not in limitation, of the powers conferred upon the Corpora=-
tion by law, and is not intended, by the mention of any
particular purpose, object or business, in any manner to
limit or restrict the generality of any other purpose,
object or business mentioned, or to limit or restrict any of
the powers of the Corporation. The Corporation is formed
upon the articles, conditions and provisions herein expressed,
and subject in all particulars to the limitations relative

to the corporations which are contained in the general laws
of this State., '
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FOURTH:

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 Board of Directors of the Corporation is
hereby empowered to authorize the issuance from time to time
of shares of its stock, with or without par value, of any
class, and securities 'convertible 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 considerations, but subject
to such limitations and restrictions, if any, as may be set
forth in the By~Laws of the Corporation,

(b} No contract or other transaction between this
Corporation and any other corporations and no act of this
Corporation shall in any way be affected or invalidated by
the fact that any of the directors of this Corporation are
pecuniarily or otherwise interested in, or are directors or
officers of, such other corporation; any directors individu-
ally, or any firm of which any director may be a member, may
be a party to, or may be pecuniarily or otherwise interested
in, any transaction or contract of this Corporation, pro-
vided that the fact that he or such firm is so interested
shall be disclosed or shall have been known to the Board of
Directors or a majority thereof and provided the Board of
Directors authorizes the contract or transaction by the
affirmative vote of a majority of disinterested directors;
and any director of this Corporation who is also a director
or officer of such other corporation or who is so interested
may be .counted in determining the existence of a quorum at
any meeting of the Board of Directors of this Corporation,
which shall authorize any such contract or transaction, and

. may vote thereat to authorize any such contract or transaction.

(c) The Board of Directors shall have power, from
time to time, to fix and determine and to vary the amount of
working capital of the Corporation; to determine whether
any, and, if any, what part, of the surplus of the Corporation
or of the net profits arising from it:s business shall be
declared in dividends and paid to the stockholders, subject,
however, to the provisions of the charter, and to direct and
determine the use and disposition of any of such surplus or
net profits, The Board of Directors may in its discretion
use and apply any of such 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 indebtedness, to
such extent and in such manner and upon such lawful terms as
the Board of Directors shall deem expedient,

{(d) The Corporation reserves the right to make
from time to time any amendments of its charter which may
now or hereafter be authorized by law, including any amendments
changing the terms of any class of its stock by classification,
reclassification or otherwise, but no such amendment which
changes the terms of any of the outstanding stock shall be
valid unless such change of terms shall have been authorized
by the holders of two-~thirds of all of such stock at the

time outstanding, by vote at a meeting or in writing with or
without a meeting.
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(e) No holders of stock of the Corporation, of |
whatever class, shall have any preferential right of subscription
to any shares of any class or to any securities convertible
into shares of stock of the Corporation, nor any right of
subscription to any thereof other than such, if any, as the

. Board of Directors in its discretion may determine, and at
" such price as the Board of Directors in its discretion may
fix; and any shares or convertible securities which the
Board of Directors may determine to offer for subscription

to the holders of stock may, as said Board of Directors
shall determine, be offered to holders of any class or

“ classes of stock at the time existing to the exclusion of
holders of any or all other classes at the time existing.

(f) Notwithstanding any provision of law requiring
any action to be taken or authorized by the affirmative vote
of the holders of a designated proportion of the shares of
stock of the Corporation or to be otherwise taken or authorized
by vote of the stockholders, such action shall be effective
and valid if taken or authorized by the affirmative vote of
a majority of the total number of votes entitled to be cast
thereon, except as otherwise provided in this charter.

(g) The Board of Directors shall have power,
subject to any limitations or restrictions herein set forth
or imposed by law, to classify or reclassify any unissued
shares of stock, whether now or hereafter authorized, 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 right of, such shares.

. (h) The Board of Directors shall have power to
declare and authorize the payment of stock dividends, whether
or not payable 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 or by these articles, to purchase,
lease or otherwise acquire the business, assets or franchises,

in whole or in part, of other corporations or unincorporated
business entities.

FIFTH:

principal office of the Corporation in this state will be

located is U.S. Rte, 50 at Civic Ave., Salisbury, Maryland 21801..
The resident agent of the Corporation is Dennis W. Nooner,

who resides at 1605 S. Saratoga St., Salisbury, Maryland 21801,

said resident agent being a citizen of the State of Maryland
and actually residing therein.

V// The post office address of the place at which the

SIXTH:

" The Corporation shall have not less than three nor
more than nine directors, and Dennis W. Nooner, Dennis H.
Nooner and Elaine Bainum 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

such lawful manner as the By-Laws from time to time may
provide.,
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SEVENTH:

The total amount of authorized capital stock is
one thousand (1,000) shares without par value.

IN TESTIMONY WHEREOF, I have s;gned these Articles
_of Incorporation on this /st . day of _Zectwbey, A.D., 1983,

TEST: - '
%/{«-/&&AAM %LM K. MMAL)

Dennis H, Nooner

STATE OF MARYLAND, WICOMICO COUNTY, to-wits

I HEREBY CERTIFY, That on this [ day of
, AJD., 1983, before me, the subscriber, a
Notary Public of the State of Maryland, in and for Wicomico
County aforesaid, personally appeared DENNIS H, NOONER and

acknowledged the foregoing Articles of Incorporation to be
his act and deed,

AS WITNESS my hand and Notarial Seal.

Notafy Pullic

\,

My Commission Expires
July 1, 1986
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approved and received for record by the State Depar(ment of Assessments and Taxation

of Maryland  pecember 2,1983 at  11:09 o'clock A M. asinconformity

with law and ordered recorded.

Recorded in Liber £ &4 2 QA 26D one of the Charter Records of the State
Department of Assessments and Taxation of Maryland.

gt

" Bonus taxpaid$ 20,00 ____ Recording fee paid$ 20,00 __ Special Fee paid§

To the clerk of the circuit Court of .Wicomico County
IT 1S 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.

AS WITNESS my hand and seal of the said Department arimore

A 151151
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ARTICLES OF INCORPORATION |

84196 T J's SHORT STOP INC, SO

A CLOSE CORPORATION

3
[Sn

THIS IS TO CERTIFY: o

' FIRST: That the subscriber, Thomas H, Ruark, whose
post office address is Route 6, Dagsboro Road, 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, does hereby
act with the intention of forming a close 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

T J's SHORT STOP INC.

THIRD: That the purposes for which the close
corporation is formed are as follows:

(a) To own, operate and manage a convenience
store with groceries, beverages and petroleum products.

(b) To carry on and conduct any other lawful
business or businesses and to own, manage, buy lease, sell
and encumber property of every kind and description 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 agreement among its stockholders
authorized by the provisions of Maryland law relating to
close corporations,

FOURTH: The post office address of the principal
office of the Corporation in this State is Route 6, Dagsboro
Road, Salisbury, Maryland, The resident agent of the Corporation
is Thomas H. Ruark, whose address is Route 6, Dagsboro Road,
Salisbury, Maryland. 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 guthority to issue is Ten Thousand

HC‘ -
L3 W &S
3330

200

2% g
e =
oy
L A

=

(@0

334334

£d 0-9
5

e
oo
10

005




N

k-

,ﬂ
&
=4

b e .. e i

| elemon - 062511

A

s OO mie 40
(10,000) shares of the par value of Ten Dollars ($10.00)

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,
Thomas H. Ruark, 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 my signature to these Articles of Incorpor=-
ation on this /4 & day of » 1983.

TEST:

ﬂfmwﬁg____ % /7/%/ (sEAL)

STATE OF MARYLAND, COUNTY OF WICOMICO:

THIS IS TO CERTIFY, that on this |4 @ day of
vzgalmx He) , 1983, before me, the subscriber, a Notary
Public for the State and County aforesaid, personally appeared

Thomas H. Ruark 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
S . : n OF

\

T J'S SHORT STOP INC,

approved and received for record by the State Department of Assessments and Taxation
of Maryland  pecember 2, 1983 at  10:58 o'clock A M. asin conformity

with law and ofdered recorded,

0GR512 ‘

Recorded in Liberdl & 2 & | folio , one of the Charter Records of the State
Department of Assessments and Taxation of Maryland.

Bonus tax paid$ . 20.00__ Recording fée paid$ __20.00 ___ Special Fee paid $
Totheclerkof the circuit Court of Wicomico County

IT 1S HEREBY CERTIFIED, that the within instrument, together with all indorsements thefeon, has

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

AS WITNESS my hand and seal of the said Depathﬁimore. O oy
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ARTICLES OF INCORPORATION
OF
MARK SEAFOODS, INC.

A Maryland Close Corporation
Organized Pursuant to Title 4 of the Corporations
And Association Article of the Anotated Code of Maryland

hhkhkkhhkhkhkhkrhkkrhhrhhht

FIRST: The undersigned, John B. Robins, IV, whase Daek NEELI oo™
address is 128 East Main Street, Salisbury, Maryland, 21801, being '
at least eighteen (18) years of age, hereby forms a corporation un=-
der and by virtue of the General Laws of the State of Maryland.

SECOND: The name of the Corporation (which is hereby called é;?S
the "Corporation") is:

MARK SEAFOODS, INC.

THIRD: The Corporation shall be a close corporation as autho-

rized by Title 4 of the Corporations and Associations Article of the
Annotated Code of Maryland, as amended.

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

1. To buy, store, sell, ship, import, export, raise, produce
and otherwise deal in all kinds of seafood products and produce; to
process, manufacture and package seafoods of all kinds; and, to en-
gage generally in the business of a seafoods merchant, grower, deal~
er and manufacturer,

2. To carry on all or any of the businesses of seafoods mer- .
chant, wholesale and retail dealers of and in seafood products of f
all kinds, and other commodities and food stuffs generally.

3. 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 gener-
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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 substitute
therefor., . -

, , 4, The eumeration herein of the purposes for which the corpo-
ration 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, ST

FIFTH: The Post Office address of the principal office of the
corporation in the State of Maryland is 1115 Woodland Road, Salis-
bury, Maryland, 21801; and the name and Post Office address of the
Resident Agent of the corporation is John B, Robins, 1V, 128 East
Main Street, Salisbury, Maryland, 21801, Said Resident Agent is an
individual actually residing in the State of Maryland, .

: ~BIXTH: The total number of shares of capital stock which the
1 corporation has authority to issue is One Thousand (1,090) shares of
« common stock, without par value,

SEVENTH: The corporation elects to have no Board of Directors,
Until the election 'to have no Board of Directors becomes effective, e
there shall be two_(1) Director, namely: Mark Clinton, o

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

tion, this 18th day of November, 1983, and I acknowledge same to be
my act,

WIPNES$S: 74 INCORPORATPR: |
: N
XL /q' 0 NEaS, F‘épqg%w\'/ (SEAL)

John Robins, IV
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- ' ARTICLES OF INCORPORATION
| OF

MARK SEAFO0DS, INC.

L}
A} %

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

of Maryland November 21, 1983 at 9:53 o'clock  AM. asinconformity

'with law and ordered recorded.

Recorded in Libera 6 / ? , foz?o'?.?(;, one of the Charter Records of the State
Department of Assessments and Taxation of Maryland.

20,00 20,00

Bonus tax paid $ Specjal Feepaid$

Recording fee péid $

To the clerk of the  circudt . Court of Wicomico County

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

been received, approved and recorded by the State Deparu}\ent of Assessments and Taxation of Maryland.

Ry
AS WITNESS my hand and seal of the said Department at Baltimore. Q
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b‘llt’ /'l‘ . ARTICLES OF INCORPORATION
DELMARVA TIME & CONTROL, INC. .
A CLOSE CORPORATION
o ) ’ &

FIRST: The incorporator, Victor H. Laws, III, whose
post office address is 124 East Main Street, P.0O. Box 259,
Salisbury, Maryland, 21801, being at least eighteen (18)
years of age, hereby forms a corporation by virtue of the

" . general laws of the state of Maryland.

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

DELMARVA TIME & CONTROL, INC,

THIRD: The Corporation is a close corporation pursuant

to Title 4, Maryland Corporation & Associations Code
Annotated. '

FOURTH: The purposes for which the corporation is
formed ara as follows: :

. ‘ (a) To sell, service and otherwise deal in time clocks, T
. time cards, clock systems, fire alarms, and alarm and

security systems; and to engage in any other lawful purpose
. and/or business.

{(b) To have and exercise any and all of the powers and
authority conferred upon the Corporation by section 2-103,

Maryland Corporations & Associations Code Annotated, as
amended from time to time.

FIPTH: The post office address of the principmal office
of . the Corporation in this State is 1114 Kenilworth Drive,
P,O. Box 1993, Salisbury, Maryland 21801. The rzsident
agent of the Corporation is Bruce A, Wright, whose address
is. 1114 Kenilworth Drive, P.O. Box 1993, Salisbury, Maryland
21801. Said resident agent is a citizen of the state of
Maryland and actually resides in this state,

SIXTH: The total number of sharas of stock which the
Corporation has authority to issue is 100,000 shares of the

A

o

—_

»53 M Q-

L

=83 7 330781140
Doir | Qe Qb

[neEagnd m

A;E m

[=

d

o=

~

menn et . :
Ve = '

PP ) .

ReHS = . 5.




=3
51
gflE“

R R T

o BT T

-

w99 me ol

par value of $1.00 each, all of which shares are of one
class and are designated common stock. The aggregate par
value of all sharess having par value is $100,000.00.

SEVENTH ¢ The Corporation elects to have no board of
directors. Until the elction to have no board of directors
becomes effective, there shall be two (2) directors, Bruce
A. Wright and Alan Truitt.

WITNESS my signature to these Articles of Incorporation
this day of lggcpw%zgieA- s 1983,

TEST:

;%%Qﬂﬁ;LaZamA/ /querxm/

R E::_(SEAL)
III

Victor H. Laws,
Incorporator

’ , WORCESTER
STATE OF MARYLAND, COUNTY OF wWi€EMf€O:

THIS IS TO CERTIFY, that on this R7*_  day of
_}iﬁggzagéiﬂ:__ » 1983, before me, the subscriber, a Notary
Public for the State and County aforesaid, personally
appeared Victor H. Laws, III and acknowleged the foregoing
Articles of Incorporation to be his act.

WITNESS my hand and notarial seal.

My commission expires: | u ;kHAL¢¢¢¢ZZVU'A2¢4u4V%*

July 1, 1986 Not§ky Public \\

2230
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ARTICLES OF INCORPORATION

Y
"DELMARVA TIME & CONTROL, INC,
i, .
approved and recelved for record by the State Department of Assessments and Taxation ‘
of Maryland yovember 7, 1983 at 9300 o‘glock A M.asinconformity
with law and ordered recorded. 3 ‘
Recorded in Liber &/ %7, ol 228

Department of Assessments and Taxation of Maryland.

, one of the Charter Records of the State

Bonus tax paid$ —___20,00 __ Recording fee paid$ 20,00 Special Fee paid$

To the clerk of the circuit Court of

Wicomico County ..
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.

AS WITNESS my hand and seal of the said Departm
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. .y ARTICLES OF INCORPORATION
841972 PORATI
OoF
ROBERT W. NOCK INSURANCE AGENCY, INC.

k2222222223223 2 £

The undersigned, Robert W. Nock, the Incorporatér, being at
least eighteen (18) years of age, and whose post office address is:
1625 North Division Street, Salisbury, Maryland, 21801, desires to

form a corporation under the General Laws of the State of Maryland,

and does hereby certify:
FIRST: The name of the Corporation iss

ROBERT W. NOCK INSURANCE AGENCY, INC,

PR

o~

SECOND: The purposes for which the Corporatign is formed

ares Ky
(o .
1« To engage in the business. of a general insurance agency; to
s0licit applications for insurance or annuities; to negotiate insur-
ance on behalf of any one or more insurance companies.’

2. 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. ,

3. To enter into, make, perform and carry out contracts of
every sort and kind which may be necessary or convenient for the
business of this corporation, or business of a similiar nature, with
any person, corporation, private, public or municipal, body politic
under the government of the United Staes or any state, territory, 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.

1896

4., 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 situatel,

5. To employ, hire and appoint corporations, firms, and indi-
viduals in any and all parts of the world to act 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.

33208214
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6., From time to time to provide and carry out and to recall,
abolish, revise, amend, alter, or change a plan or plans for the
participation by all or any of the employees, lncludlng 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 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 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 condltlons as may be determlned by the:

Board of Directors.

7. 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.

8. To cause or allow the legal title, 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 corpoération, as agent,
trustee, or nominee of this corporation, upon such terms or condi-
tions which the Board of Directors may consider for the benefit of
this corporation.

9. 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 obijects herein enumerated,
or designed directly or indirectly to promote the interests of this
corporation or to enhance the value of its properties; and in gener-

al, to do any and all things and exevcise 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.

10, 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.

1897
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THIRD: The Post Office address of the principal office of the

Corporation in the State of Maryland is: 1625 North Division
Street, Salisbury, Maryland, 21801,
e FOURTH: The Resident Agent of the Corporation is Robert W.
| ' Nock, who is a citizen of and actually resides in the State of Mary-
land, and whose address ist 1625 North Division Street, Salisbury,’
Maryland, 21801.

FIFTH: The following provisions are adopted for the purposes
of defining, limiting and regulating the powers of the Corporation
and of the Directors and Stockholders:

o rpem

"l., 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.

g 2, The Board of Directors may classify or re-classify any un-~
g issued stock from time to time by setting or changing the prefer=-
g ences, conversion or other rights, 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
ﬁ Articles of Incorporation or both in a way which alters the contract
gé ) rights as expressly set forth in the Charter, even though such

4! amendment may substantially adversely affect the Stockholders'
L 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 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 suc-

cessor is duly chosen and have qualified: Robert W, Nock.

The Corporation may determine by its By-Laws the classifica=-
tions and number of its Directors, which may from time to time be %

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

. 3
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SEVENTH: The Corporationris'authofized to issue Ten Thousand
(10,000)‘shares of stock of a single élass, with a par value of Ten
Dollars ' ($10.00) eéch, an aggregate par value of One Hundred
Thousand Dollars ($100,000.00), .

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

IN WITNESS WHEREOF, I have signed these Articles of Incorporé—
vtion'this /‘¥ day of October, 1983, and I acknowledge same to be

my act,

WITNESS: INCORPORATOR:

//MM)’/V”AWT Tl ). Woek

Robert W. Nock
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ARTICLES OF INCORPORATION
thy
\ OF '

ROBERT W, NOCK INSURANCE AGENCY, INC,

approved and received for record by the State Department of Assessments and Taxation
of Maryland NOVember 16, 1983

at 9:09.
with law and ordered recorded

o'clock . & M. as in conformity

: e
Recorded in Liber 2 & /.5, ¢ 1835

, folio , one of the Charter Records of the State
Department of Assessments 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 wWicomico County ‘
IT IS HEREBY CERTIFIED, that the within in'strument, together with all indorsements thereon, has

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

AS WITNESS my hand and seal of the said Department at Baltimore.
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ARTICLES OF INCORPORATION
841974 oF

ROBERT G. ESHAM, D.D.S, P.A, E
(A Close Corporation) '

, 'THIS IS TO CERTIFY:

FIRST: That I, the subscriber, Donald C, Davis, whose post
office address is 212 East Main Street, Salisbury, Wicomico:

- County, Maryland, 21801, being at least eighteen (18) yvears of

age, do under and by virtue of the Laws of the State of Maryland
authorizing the formation of corporations, particularly the

provisions of Titles 4 and 5 of the Corporations and Associations
Article of the Annotated Code of Maryland, execute and file these

Articles with the intention of forming a professional close
corporation,

SECOND: The name of the professional corporation (which is
hereinafter called the "corporation") is: Robert G. Esham,
D.D.S., P.A.

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

(a) To engage in the practice of dentistry and to do

~all the things which may lawfully be done by one licensed under

the provisions of Title 4 of thé Health Occupations Article of
the Annotated Code of Maryland to practice dentistry,

(b} To invest its funds in real estate, mortgages,
stocks, bonds and any other type of investment and to own real .
and personal property necessary for the rendering of the o
professional services referred to above.

(c) In addition to the aforegoing purposes, objects,
and business, the corporation shall, at all times, have and enjoy
all of the other rights, privileges, powers and immunities
provided under the General Laws of the State of Maryland or any
future addition thereto or enlargements thereof, subject to the
limitations of the Maryland Professional Service Corporation Act.

FOURTH: The post office address cf the principal office of
the corporation is Civic Avenue and Wyman Drive, Salisbury,
Wicomico County, Maryland 21801. The resident agent of the
corporation is Robert G, Esham, whose address is Civic Avenue and
Wyman Drive, Salisbury, Maryland 21801. Said resident agent is a
citizen of the State of Maryland, :

FIFTH: . The total number of shares of stock which the
corporation has authority to issue is ten thousand (10,000)
shares, having a par value of Ten Dollars ($10.00) per share, all
of which shares are of one class and are .designated "common
capital stock". The aggregate par value of all shares having a
par. value is One Hundred Thousand Dollars ($100,000,.00).

(a) Each share holder shall be entitled to a stock o
certificate or certificates certifying the number and kind of ' N
shares owned by him, Said certificate shall be signed by the A P
proper officers oﬂ‘the corporation as provided in the By-Laws and —
shall thereafter beusealed with the seal of the corporation.

B AN
e rry
L m

=
o-

1
o
e
-0 a9 0’7 Q 1 4

£ 5 7

g ST OilLdlou
==~ 5
PSS, B 2 . .
o S )

po,




r

SRRt o T R

AL

Bt 8,8

)

LI5ER :}{3 PACE :3{}

(b} Share of stock shall be transferred only on the
books of the corporation by the holder thereof in person or by a
duly authorized attorney and the old certificate, duly endorsed,

shall be surrendered and cancelled before a new certificate is
issued.

(c) Each stock certificate, upon issue, shall contain
a clear reference to the fact that the corporation is a close
corporation. .

SIXTH: The corporation shall have not less than one (1) nor
more than nine (9) directors, and Robert G. Esham shall act as
such until the first annual meeting or until his successors are
duly chosen and qualified. The number of directors may be

changed in any lawful manner as the:By-Laws may, from time to
time, provide,

SEVENTH: In furtherance and not in limitation of the powers
conferred by statute, subject to the limitations and
restrictions, if any, contained in Titles 4 and 5 of the
Corporations and Associations Article of the Annotated Code of

Maryland, the Board of Directors is expressly authorized to do
the following:

(a) Authorize the issuance, from time to time, of
shares of its stock with or without par value for such
consideration as said Board may determine, but subject to such
limitations and restrictions, if any, as may be set forth in the
By-Laws of the corporation.

(b) To fix and determine and to vary the amount of
working capital of the corporation to determine whether any and,
if any, what part of the surplus of the net profits of the
corporation arising from its business shall be declared in
dividends and paid to the stockholders, subject, however, to the
provisions of the Charter, and to direct and determine the use
and disposition of any such 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 indebtedness to such
extent and in such manner and upon such lawful terms as the Board
of Directors shall deem expedient.

{c} To declare and authorize the payment of stock
dividends, whether or not payable 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 or by these
Articles, to purchase, lease, or otherwise acquire the business,
assets or franchises, in whole or in part, of all other

. corporations or unincorporated business entities.

(d) May by Resolution passed by a majority of the
whole Board, designate one or more committees, each to consist of
one (1) 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 affixed to all
papers which may require it, and such committees shall have such
names as may be stated in the By-Laws or as may be determined by
Resolution adopted by the Board of Directors.

: .4 . 650
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(e} To adopt and carry into effect employee and
officers pension, hospitalization, and other benefit plans.

r , EIGHTH: No contract or other transaction between this
Corporation and any other corporation and no act of this .
Corporation shall in any way be affected or invalidated by the -
fact that any of the directors of this Corporation are
pecuniarily or otherwise interested in, or are directors or
officers of, such other corporation; any directors, individually,
or any firm of which any director may be a member may be a party
t0 or may be pecuniarily or otherwise interested in any contract
or transaction of this Corporation, provided that the fact that
R he or such firm is so interested shall be disclosed or shall have
been known to the Board of Directors or a majority thereof; and
any director of this Corporation who is also a director or
officer of such other corporation or is so interested may be
counted in determining the existence of a quorum at any meeting
of the Board of Directors of this Corporation which shall
authorize any such contract or transaction with like force and

effect as if he was not such a director or officer of such other
corporation or not so interested.

NINTH: The duration of the Corporation shall be perpetual.

IN WITNESS WHEREOF, I have signed these Articles of
Incorporation on this 26 day of October, 1983,

WITNESS:

STATE OF MARYLAND, WICOMICO COUNTY, TO WIT:

{SEAL)

$ONALD C. DAVIS

I HEREBY CERTIFY, that on this _ 3 A¢h. _ day of October,
1983, before me, the subscriber, a Notary Public in and for the

State and County aforesaid, personally appeared DONALD C., DAVIS

and acknowledged the foregoing Articles of Incorporation to be
his act. '

IN WITNESS WHEREOF, I hereunto set my hand and Notarial
Seal,

4%&Akﬁv; (?A sz;b,

NOTARY PUBLIC(} o

LRV

My Commission Expires: 7/1/?§§ﬁ3?
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ARTICLES OF INCORPORATION
OF

\RosERT G. ESHAM, D,D.S., P.A.

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

of Maryland ygvember 3, 1983 at  10:01 o'clock a M.asinconformity
with law and ordered recorded. ‘ %

Recorded in Liber o0&// , folio G4 of the Charter Records of the State
‘Department of Assessments and Taxation of Maryland,

Bonus tax paid § ceeee20.00. . Recording fee paid $ ....20.00 . Special Fee paid$

To the clerk of the circuit Court of Wicomico County
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.

AS WITNESS my hand and seal of the said Department at Baltlmore
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| % ARTICLES OF INCORPORATION |
@ . 841974
SHORE PUBL;SHING, INC,

A CLOSE CORPORATION

FIRST: The Incorporator, Victor H, Laws, IIl whose
‘post office address is 124 East Main Street, P.O. Box 259,
Salisbury, Maryland, 21801, being at least eighteen (18)
i years of age, hereby forms corporation by virtue of the
general laws of the state of Maryland

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

Shore Publishing,.lnc.

THIRD: The Corporation is a close corporation pursuant

to Title 4, Maryland Corporations & Associations Code
Annotated.

FOURTH The purposes for which the Corooration is
formed are as follows:

(a) To carry on the business of printers and
publishers, and to buy, sell, publish, or otherwise deal in
magazines, newspapers, maps, books, pictures, diagrams,
forms, mapers, articles, designs, covers, engravings,
panuﬂ11ets, booklets, and other printed matter; and to enqage
in any other lawful prupose and/or business,

(b) To have and exercisae any and all of the powers and
authority conferred upon the Corporation by section 2-103,
Maryland, Corpodorations & Associations Code Annotated, as
amended from time to time.

FIFTH: The post office address of the orincipal office
of the Corporation in this State is 701 Camden Avenue
Salisbury, Maryland 21801, The resident agent of the
Corporation is Otto S. Jones Sr., whose address is 701
Camden Avenue Salisbury, Maryland 21801. Said resident
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agent is a citizen of the state of Maryland and actually
resides therein.

SIXTH: The total number of shares of stock which the
Corporation has authority to issue is 100,000 shares of the

par value of $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 §100,000.00.

SEVENTH: The Corporation elects to have no board of
directors. Until the election to have no board of directors
becomes effective, there shall be two (2) directors, Otto S.
Jones, Sr., and Leon N. Coursey.

WITNESS my signature to thesg Articles of Incorporation

this lzq/ day of , 1983,

%@M W%—vw, _(SEAL)

Vlctor H. Laws, IiI
Incorporator:'.

WORCESTER
STATE OF MARYLAND, COUNTY OF WECOMICO

TRIS IS TO CERTIFY, that on this 27  day of
L4 vern b~ ", 1083, before me, the subscriber, a Notary
Public for the State and Chunty aforesaid, personally
appeared Victor H. Laws III and acknowleged the

i st P ! e S S e e S = o S <Pt Pl A St ety . 4. S T

foregoing Articles of Incorporation to be his act.

WITNESS my hand and notorial seal.

:>7L4;uy44b£3-¢ %2Aﬁld

Notapy Public

My commission expires:
July 1,1986
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ARTICLES OF INCORPORATION

OF

N SHORE PUBLISHING, INC,

- approved and received for record by the State Department_of Assessments and Taxation

ofMaryland yovember 3, 1983 at  9;05 o'clock  p M.asinconformity

with law and ordered recorded. - ' ‘ :5

Recorded in Liber O/ 7 ,folio~ (3 cveene of the Charter Records of the State

Department of Assessments and Taxation of Maryland,

Bonus tax paid $ —..—.20.00 __ Recording fee paid$ _.20.00 _____ Special Feepaid$

“To the clerk of the ecircuit ’ Court of Wicomico County

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.

AS WITNESS my hand and seal of the said Department at Balumore.
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ag i ARTICLES OF INCORPORATION
841975 |

oF
SALISBURY REGIONAIL HEALTH CENTER, INC.

THIS IS TO CERTIFY:

- FIRST: That I, DAVID A. DECKELBAUM, whose post office
address is 1707 H Street, N,W., Washington, D.C. being of full
legal age, do, under and by virtue of the General Laws of the
State of Maryland authorizing £he formation of corporations,
hereby form a corporation.

SECOND: The name of the Corporation is SALISBURY
REGIONAL HEALTH CENTER, INC.

THIRD: The purpose for which the Corporation is formed
and the business or objects to be carried on and promoted by it
are as follows:

(A) To establish, own, operate, control, conduct,
maintain and/or provide advice, consultation or assistance in
the operation of, physician's offices, clinics or other health
delivery systems or programs, to provide and make available
facilities for the care and treatment of human diseases and
ailments of'every kind and nature and for sick, infirm,
indigent, injured and disabled persons of every race, creed and
nationality; to render by all means necessary or expedient
services of varying kinds to persons involved.in delivery of
health care in the State of Maryland area and elsewhere,
including specifically bhysicians' offices and management
services, including, but not limited to scheduling appointments,
hiring and/or‘furnishing nurses and technicians and providing |
accounting and bookkeeping services; and to engage in and

conduct all business necessary or suitable for the
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(B) To purchase,-lease, sublet, hire or in any
manner acquire, and to hold, own, uée, develop, operate, manage,i
build upon, improve, encumber, mortgage, pledge,'sell, exchanqe,é
convey, leése,‘sublet or otherwise dispose of or deal in or |
with, or in any manner turn to account, any real or personal
property, and any rights, §rivileges or interests theféin
situate either within or without the State of MarYland, and
suitable or convenient for any of the business of the
Corporation, and in any manner whatsoever to acquire, 6wn, hold,
use and dispose of any easements, appurtenances, franchises,

. privileges, permits, licenses or rights in any real estate or
personél property and other property interests,

(C) To enter into, perform ahd carry out
contfacts of any kind necessary or incidéntal to the
accomplishment of any one or more of the purposes of the
Corporation,

{D) To subscribe to, purchase or otherwise

acquire, or to guarantee or become surety in respect to the

stock, bonds or other securities and obligations of other
companies, but not to be a surety company,
| (E) To purchase,‘lease, sublet, hire, import,
hold, own or otherwise aéquire, and to manufacture, produce,
sell, export, mortgage, pledge, transfer, lease, suﬁlet, assign
or in any manner dispose of, and to otherwise deal in and with
- goods, wares and merchandise of every class and description

wherever situate,

(F) To acquire all or any part of the good will,
rights, property and business of any person, firm, association

or corporation heretofore or hereafter engaged in any business
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similar to any business which the Corporation has the power to
conduct, and to hold, utilize, enjoy and in any manner dispose
of, the whéle or any part of the rights, property and business
s0 acquired, and to assume in connection therewith any
liabilities of any such person, firm, association or
corporation.

(G) To purchase or otherwise acquire, and to
hold, sell, or otherwise dispose of, and to retire and reissue
shares of its own stock of any class in any manner now or
hereafter authorized or permitted by law.

' -(H) To borrow or raise money for any of the
purposes of the Corporation, and to issue bonds, debentures,
notes or other obligations of any nature, and in any manner
permitted by law, for monies so borrowed or in payment for
property purchased, or for any other lawful consideration, and
to secure the payment thereof and of the interest thereon by
mortgage or pledge or conveyance or assignment in trust of the
whole or any part of the property of the Corporation, real or
personal, including contract rights, whether at the time owned -

or thereafter écquired, and to sell, pledge, discount or

obligations of the Corporation for its corporate purposes.
(I} To guarantee the performance of any contract
by any person, firm, association or corporation, and to endorse

or otherwise guarantee the payment of the principal and interest

indebtedness crated or issued by any such persoh, firm,
association or corporation but not to be a surety company.

(J) To acquire by purchase, subscription or in

any other manner, take, receive, hold, use, employ, sell,
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assign, transfer, exchange, pledge, mortgage,_leasé, sublet,
dispoée of and otherwise déal in and with,any shares of stocks,
éhares, bonds, debentures, nofes, mortgages, deeds of trust,
warehouse receipts or other obligations, and any éertificates,
receipts, warrénts or other instruments evidencing rights or
‘options to receive, purchase or subscribe for the same or

representing any other rights or interests therein or in any

other persons, firms, associations, corporation, syndicates, or’

by any governments or subdivisions thereof; and to possess and

exercise in respect thereof any and all rights, powers and
. privileges of individual holders,

‘ (K} To apply for, obtain, purchase or otherwise
acquirevany'patents, copyrights, licenses, trademarks, trade

names, rights, processes, formulae, and the like which may seem

capable of being used for any of the purposes of the

Corporation; and to use, exercise, develop, grant licenses in : -
" respect of, sell and otherwise turn to account the same,

(L) To charge for any service rendered, duty

performed, or act done, ih or concerning any of the powers ofv
authority which may be lawfully exercised hereunder or to settle |
the same in'money, property, or any other thing of value,

(M) To carry out all or any part of the foregoing
objects as principal, factor, agent, contractor or otherwise,

either alone or through or in conjunction with any person, firm,

association or corporation, and in carrying on its business and
for the purpose of attaining or furthering of its objects and i

purposes, to make and perform any contracts and to do any acts

and things, and to exercise any powers suitable, convenient or
property for the accomplishment of any of the objects and

i
purposes herein enumerated or incidental to the powers herein }
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specified, or which at any time may appear conducive to or

expedient for the accomplishment of any of such objects and

purposes.

(N) To carry out all or any part of the aforesaid
objects and purposes, and to conduct its business in all of any
of its branches, in any or all states, territories, districté
and possessions of the United States of America and in foreign
countries; and to maintain offices and agencies in any and all
states, territories, districts and possessions of the United
States of America and in foreign countries.,

(0) To engage in and carry on any other business:
which may -conveniently be conducted in conjunction with any
business of the Corporation, and any other business which may be
permitted under the laws of the State of Maryland.

The foregoing objects and purposes shall, except when

reference to, or inference form the terms of any other clause of‘
this or any other article of these Articles of Incorporation or
of any’amendment thereto, and shall each be regarded as
independent and construed as powers as well as objects and

purposes.

The Corporation shall be authorized to exercise and

conferred upon corporations of a similar character by the
General Laws of the State of Maryland now or hereafter in force;
and the enumeration of the foregoing éowers shall not be deemed
to exclude any powers, rights or privileges so granted or
conferred.,

FOURTH: The post office address of the place at which

the principal office of the Corporation in this State will be
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located is U,.S, Route 50 at Civic Avenue, Salisbury, Maryland

21801, The resident agent of the Corporation is Dennis H,

Nooner.‘The residént agent is a citizen of the State of Maryland |

and actually resides therein at 1801 Boardwalk, Unit 503, Ocean
City, Maryland 21842,
FIFTH: The Corporation shall not have less than three

directors, and Irvin C, Bainum, Evea J. Bainum, Dennis H, Nooner

and Dennis W, Nooner shall act as such until the first annual

meeting or until their successors are duly chosen and qualifiéd.

'SIXTH: The total amount of the authorized capital
stock of the Corporation is one thousand (1,000) shares without
par value,

SEVENTH: 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 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, and securiﬁies convertible into shares of its stock
of any g;ass, whether now or hereafter authorized, for such
consideration as said Board of Directors may deem advisable,
subject to such limitations and restrictions, if any, as may.be
set forth in the by-laws of the Corporation.

(B) The Board of Directors shall have power to

determine from time to time whether and what extent and at 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 inspection 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
books, account or document of the Corporation unless authorized

so to do by resolution of the Board of Directors.

—f

!
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(C) Any contract, transaction or act of the
Corporation or of the 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 called for such

binding as though ratified by every stockholder of the
Corporation.

(D) Unless the by-laws oﬁherwise provide, any
officer or employee of the Corporation (other than a director)
may be removed. at any time with or without cause by the Board of
Directors of any committee or superior officer upon whom such
power of removal may be conferred by the by~laws or by authority
of the Board of Directors.

(E} The Corporation reserves the right from time
to time to make any amendment of its charter which may now or
hereafter be authorized by law, including any amendments
changing the terms of any of its outstanding stock by
classification, reclassification or otherwise, but no such
amendment which'changes the terms of any of the outstanding
stock shall be valid unless such change in the terms thereof
shall have been authorized by the holders of at least fifty-one
percent (51%) of the shares of such stock at the time
outstanding by a vote at a meeting or in writing with'or without

a meeting.

EIGHTH: The duration of the Corporation shall be
perpetual. _ |

IN WITNESS WHEREOF, I have signed these Articles of
Incorporation on the 2nd day of November, 1983.

. MM__ (SEAL)

David A. Deckelbaum
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DISTRICT OF COLUMBIA,. SS:

1 hereby certify that on the 2"“ day of bt
1983, before me, the subscriber, a Notary ary Public in and for the
D:.strlct of Columbia, personally appeared DAVID A. DECKELBAUM ;
and acknowledged the foregoing Articles of Incorporation to be 3
hlS act and deed. i
WITNESS my hand and notarial seal the day and year

first above written., 0 _ P . -;g |
M /M M/M awtua 'g, {
T L T

No@ary Public, D.C,

My Commission Expires: 2-14-98

-8
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ARTICLES OF INCORPORATION

,OF.

NALISBURY REGIONAL HEALTH CENTER, INC,

L
] i

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

of Maryland yovmeber 10, 1983 - at g;33 o'clock a M. asinconformity

with law and ordered recorded.

. 335 |
Recorded in Liber 4 & / 7 , folio , one of the Charter Records of the State
Department of Assessments-and Taxation of Maryland. K

Bonus tax paid$ ~20:00 _ Recording fee paid$28:90 _____ Special Fee paid$

To the clerk of the circuit Court of Wicomico County

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.

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

i,
\‘ﬂﬂo’? ASSESSY; P

A 150211

?“ \Mu\‘" ﬁ%

Rweivea"’fﬁ"*’ \;eoora A\ (/ /‘73 24 and recorded in the

W Records of Wicqﬁi/co Count unty, &ﬁarylan& 4n Lider A.J.S.

F. 8277 poltoa %WW Clars

Ty G O S
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«' ' " PACIFIC TRADE COMPANY, INC,
8341976

Articles of Revival

" The name of the corporation at the time the charter was

forfeited was Pacific Trade Company, Inc.,

The name which the corporation will use after revival is
Pacific Trade Company, Inc,.

3211

The name and addres§ of the resident agent is Tai-Young Lee,
212 East‘Main Street, Salisbury, Wicomico County, Maryland

21801.

These Articles of Revival are for the purpose of reviving
the charter of the corporation,

-»

At or prior to the filing of these Articles of Revival, the

corporation has:

(a) Paid all fees required by lawj

(b> Filed all annual! reports which should
have been filed by the corporation iIf its
charter had not been forfeited;

(c) Paid all state and local taxes, except
taxes on real estate, and all interest .and
penalties due by the corporation or which
would have become due if the charter had
not been forfeited whether or not barred

by limitations.,

The address of the principal office in this state Is 212

East Main Street, Salisbury, Wicomico County, Maryland
21801,

The'undersigned who were respectively the last acting
president and secretary of the corporation severally
acknowledge the articles to be their act,

il 7 e

Ctb.:o/yféf/;éﬁﬁgﬂf::/ﬂ/’é;‘$4E:*——

lLast Acting President

[Ypung-Sun Lee

ast Acting Secretary

RECFEE 5.00

TOTL ,.DU
Q427CHK

D1 01984 4-04 F3 26
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ARTICLES OF REVIVAL
~ OF

\PACIFIC TRADE COMPANY, INC.

'y -
¢ *

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

of Maryland October 28, 1983 at 9344 o'clock A* M. asin conformity

with law and ordered recorded.

- 310
Recorded in Liber of é,/ 6 , folio , one of the Charter Records of the State

‘Department of Assessments and Taxation of Maryland.

. !
- «—‘\}"y; e
'

Bonus taxpaid$ —_______ Recordingfeepaid$ _20:00 ___ Special Fee paid§ 30290

drb Totheclerkof the ~  circuit Courtof Wicomico County
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

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

v -
AS WITNESS my hand and seal of the said Department at Baltimore. / ! ‘“'*-’-e v
f ”}fli’f/f.@}:? . L%
\= £r : :
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o . THE CROPPER BROTHERS LUMBER COMPANY
841977 P.0. Box 27

Willards, Maryland 21874 ' ]

NOTICE OF CHANGE OF RESIDENT AGENT AND
THE ADDRESS OF THE RESIDENT AGENT OF
_THE CROPPER BROTHERS LUMBER COMPANY

Charter Department November 11, 1983
State Department of Assessments
and Taxation
301 West Preston Street
Baltimore, Maryland 21201

I, S. SIDNEY CROPPER, Secretary of The Cropper Brothers

Lumber Company ("Corporation”) do hereby certify and
affirm that the following resolutions were duly adopted by the
Directors of The Cropper Brother Lumber Company by written

unanimous consent dated as of November 11, 1983,

RESOLVED: That S. Sidney Cropper, who is a resident of
Maryland and whose post office address is Willards, Wicomico

County, Maryland 21874, is designated as the resident agent
of the Corporation;

RESOLVED: That the Secretary of the Corporation file a
certified copy of these resolutions with the State Depart-
ment of Assessments and Taxation of the State of Maryland.

I further certify that the above resolutions have not been
amended or modified and are in full force and effect.

_ Enclosed 1is a .check for $8,00 to cover the costs of filing
85174 40-9 $30Q wecording this notice.

il
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* “NOTICE OF CHANGE OF RESIDENT AGENT AND e
AGENT'S ADDRESS
oF

\ THZ CROPPER BROTHERS LUMBER COMPANY

received for record November 15, 1983 v, » 8t 8237 A.M
and recorded on Film No. 24/3 . Frame No. 2254 one of
the éharter records of the State Department of Assessments and Taxation of Maryland.

To the clerk of the Circuit : court of Wicomico County 72

44 N? 19325

Special Fee Paid $5,00

Recording Fee Paid $3,00
Total $8,00
70-75

Retura to: Miles & Stockoridge '
114 worbh Wast Street
Easton, Maryland 21601

Regeived for Record & and recorded in the
&»25 Regords of Wic ico Count_; Maryland in Liber A.J.S.
e .\ﬁ—

. Folios : Clur)
/W‘“W

Y
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o L j ﬂ”/ﬂé’”ﬁ’ Chsgory) Liliilondd, I0A 2074 /oY
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CERTIFICATE OF FORHATIONHOF LIMITED PARTNERSHIP

THE UNDERSIGNED, do hetéby form with each other a limited partnership under the
provisions of the Maryland Uniform Limited Partnership Act, Corporation and Association

Article, Section 10-101, et seq,, Annotated Code of Maryland, in the form and manner
following: '

1, Name, The name of the limited partnership (hereinafter called the “partnership”)
- shall be Stone Harhor Limited Partnership

‘ 2, Purgosé. It shall be the purpose of the partnership to acquire and develop for
resale that certain parcel of land more particularly described in Exhibit "A", which
is attached hereto and specifically incorporated herein. The Partnership may acquire
additional parcels of land from time to time as agreed upon by all partmers,

3, Principal Office and Resident Apent: The principal office of the partnership shall
be located at 1 Plaza East, Lobby Suite 2 ‘

: Salisbury, Maryland 21801
The Resident Agent for the partnership shall be L. Richard Phillips, whose address 1s
105 Pearl Street, P.0. Box 343, Snmow Hill, Worcester County, Maryland 21863,

.

4, Term: The partneréhip'shall begin on the’ date that this Certificate of Formation
of Limited Partnership is filed with the Maryland State Department of Assessment and
Taxation, and shall continue until December 31, 1986 , at which time

it shall terminate in the event that it has not been terminated prior to that time
as hereafter provided,

5. Partnérs. The names and addresses of each of the partners, and the designation
of each as a general or limited partner are set forth on Exhibit “B", which is attachad
hereto and specifically incorporated herein.

6, Capital Contributions. At the time of the execution of this Certificate, each of i
the partners shall make an initial contribution to the capital of the partnership in -
cash or property in the amount set opposite their name on the aforesaid Schedule “B",

Each partner may make additional contributions to the capital of the partnership in

such amounts as may from time to time be unanimously acceptable to all partners,

An individual capital account shall be maintained for each partner, to which shall be

credited or debited his contributions or withdrawals and his undistributed share of

net profits (excluding profits in the form of securities) less withdrawals or net

losses. No partner shall have the right to demand or receive property other than
cash in return for his capital contribution(s),

7. Profits and Losses. The net profits and net losses of the partnership shall
belong to and be credited or debited, as the case may be, to each of the partners,
general and limited, in the proportions set opposite their names on the aforesaid
Schedule "B", Upon agreement of the partners, net profits in excess of the amounts
required for the operation of the partnership business shall be distributed at least
annually as of the close of each fiscal year to the partners in their respective

interests as hereinabove set forth; but no distribution shall be made which would
impair the capital of the partnership,

Undistributed net profits shall be credited to the respective cash capital
account of each partner. The limited partner shall not be personally liable for
any debts of the partnership or for any losses thereof beyond the amount contributed

- by 1t to the capital of the partnership, anything herein to the contrary not
withstanding.,

t
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The fiacal year of the partnership shall begin Inly 1,.1983
and shall end Lune 30, 1984

[

8. Management and Salaries and Books of Account. The General Partner shall manage
the partnership business, and shall receive as compensation for such management

; services § NIA annually payable in N/A inatallments
L of § N/A . The payment of such salary shall be an obligation of the

e partnership only to the extent that there are partnership assets available therefore,
and shall not be an obligation of the individual partners. Each salary payment shall
be treated as an expense of the partnership in any fiscal year as provided in Article
7 above, A salary account shall be maintained for the General Partner, to which
shall be credited his salary. The General Partner may withdraw such portion of hia

salary as he may desire from tima to time, which withdrawals shall be charged to
such account.

All funda of the partnership shall be deposited in its name with John

5, Hanson Savings and Loan, Inc, in such checking account(s) as the General Partner

“% ' shall designate. All withdrawals therefrom shall be wade upon checks signed by

the General Partner, or by the Limited Partner or such other person(s) to whom

the General Partner shall ‘give a written Power of Attorney for the purpose of writing

» checks; but the Limited Partner shall not, by virtue of such writteﬁ'pover of attorney,
! be empowered to mamnage the partnership busineas.

: E Proper and complete books of accounts of the partnership business shall be
4 kept by or under the supervision of the General Partner at the principal place of

¥ business of the partnership and shall be open to inspection by any of the partners,
general or limited, or their accredited representatives at any time during business
hours. Any accounting services required shall be provided by Webster, Evans, Tyler,
c‘POA. .

’ The Limited Partner shall not take part in the management of the partner=
gship business, No salary shall be paid to the Limited Partner. Nothing herein
contained however, shall be construed as preventing a partner, general or limited,
from contracting with the partnership to perform agreed upon services (except '

managewment services by the Limited Partner) for the partnership and to be compen~
gated for such services rendered,

which compensation shall be treated as an ex-
pense of the partnership.

The General Partner may not, without the consent of the Limited Partner:
(a) assign, transfer or pledge any claims of or debts due to the partnership except
upon payment in full; (b) wmake, execute or deliver any assignment for the benefit
of creditors, or any bond, confession of judgment, security agreement, deed,

guarantee, indemnity bond, surety bond ox contract or sell all or subatantially
all of tha property of the partnership.

9, Withdrawal: The Limited Partner may retire from the partnership at will, and

gsuch retirement shall cause the immediate dissolution of the partnerahip in accord
with Paragraph 12 below.

The General Partner may not voluntarily retire or withdraw from the partnership.

10. Admission of New Partnera. No person may be adwmitted to the partnership without
i the consent of all of the partners.
{
; 11.

Asglgnment and Substitution. The Limited Partner shall have the right to assign,
in whole or in part, its interest in the partnership upon 30 days writteam notice

deliverad to the General Partner at the principal office of the partnership. Any
such aasigriment shall be effective only to give the Assignee the right to receive
the share of profits to which his Asaignor would otherwise be entitled, and shall

} not give the Assignee the right to become a substituted limited yartner except
. with the consent of the General Partmer.

) ikl ittt
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12, Termination and Distribution: The occurrence of any of the following events
shall immediately terminate the partnership (a) the agreement of all partners

to terminate; (b) the withdrawal of any partners from the partnership; (c) the
death, incapacity or bankruptcy of the General Partner; (d) the commencement by,
or against, the General Partner of any bankruptcy or insolvency proceeding under
the State or Federal laws or statutes; (e) the reorganization or liquidation of
a corporate General Partner, either voluntary or involuntary,

Upon the termination of the partnership business, by agreement of the
parties or for any other reason, its liabilities and obligations to creditors
shall be paid, and its assets, or the proceeds of their sale shall then be
distributed in the following order: (a) to the Limited Partner with respect to
its share of any undrawn profits; (b) to the limited partner with respect to its
Capital Contribution; (c) salaries; (d) to the General Partner with respect to
its share of any undrawn profits; (e) to the General Partner with respect to
its capital contributions. Any amount then remaining shall be divided among all
partners in the same proportion as their participation in profits and losses,

In witness whereof the parties hereto have set their hands and seals
and/or the hands and seals of their proper officer this 12th  day of October
AD,, 1983 , -

Stone Harbor Limited Partnership

' S Ctrilope (SEAL)

“General PdaTrtner ‘

. " JOHN HANSON EASTERN SHORE SERVICE
> CORPORATION

. ;ff?, SEAL
KQ//L_,H

- A R Ny ]
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SCHEDULE “A"
REAL PROPERTY DESCRIPTION

Property located in the tenth election district of Worcester County,
Maryland and further described as lots #7,8,9, block 36, bounded on
the South by Ninth Street and the East by Philadelphia Ave, Said
parcel contains 150' frontage on Philadelphia Ave. and 122 on Ninth

Street, lot 1s rectangular. The small office building on lot #7 shall
convey also. , ' :

A s et S Ao S Y0
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' SCHEDULE B
Name & Address Ceneral or Limited = Initial Capital | Share of .
George E, & Emma M. Vasiliou Contribution Profits &
Rt 4, Box 2203 Losses
Berlin, Maryland 21811 ’
‘ Ceneral - $ 20,000.00 : 50%
* John Hanson Eastern Limited : - $ 80,000.00 50%
Shore Service
Corporation

1 Plaza East Lobby Suite 2
Salisbury, Maryland 21801
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CERTIFICATE OF LIMITED PARTNERSHIP

\\ OF

STONE HARBOR LIMITED PARTNERSHIP

received for record

October 31, 1983 ' yat 11:44 AM.

and recorded on Film No. 2/, / & : Frame No. @O ope of
. the limited partnership records of the State Department of Assessments and Taxation of Maryland,
|

To the clerk of the L : court of ..
Lo . Circuit Wicomico County

AA N? 1476

Fee Paid )

’ $50.00
$50.00 :

I

feceived fgr Rgcgi'QWnd recorded in the
Regords o cgipdco Count, :
% fg0 £ _f'é Maryland in Lidber A.J.S.
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INDIAN RIDGE INVESTMENT CORPORATION ‘ =

ARTICLES OF REVIVAL

; : Indian Ridge Investment Corporation, a Maryland corporation
having its principal office in Salisbury, Maryland (hereinafter
referred to as the "Corporation") hereby certifies to the State

Department of Assessments and Taxation of Maryland that:

FIRST: These Articles of Revival are for the purpose of

ﬁ ' reviving the Charter of the Corporation.

SECOND: The name of the Corporation at the time of the

forfeiture of its Charter was Indian Ridge Investment Corpora=-

tion.

THIRD: The name which the Corporation will use after the
reviyal of its Charter pursuant to these Articles of Revival
shall be Indian Ridge Investment Corporation, which name complies
‘with the provisions of the Corporations and Associations Article
of the Annotated Code of Maryland with respect to corporate

names.

FOURTH: The post office address of the principal office of

Lo

 the Corporation_in ghejstate of Maryland is 619 Ridge Road, and
: N fon m
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said principal office is located in Salisbury, Maryland. The

address of said principal office is the same as the address of

the principal office of the Corporation at the time of the

- forfeiture of its Charter.

FIFTH: The name and post office address of the resident

agent of the Corporation in the State of Maryland is Nevins W,

Todd, Jr., 619 Ridge Road, Salisbury, Maryland. Said resident

agent is a citizen actually residing in this State,

SIXTH: Prior to the filing of these Articles of Revival,

" the Corporation has:

(a) Filed all annual reports required to be filed by

the Corporation or which could have been required to be filed by

‘the Corporation if its Charter had not been forfeited; and

{b) Paid all State and local taxes (except taxes on

real estate) and all interest and penalties due by the Corpora-

tion or which would have become due if its Charter had not been

forfeited, whether or not barred by limitations.

P

N Wrarde

- IN WITNESS WHEREOF, the Corporation has caused these Articles

of Revival to be signed and acknowledged in its name and on its

behalf by its last acting President and its corporate seal to be

hereunto affixed and attested by its last acting Secretary all as

of this /975 @ay of S , 1983.
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ATTEST: INDIAN RIDGE INVESTMENT CORPORATION
M/«{\Q‘Q By: : Y - Z;)d# (SEAL)

J e V., Todd Nevins W, Todd{ Jr,

L Acting Secretary Last Acting President

THE UNDERSIGNED, thevlast acting President and'Secfetary of
Indian Ridge Investment Corporation, who executed on behalf of
said Corporation the foregoing Articles of Revival, of which this
certificate is made a part, hereby acknowledge, in the name and

on behalf of said Corporation, the foregoing Articles of Revival

to be their act,

Dated: %;(/7 953 : ;w._ Y @ {SEAL)

Nevins W, Todd,/Jr.
Last Acting President

Q’dw A TN (SEAL)

Joaring/ K. Todd
La cting Secretary
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ARTICLES OF REVIVAL

OF

\INDIAN RIDGE INVESTMENT CORPORATION

it

1:30 o'clock?* M. as in conformity
{

October 31, 1983 4

of Maryland
with law and ordered recorded. H

e .
, one of the Charter Records of the State

Recorded in Liber 02 6/ 7 , fciliél v

Department of Assessments and Taxation of Maryland

_ Bonus tax paid $

Lo

30.00

Recording fee paid $ .___22.:.99__.__. Special Fee paid $

To the clerk of the circuit Court of Wicomico County
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

AS WITNESS my hand and seal of the said Department at Baltjmore.
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SINGER & HOWARD ENTERPRISES, INC,

ARTICLES OF SALE AND TRANSFER

Ve "
ARTICLES OF SALE AND TRANSFER entered into this &3 day fVI
f v of October, 1983, by and between SINGER & HOWARD ENTERPRISES,
INC., a Maryland corporation (hereinafter sometimes referred to

i as the "Transferor”); and 13604 WIGHT STREET LIMITED PARTNERSHIP,

a Maryland Limited Partnership (hereinafter sometimes referred

to as the "Transferee");
.THIS IS TO CERTIFY:
FIRST: Transferor does hereby agree to seli, assign and
,_fransfer substantially all of its property and assets to Trans-
'feree, its successors and assigns, as hereinafter set forth.

SECOND: The name, post office address and principal

place of business of Transferee are: 13604 Wight Street

Limited Partnership, 7804 Coastal Highway, Ocean City, Maryland
‘21842,

$T30d 90-9 #26TI0NTD o
0m°s AT THIRD: The name and state of incorporation of each : i
aats 110 :
03°g- 334534 - corporation party to these Articles of Sale and Transfer are
as follows:
Transferor is Singer & Howard Enterprises, Inc., a
corporation organized under the laws of the State of Maryland.
Transferee is 13604 Wight Street Limited Partnership, a
Limited Partnership organized under the general laws of the
State of Maryland.
FOURTH: The principal office of the Transferor is in
the Town of Ocean City, State of Maryland. The only county in
which Transferor owns property, the title to which could be
affected by the recording of an instrument among the land
LAw Orrices
: jgﬁgﬁé records, is Worcester County. -
GORDY. ’ . o
& ALMAND, P, A, SIXTH: The location of the principal office of Transferee

B200.B COASTAL HIGHWAY

°°“g:::"m" in the State of Maryland is Ocean City, Maryland. Transferee

owns no property in this State.

3319%128 3319811¢
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.8ale and Transfer be submitted for action thereon by the

R254
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SEVENTH: The Board of Directors of Transferor, by unan-
imous written informal action signed by all the members thereof
filed with the minutes of the proceedings of the Board, duly'
adopted a resolution declaring that the sale, assignment and
transfer of substantially all the assets of Transferor as herein

set forth is advisable and directing that these Articles of

stockholders of Transferor by unanimous written informal action,
all in the manner and by the vote required by the Corporations
and’Associations Article of the Annotated Code of Maryland and
the Charter of Transferor.

A unanimous written informal action setting forth approval
of these Articles of Sale and Transfer was signed by all of the
stockholders of Transferor entitled to vote thereon, and such
unanimous written informal action is filed with the minutes of
the proceedings of the stockholders of Transferor, all in the
manner and by vote required by the Corporations and Associations
Article of the Annotated Code of Maryland and the Charter of
Transferor. |

EIGHTH: As to Transferee, the sale, assignment and trans-
fer to be affected pursuant to these Articles of Sale and
Transfer was duly advised, authorized and approved in the manner
and by the vote required by its Limited Partnership Agreement.

NINTH: In consideration of the sum of One Hundred Fifty
Thousand Dollars ($150,000.00), in accordance with the terms and
conditions of the Agreement,lTransferor does hereby bargain, sell|
deed, grant, convey; transfer, set over and assign to Transferee,
its successors and assigns:

ALL that lot or parcel of land situate, lying and being
in the area called "Fenwick", in the Town of Ocean City, Tenth
Election District of Worcester County, Maryland, which is

designated and distinguished as Lot No. 3 in Block No. 16,
Section A, on the Plat known as Plat of Fenwick Island Land

e s it s v e ¥ s
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Company, which is recorded among the Land Records of Worcester

County, Maryland,

in Plat Book 0.D.C. No. 1,

folio 12; and also

on a Plat of "Fenwick, Maryland", which is recorded among the

aforesaid Land Records in Plat Book 0.D.C.

TENTH:

acknowledged,

No. 1, folio 22.

These Articles of Sale and Transfer are executed,

sealed and delivered in the State of Maryland by

Transferor, a Maryland corporation, and Transferee, a Maryland

limited partnership, and it is accordingly understood and

agreed that these Articles of

strued in accordance with the

Sale and Transfer shall be con-

law applicable to contracts made

and entirely to be performed within the State of Maryland.

IN WITNESS WHEREOF, Singer & Howard Enterprises, Inc, -

and 13604 Wight Street Limited

Articles of Sale and Transfer,

Partnership, parties to these

have caused these Articles of

Sale and Transfer to be signed and acknowledged in the name and

on behalf of each party by its duly authorized officers as of

~
this ggé day of

October}

;f@AmTEST-'«

4&2@@4«9¢/Jf/ﬁ%zazyp(, BY

Secretary

» wf®NEss-

":; : ; BY:
‘ gLs¢m£j$¢¢AALh£244Aa>9 BY:
BY:

jla;xiﬁi&ﬁLuﬁ&&dé:ﬁznuj BY:

.Geneqi? PAdrtner

1983.

'SINGER & HOWARD ENTERPRISES, INC,

T;ansferor

/s/(»‘uﬁJ& wt //).Zucy</u

(SEAL)
/Geraldine S{ Singen)

President

13604 WIGHT STREET LIMITED
PARTNERSHIP, Transferee

OLD COURT JOINT VENTURE,

1

e/
( //¢”57 (SEAL)
Jeffr/%/IeVL t, Vice President

TERﬁh,s s/ c.

{SEAL)

THE UNDERSIGNED, the President of SINGER & HOWARD

ENTERPRISES, INC,, who executed on behalf of said corporation

the aforegoing Articles of Sale and Transfer, of which this

certificate is made a part, hereby acknowledges, in the name

and on behalf of said corporation, the foreqgoing Articles of

Sale and Transfer to be the corporate act of said corporation,
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and further certifies that, to the best of her knowledge,

1

information and belief, the matters and facts set forth therein
with respect to the approval thereof are true in all material

respects, under the penalties oﬁ perjury. / / .
K W aidiii Lo (SEAL)
/SERALDINE S./ SINGER; President

THE UNDERSIGNED, the General Partners of 13604 WIGHT STREET
LIMITED PARTNERSHIP, who executed on behalf of said Limited
Partnership the foregoing Articles of Sale and Transfer, of which
this certificate is made a part, hereby acknowledge, in the name
and on behalf of said Limited Partnership, the foregoing Articles
of Sale and Transfer to be the act of said Limited Partnership
and further certify that, to the best of their knowledge, infor-
mation and belief, the matters and facts set fbrth therein with
respect to the approval thereof, are true in all material
respects, under the penalties of perjury.

OLD COURT JOINT VENTURE

Genera artner/
4
BY: /7/// A99/’

STATE OF PENNSYLVANTA. COUNTY OF Aaubhur, to wit:

I HEREBY CERTIFY that on this g4¢yday of . October, 1983,
before me, the subscriber, a Notary Public in and for the State
and County aforesaid, personally appeared GERALDINE S. SINGER,
the President of SINGER & HOWARD ENTERPRISES, INC., and she

acknowledged the aforegoing Articles of Sale and Transfer to be
;\, f

the corporate act of said corporatlon: and &ha&ushe executed the

s.'/« 'f,’, ,".?":.\

H
same for the purposes therein contalnedi\\,gﬁ“{l'/@

\\\

AS WITNESS My hand and Notarlal‘SéaL?

.
.
fARY
»

NOTARY BLNX 3 ..
Karen M. Ortity, Nota ?ybﬂc.‘ ~...-°‘\\ R
Hamsburﬁ, Pa. Dauphm Couﬁ(y, xuu\“‘“
My Commlssm Expires’ July 1. 1 5 ~

b
!r ~, .
‘ n

My Commission Expires:
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STATE OF MARYLAND, COUNTY OF WORCESTER, to wit::

I HEREBY CERTIFY that on thlScQﬁZEzéay of | October , 1983,
before me, the subscrlber, a Notary Public in and for the State
and-County aforesaid, persénally appeared JEFFREY LEVITT, the
Vice President of OLD COURT JOINT VENTURE, and he acknowledged
the said OLD COURT JOINT VENTURE to be a duly authorized General

Partner of 13604 WIGHT STREET LIMITED PARTNERSHIP; and he did

further acknowledge that he executed the aforegoing Articles of
Sale and Transfer on behalf of said Joint Venture acting as such

General Partner for the purposes therein contained

AS WITNESS my hand and Notarial Seafl. wnummn g,
' SH'erY jRie "'"“ QY\.AND » ‘Ij :
18 OF MA .
py PUBLIC STAI= 1986 . e |
No'T:‘ Comm\ssncn Expires iy Y, ARY PUBL?)"/ § - :, 3_:
My Commission Expires: ‘{.~gw ‘(d§

STATE OF MARYLAND, COUNTY OF WORCESTER, to wit:
I HEREBY CERTIFY that on thiségfzzgday of October“, 1983,

before me, the subscriber, a Notary Public in and for the State

 and County aforesaid, personally appeared WALTER.OTSTOT, the
President of OTSTOT ENTERPRISES, INC., and he acknowledged the
said OTSTOT ENTERPRISES, INC. to be a duly authorized Generai
Partner of 13604 WIGHT STREET LIMITED PARTNERSHIP; and he did
 further acknowledge that he executed the aforegoing Articles of

Sale and Transfer on behalf of said corporation acting as such
General Partner for the purposes therein contained. ﬁ;affT
. ) o
‘(,"ul’hu““ : n-ff'

Y Ay, T
i s
s,
“ Ny,

2y any

AS WITNESS my hand and Notarial Se

/// / : % - ol
TARY PUBL HEREZ N
My Commission Expires: ‘2;‘rﬂ? e Toert s
: . w2 e Sz
. :.-;’rl_ -.':},'.' .‘(C‘,’,‘J:*:‘:
4, Y o >
-7 "‘uu- C) “\\‘

SHRLEY FIOV/ARD
- NOTARY PUSLIC STATE COF MARYLAND o ,.;:,.:-
My Comniissicn E ipires July 1, 1984 : ‘

tad
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ARTICLES OF SALE AND TRANSFER
BETWEEN

'SINGER & ‘HOWARD ENTERPRISES, INC. (MD CORP) Transferor

\ AND

13604 WIGHT STREET §,IMITED PARTNERSHIP (MD. CORP) 'Transferee

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

of Maryland at o'clock. M.asin conformity'-
November 22, 1983 9:04 A

with law and ordered recorded.

RecordedinLiber 4 & / ¥ , folio 22;5& of the Charter Records of the State
Department of Assessments and Taxation of Maryland.

Recording feepaid$ ___20:00___ special Fee paid §

‘Bonus tax paid $

' 4.00 Cert :ito Worcester Co land records
§ 28.00 | R

To the clerk of the Circuit Court of y: comico County

IT IS HEREBY CERTIFIED, that the within instrument, together with all mdorsements thereon, has
been received, approved andv recorded by the State Department of Assessments and Taxation of Maryland.

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

841981 . or

R,H,M, CONSULTANTS, INC,

R.H.M, Consultants, Inc., a Maryland Corporation, having its
principal office in the State of Maryland at Suite 204, 111 Baptist
Street, P, O, Box 1066, Salisbury, Maryland, 21801, hereinafter re-
ferred to as the "CORPORATION", hereby certifies to the State Depart-
ment of Assessments and Taxation of Maryland that:

FIRST: The Articles of Incorporatlon of the Corporation are-

hereby ~amended by deleting therefrom, in its entirety, Article

Second, and by substituting in lieu thereof the follow1ng new Article
Second:

"SECOND: The name of the Corporation (which is
hereinafter called the Corporation) is: "The Waring
Group, Inc."

SECOND: The amendment effected by these Articles of Amendment
was advised by the Board of Directors of the Corporation and approved
unanimously by the Stockholders,

IN WITNESS WHEREOF, the Corporation has caused these Articles
of Amendment to be signed and acknowledged by its President and at-

e Lan

withbss: ' "‘:‘:M’”'Lﬁa :

o
“'n_.

Hl ’

Charles E. Pollock Frank H, waring: & basi., uw*‘yf §,.
- Secretary = - President = 4“,%'"'“ Ly &

(y o
e o e peett @
. . Uy

STATE OF MARYLAND, WICOMICO COUNTY, to-wit: g e o

»

1 HEREBY CERTIFY, That on this /Vaéday of November, 1983, be-
fore me, the subscriber, a Notary Public of the State and County
aforesaid, personally appeared Frank H. Waring, President of R,H.M,
Consultants, Inc,, and made oath in due form of law that the contents
of the foregoing Articles of Amendment are true and correct and that
the foregoing is the act of the Corporation,

AS WITNESS my hand and Notarial Seal,

/(9&&141,/:2;n1 242224)/5

Notary’ Publlc

G'fz‘g”;gﬁ, My Commission Expires:

33208212

¥2iPd ¥0-9 w30ad by the Secretary; and, the signatories acknowledge Sne fore—_
WHiRy to be act of the Corporation, PR P

Qq‘;-y ‘e

Uall RlL Das Ui g
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’ ARTICLES OF AMENDMENT '
OF .
- . "N\R.E.M. CONSULTANTS, INC,
. Changing its name to:
THE WARING GROUP, INC.
- ’
i ‘ approved and received for record by the State Department of Assessments and Taxation
: of Maryland . November 16, 1983 at 9:06  o’clock A« M. as in conformity
with law and ordered recorded,

Recorded in Liber Qé / ? , t’<’)lié3 <9 %ne 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$
drb To the clerk of the circuit Court of Wicomico County o
IT IS HEREBY CERTIFIED that the within mstrument together with all indorsements thereon, has
¥
: ‘ been received, approved and recorded by the State Department of Assessments and Taxation of Maryland
. AS WITNESS my hand and seal of the said Departm:Z@more. ' Q ..
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ARTICLES OF INCORPORATION

OF

LOWER SHORE PORK PRODUCERS ASSOCIATION, INC.

THIS IS TO CERTIFY:

FIRST: That the subscriber, Frederick W. White,
whose post office address is 124 East Market Street, P. .0,
Box 630, Salisbury, Maryland, 21801, being at least twenty-
one years of age, does under and by virtue of the General
Laws of the State of Maryland, authorizing the formation of
corporations, associate with the intention of forming a non-

- stock corporation by the execution and filing of these

myrs T articles.
/]/ ""/7 .
772§/ SECOND: That the name of the corporation (which
w5 jo-/is hereinafter called the "Corporation") is:

LOWER SHORE PORK PRODUCERS ASSOCIATION, INC.

e Sl

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

The saild corporation is organized exclusively
by persons having some common business interest in pork
production and related operations, the purpose of which is
to promote such common interest and not to engage in a
regular business of a kind ordinarily carried on for profit,
ineluding, for such purposes, the making of distributions to
organizations that qualify as exempt organizations under
501 (c) (6) of the Internal Revenue Code of 1954. (or the

corresponding provision of any future United States Internal
Revenue Law).

For the general purposes aforesaid, and
limited to those purposes, the Corporation shall have the
following powers and purposes:

A. To educate the producer in all aspects of
pork production,

B. To promote pork through consumer education,
C. To study increased marketing possibilities.
D..To establish local legislative lobbies.

ey

Of

c 33428173
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E. To serve the best interests of the total
pork industry through sponsorship of helpful legislation,
educational programs and other means of promoting a more
favorable climate in which the industry can develop its full

potential.,

The foregoing enumeration of the purposes, objects
and business of the Corporation is made in furtherance, and
not in 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 generality of any other purpose, object or
business mentioned, or to limit or restrict any of the

- powers of the Corporation. The Corporation is formed upon

the articles, conditions and provisions herein expressed,
and subject in all particulars to the limitations relative

to corporations which are contained in the general laws of
this State.

FOURTH: The post office address of the principal
office of the Corporation in this State is C/0 Frederick W.
White, 124 East Market Street, P. O. Box 630, Salisbury,
Maryland. The resident agent of the Corporation is Frederick
W. White whose post office address is 124 East Market Street,
P. O. Box 630, salisbury, Maryland. 8aid resident agent is

a citizen of the State of Maryland and actually resides
therein.

FIFTH: The Corporation is not authorized to issue
any capital stock. Any person who is a resident of the
Maryland lower shore counties of Worcester, Somerset, and
Wicomico, or any resident of the Virginia counties of
Accomac and North Hampton interested in the pork industry
shall be eligible for membership in the Corporation; Provided,
however, that the Board of Trustees shall be the sole and
final judge of eligibility in the case of each proposed

.member, in accordance with the Bylaws of the Corporation.

The first members of the Corporation shall be the Board of
Trustees named in Article S8ixth hereof. The number of members
of the Corporation shall be unlimited; each member shall be
entitled to one vote at all membership meetings held in
accordance with the Bylaws of the Corporation; and the

annual membership dues for each member shall be established
in accordance with the Bylaws of the Corporation.

SIXTH: The Corporation shall be governed and
directed by a Board of Trustees who shall also be the Board
Of Directors consisting of thirteen (13) members who shall
be elected by the members, in accordance with the Bylaws of
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the Corporation. Until the first annual meeting of the }
members, and until their successors are duly chosen and o
gualified, the following shall act as the Board of Trustees.-

of the Corporations- -

. A. J. King . ' George Riggin Road
; - : ' Westover, Maryland 21871
Arthur J. Gray, Jr. : Horsey, Virginia 23396
Brad Hilty . Wicomico County Extension
: Office
Salisbury, Maryland 21801
E4 Warren . "Powell Street
’ Parsonsburg, Maryland
21849

IN WITNESS WHEREOF, I have signed these Articles
of Incorporation on [lwvenbe) 22 , 1983.

o TEST: : / |
. m\/ ’ . m (SEAL) B

/7 | o
/ A L
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STATE OF MARYLAND, COﬁNTY OF WICOMICO

THIS IS TO CERTIFY, that on the o274 gay of
%Q&ﬂLMhb&d , 1983, before me, the subscriber, a Notary

Public of the State of Maryland, in and for Wicomico County,

aforesaid, personally appeared FREDERICK W. WHITE 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

L ULUNE

B S
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ARTICLES OF INCORPORATION

OF . ‘
g . , , Lo
LOWER SHORE PORK PRODUCERS ASSOCIATES, INC. N R

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

of Maryland December &, 1983 ©at 10:25 o'clock A. M, asinconformity

. with law and ordered recorded.

O 308

Recorded in Liber & G R3 , folio , one of the Charter Records of the State
' Department of Assessments and Taxation of Maryland.

Bonus tax paid$ ..20.00 ___ Recording fee paid$ . 20.00 __ Special Feepaid$

To the clerk of the cirouit Courtof  Wicomico County
| 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 Méryland. '

AS WITNESS my hand and sea! of the said Department at Baltimore,
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