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by the Association, including contract sellers, shall be a memher of the 
Asso�iation. The f6regoing is not intended to include persons or entiti�s· 
who hold an interest merely as security for the performance of an obli­ 
gation. Membership shall b� appurtenant to a�d may not be separ�ted from 
ownership of any Lot which is subject to assessment by the Association. 

ARTICLE VI 

VOTING RIGHTS 

The Association shall have two classes of voting membership: 
Clasa_A. Class A members shell be ell Owners, with the exception 

or tho Dacl@rent, Qnd Qhall be �nt!tled to one vote for each Lot 
owned. When more than one person holds an interest in any lot, ell 
such persons shall be members. The vote for such lot shall be ex- 
ercised as they determine, but in no event shall more than one vote 
be case with respect to any lot. 

Class 8. The Class B member{s) shall be the Oeclarant (as de­ 
fined in the Declaration), and shall be entitled to three (J) votes. 
for each Lot owned. The Class B membership shall cease and be con- 
verted to Clas� A membership on the happening of either of the fol- 
lowing events, whichever occurs earli�r1 

(a) when the total votes outstanding in the Class A member- 
ship equal the total votes outstanding in the Class B. 
membership; or 

( b) on January 1 , 19_8_8 __ 

ARTICLE VII 

BOARD Of DIRECTORS 

The affairs of this Association shall be managed by a Board of nine 
Directors, who need not be members of the Association. The number of dir- 
actors may be changed by amendment of the By-Laws of the Association •. The 
names and addresses of the persons who are to act in the capacity of dir­ 

·ectors until the selection of their successors are: Robe�t D. Dashiell, 
" 

1 
Jr., June T. Dashiell, and Joseph T. Dashiell. 

I 

r---------�--- . . . . . . 
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Name· 
Robert D. Dashiell 

June T. Dashiell 

Joseph T. Dashiell 

USER 3g PAce302. 
Address 

[ 

1215 Ocean City Road, Salisbury, 'j 
'\ Maryland 21801 ---� 

1215 Ocean City Road, Salisbury, 
Maryland 21801 

1215 Ocean City Road, Salisbury, Maryland 21801 

.. At the first annual meeting the. members shall elect three directors 
for a term cif one year, three directors for a term of two years and three 
directors for a term of three yearsJ and at each annual meeting thereafter 
the members shall elect three directors for a term of three years, 

ARTICLE VIII 
Dissolution 

The Association may be dissolved with the assent given in writing . and signed by not less than two-t�irds (2/J) of each class of members, 
Upon dissolution of the A�sociation, other than incident to a merger or con­ 
solidation, the assets of the Association shell be dedicated to an appro- 
priate public agency· to be used for purposes similar to those for which 

.. this Association was created. In the event that such dedication is refused 
acceptance, such .assets shall be granted, conveyed and assigned to any non- 
profit corporation, association, trust or other organlzation to be devoted 
to such similar purposes. 

ARTICLE IX 
DURATION 

The corporation shall exist perpetually, 
ARTICLE X 
AMENDMENTS 

Amendm�nt of these Articles shall require the assent of 75 percent 
(75�) of the entire membership. 

i 
I 
' ., 
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ARTICLE XI 

I 
L ..... 

As long as there is a ·class B membership, the following actions 
will·require the prior.approval of the Federal Housing Administration 
or the Veterans Administration: annexation of additional properties, 
mergers and consolidations, mortgaging of Common Area, dedication of 
Common Area, dissolution and amendment of these Articles. 

IN WITNESS WHEREOF, for the purpose of forming this corporation 
under the laws of the State of Maryland, I, the undersigned, constitu- 
ting the incorporator of this Association, have executed these Articles 
of Incorporation this 26th day of 

' .,j 

'' ' 

STATE OF MARYLAND, WICOMICO COUNTY, to-wit: 
I HEREBY CERTIFY that on this ,i!/'/4 day of i c a-ce«» 1984, 

before me, the subscriber, a Notary Public in an/for the and 
.�aunty aforesaid, perionally appeared Robert D. Dashiell, irector 
of �oulbourne Glen Community Association, Inc., and acknowledged the 

act and deed. 

; I, 
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. APPROVED AND RECEIVED FOR RECORD BY TifE STA TI! DEPARTMENT OF ASSESSMENTS AND TAXATION 

. OF MARYLAND .,JANUARY ' 31 1984 AT 11: 45 O'CLOCK Af M. AS IN CONFORMITY 
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TO THE CLERK OP THB CIRCUIT COURT OF WIC:OMICCt 

IT IS IIP.RCBY·CERTIFIED, TIIAT TIIB WITIIIN INSTRUMENT, TOOl!TIIER WITH ALL INDORSP.Ml!NTS TIIEREON, IIAS 
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ARTICLES OF INCORPORATION 
OF 

R & L MIO.-ATLANTIC CORP. 
A Maryland Close Corpor:ation 
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! LAW OFFICES 

... ·."WEBSTER. WALSH 
i . & SPERY 
I ' 110 BAPTIST STREET I ALISBURY, MD. 21801 
�.. (301) 749-0333 

THIS IS TO CERTIFY: 
That I, the subscriber, Robert M. Spery, whose post 

office address is 110 Baptist Street, P.O. Box 307, 
Salisbury, Wicomico County, Maryland 21801, being of full 
legal age, do under and by virtue of the General Corporation 
Laws of the State of Maryland authorizing the formation of 
corporations do by the execution of these Articles of 
Incorporation indicate my intention of forming a corporation. 

ARTICLE I - Name 
The name of the Corporation (which is hereinafter called 

the Corporation) is: 
R & L MID-ATLANTIC CORP. 

ARTICLE II - Purpose 
The purpose for which the Corporation is formed and the 

business objects to be carried on and promoted by it are as 
follows: 

(1) To engage in such activities including the sale of 
retail services in the entertainment indu'Stry • 

(2) To purchase, lease, hire or otherwise acquire 
machinery, equipment and facilities, and any other property, 
appliances or equipment which may appertain to or be useful 
in the conduct of any of the business of the Corporation. 

(3) To enter into partnerships, joint ventures and other 
business associations, for any lawful purposes at any location 
of their choosing within or without the borders of United States 
of America. 
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(4) To purchase, lease and otherwise acquire, hold, 

mortgage and otherwise dispose of all kinds of property, real, 
personal -and mixed, both in this State and in any part of the 
world. 

(5) To do anything permitted a corporation by the 
Corporations and Associations Article of the Annotated Code of 
Maryland, as amended from time to time. 

ARTICLE III 
Principal Office, Address and Reside·nt Agent 

The principal office of the Corporation in the State of 
· Maryland will be maintained at 110 Baptist Street, P,O, Box 307, 
Salisbury, Wicomico County, Mary+and 21801, 

The resident agent of the Corporation is Robert M, Spery, 
whose post office address is 110 Baptist Street, P.O. 
Bo� 307, Salisbury, Wicomico County, Maryland.21801, Said 
Resident Agent is a citizen of tho Stat.a ·of Maryland and 
actually resides therein, 

ARTICLE IV 
Status of Corporation and Election 

The corporation elects to'be a close corporation pursuant 
to Title 4 of the Corporations and Associations Article of the 
Annotated Code of Maryland and shall exist as a·close· 
corporation until such time as the Stockholders by unanimous 

' ' ___ J 

LAW OFFICES 
WEBSTER, WALSH 

& SPER'.V 
110 BAPTIST STREET 

SALISBURY, MD. 21801 
(301) 749-0333 

consent shall file Articles of Amendment to change such status. 
ARTICLE V 
Directors 

The corporation elects not to have a Board of Directors: 
said election to become effective at the time of the 
organization meeting of the directors and the issuance of at 

I 
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least one share of stock.of the corporation are complete. Until 
the election not to have a Board of Directors become effective, 
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·Roger P. Robinson, 969 Fife Avenue, Apartment 6., Wilmington, 
Obio 45177, shell serve as the sole Director of the corporation. 

ARTICLE VI 
Perpetural Existence 

The Corporation shall have perpetural existence. 
ARTICLE VII 

Capital Stock 
The total amount of the authorized stock of the Corporation 

is One Hundr.ed Thousand (100, 000) shares of common stock of 
One Dollar ($1.00) par value each share, aggregating One Hundred 
Tho.usand Dollars ($100,000.00) • 

The stockholders of the Corporation are hereby empowered 
to·authorize the issuance from time to time of shares of its 
stock, for such consideration as said stockholders may deem 

I 
I 
I 

} 

advisable, as permitted by law, after first obtaining 
the unanimous approval of all stockholders of the Corporation. 

ARTICLE VIII 
Amendment 

( 

these Articles of 

TEST: 

IN WITNESS. WHEREO� I;� 

Incorporation this :t.4 day o - 

by law and all rights conferred on stockholders herein are 
granted subject to this reservation. 

The Corporation upon unanimous approval of the stockhold_ers 
reserves the right to amend, alter, change or repeal any 

·provisions contained in the manner now or hereafter prescribed 

LAW OFFICES 
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- 110 BAPTIST STREET 
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STATE OF MARYLAND, WICOMICO COUNTY, TO WIT; 

I HEREBY CERTIFY, that on this �ay of� 
1984, before me, the sub�criber, a Notary ,ublic of the state 
and county aforesaid, personally appeared Robert M, S�ery and 
acknowledged the aforegoing Articles of Incorporation to. b� his 
act and deed. · 

AS WITNESS my hand and Notarial Seal, 

My Commission Expires, 
July 1, 1986 

. ·' 
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ARTICLES OF INCORPORATION 
OF 

R & L MID-ATLANTIC CORP. 
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APPROVED AND RECEIVED FOR RECORD BY TIIE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OF MARYLAND ,.JANUARY 7 80 1984 AT 10:20 O'CLOCK A. M. AS IN CONFORMllY 

Wint LAW AND ORDERED RECORDED. 
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TO THE CLERK OF THE CIRCUIT C9URT OF WICOMICO 
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ARTICLES OF INCORPORATION 

OF 
GRAY'S FLOOR COVERING, INC. 

.· 

842713' 

A �aryland Close Corporation -· 
Organized Pursuant to Title 4 of the Corporations N 

And Association .Article of the Anotated Code of Maryland 

'I 

·. �· 
I 
� ' 

FIRSTa The undersigned, James v. Anthenelli, whose Post Office 
address is 12a 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 
the "Corporation") is: 

GRAY'S FLOOR COVERING, 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 area 
. 1. To carry on a general manufacturing, merchandising, and 

trading business and any business incidental thereto or in any way 
connected with, and particularly to produce, manuf.acture, make, 
store, prepare for market, advertise, purchase, buy, sell, import, 
export, exchange, pledge, lease or otherwise dispose of and gener­ 
ally de a I in .and 'r ende r services with respect to goods, wares, mer­ 
chandise, carpets, rugs, carpet cushions, and floor coverings, 
whether soft surface of hard surface, and whether made of natural 
fiber, rubber, synthetic or otherwise; and machinery, apparatus, 
equipment, supplies, tools .and articles of any kind useful in con­ 
nection with the manufacture and sale of any of the foregoing. 

4039809r; 

2. To carry on all or any of the businjsses of dry goods mer­ 
chants, wholesale and retail dealers of and in textile fabrics of 
all kinds, food products and other articles and commodities of per­ 
sonal a·nd household use and consumption; and, generally, to deal in 
all �anufactured goods, materials, provisions and produce. 

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 aldne or .in conjunction 
with other corporations, fir.ms &r individuals, all and everything 
ne.cessary, suitable, convenient·r-·'.1'.)t:'. ptoper for, or in. connect ion 
with, or incident to, the accomp,.#.�shment of any of the purposes or 
the attainment of any one or mot� ofhthe · objects herein enumerated, 
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or designed directly or indirectly to promote the interests of this 
corporation or to enhance the value of its properties; and. in gen­ 
eral 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 exercis� under the General Laws of the State 
of Maryland or any act amendatory thereof, supplemental thereto, or 
substituted therefor. · 

4. The eumeratiori herein of the purposus 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 constru·ed 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. 

/ 
· FIFTH: The Post Office address of the principal office of the 

corporation in the State of Maryland is 118 Downtown Plaza, Salis­ 
bury, Maryland 21801; and the name and Post Office address of the 
Resident Agent of the corporation is Larry E. Gray, Tilghman Road, 
Salisbury, Maryland, 21801. Said Resident Agent is an individual 
actually residing in the State of Maryland. 

SIXTH: The total number of shares .of capital stock which the 
corporation has authority to issue is.One Thousand (1,000) 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, 
there shall be two ( 2) D.irectors, namely: Larry E. Gray and Robbin w. Gray. 

· IN WITNESS WHEREOF, we have signed these Articles of Incorpora­ 
tion, this G-6 day of [-eb� , 1984, and we acknowledge same 
to be our act. 
WITNESS: 

C/tuid; i Q m.L/J 
INCORPORATORSl c 'Y ��-(SEAL) 

• Anthenell 

I ----------------------------------------------------------------------------�---------- 
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ARTICLES CtF INCORPORATION 

\ OF 
ORA Y ·· S FLOOR COVER I N6, I NC: • 

• APPROVED AND RECEIVED FOR RECORD BY rna STA TE DEPARTMENT OP ASSESSMENTS AND TAXATION 
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TO THE CLERK OF THE CIRCUIT COURT OP WICOMICO 
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ARTICLES OF INCORPORATION 
OF 

RIVERSIDE STORES, INC. 

3.l3 

000&43 

I • 

formed are as follows: 
· (a) To buy, sell, lease, deal in and deal with, 

store and otherwise prepare �or sale, beverages and other 

The purposes for which the Corporation is THIRD: 

merchandise, and/or food products and to acquire by purchase 

under and by virtue of the laws of the State of M�ryland. 
SECOND: The name of the corporation (which is 

FIRST: We, the undersigned, Carolyn Campbell, 
whose Post Office address is Rose �t, Salisbury, Maryland, 
21801, and Thelma Cununings, whose address is 304 Lincoln 
Avenue, Salisbury, Maryland, 21801, both ·being at least 
eighteen (18) years of age, do hereby associates ourselves as 
incorporators with the intention of forming a corporation 

Lt:lld90-L ;S6lt lO 
CiS"S )IH:)l6 hereinafter called the Corporation) is "RIVERSIDE STORES, INC.". 

. I 

l 
i 
( 
r 

I ! .... 
l 
l 
l ... r 

or otherwise and to market, sell and distribute same. 

(c} To manufacture, purcha�e or otherwise acquire, 
hold, mortgage, pledge, sell, transfer, or in any manner 
encumber or dispose of goods, wares, merchandise, implements, 

(b} To construct, acquire, own, hold, hire, buy, 
sell and lease or let·buildings or shops and machinery or 
equipment 'for any allied purposes. 1 

·l 
1 
l 

t 
l .i .· 

and other personal property or equipment of every kind. 
� 

(d) To purchase,. lease or otherwise acquire, hold, I 
develop, improve, mortgage, sell, exchange, let, or in any l 

l 
manner encumber or dispose of real property wherever situated. j 

� (e) To purchase, lease or otherwise acquire, all ; 
1. 

uw omcu 
or any part of the property, rights, businesses, contracts, i 

LoNo. LAwa. qood will, franchises and assets of every kind, of .any ; 
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corporation, co-partnership, or individual {including the 
estate of a decedent), carrying on or having carried on in 
whole or in part any of the aforesaid businesses or any 
other businesses that the Corporation may be authorized to 
carry· on ; and to undertake, guarantee, assume and pay the 
indebtedness and liabilities therefor� and to pay for any 
such property, rights, business, contr�cts, good will, 
franchises or assets by the issue, in accordance with the 
laws 0£ Maryland, of stock, bonds, or other securities of 
the Corporation or otherwise. 

(f) To apply for, obtain, purchase, or otherwise 
acquire, any patents, copytights, licenses, trademarks, 
tradenames, rights, processes, formulas, and the like, 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. i -. : 

(g) 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 

- 2 - 

stock �f, 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 d�pendency 
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 obligat'ions, to 
possess and exercise in respect thereof any and all rights, 
powers, and privileges of ownership, including the right to 
vote on any shares of stock so held or owned; and upon a 
distribution of .the assets or a division of the profits of 

a1101 • oaa1 
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this Corporation, to distribute any such shares of stock, 
voting trust certificates, bonds or other obligations, or 
the proceeds thereof, among the stockholders of this Corpora- 
tion. 

(h) To guarantee the payment of dividends upon 
any shares of stock of, or the perf�rrnance of any contract 
by, any other corporation or association in which the Corporatio 
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. 

(i) 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 laws, for money so 
borrowed or in payment for property purchases, or for any 
other lawful consideration, and to. secure the payment thereof 
and of the interest thereon, by mortgage upon, or pledge or 
conveyance or assignment in trust of, the whole or any part 
of th� property of the Corporation, real or personal, including 
contract rights, whether at the time owned or thereafter 
acquired; and to sell, pit?:dge, discount or otherwise dispose 
of such bonds, notes, or other obiig�tions_of tne Corporation 
for its corporate purposes. 

(j) To carry on any of the businesses hereinbefore 

i ,. 
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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 
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thereof, or to enhance the value of its property, business 
or rights. 

(k) 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 countries1 and.to maintain offices and agencies, 
in any or all states1 territories, district, colonies and 
dependencies of the United States of America and in foreign 
countries, 

The aforegoing enumeration of the purposes, objects 
and business of the Corporation is made in furtherance, and 
not in limitation, of the powers conferred upon the Corporatio� 
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 �ubject in all.particulars to the limitations relative 
to corporations which are contained in the public general 
laws of this State. 

FOURTH; The Post office address of the principal 
office of the Corporatiori in this State is 2801 Old Ocean City 
Road, Salisbury, Maryland, 21801. The name and Post Office 
add;ess of the resident agent of the Cor�oration in thi� �tate 
is.Thelma Cummings,. 304 ·Lincoln Avenue, Sal_isbury, Maryland, 
21801, Said Resident Agent is a citizen of this State and 
actually resides herein, 

FIFTH:· The total number of shares of stock which 
the Corporation has authority to issue is ten thousand 
shares (10,000) of the par value of Ten Dollars ($10.00) a 
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share, all of one class, and h�ving an aggregate par value 
of One Hundred Thousand Dollars ($100,000.00). The aforesaid 
stock shall be issued in accordance with the provisions of 
section 1244 of the Internal Revenue Code of 1954 and amenoments 
thereto. 

SIXTH: The number o! directors of the Corporation 
shall be two (2) which number may be increased or decreased 
pursuant to the By-Laws of the Corporation, but shall .never 
be less than two; and the names of the directors who sh�ll 
act until the first annual meeting or until their successors 
are duly chosen and qualified are Carolyn Campbell and 
Thelma Cupunings. 

SEVENTH: The following provisions are hereby 
adopted for the purposes of defining, limiting and regulating 
the powers of the Corporation and of the directors and 
stockholders: 

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

(2) No share holder shall transfer, alienate, or 
in any way dispose of any share of stock of the Corporation, 
unless such shara shall first have been offered for sale to 

LAW O,,ICU 

LONO, LAWS, 
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the Corporation, and the Corporation reserves and shall have 
the exclusive right and option to purchase such share at a 
price equal to the par value thereof within thirty (30) days 
after such offer. After the expiration of such time, the 
share holder, if the .Corporation shall not have exercised 
its option to purchase such share, shall be free to transfer, 
alienate, or otherwise dispose of such share without any 
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restriction whatsoever, Each certificate of stock shall 
hava printed thereon a statement as follows: "This certificate 
is issued subject to the restrictions on transfer c·ontained 
in the Articles of Incorporation and the Minutes of the 
first meeting of the Board of Directors." 

EIGHTH: The duration of the Corporation shall be 
perpetual. 

IN WITNESS 

WITNESS: · 

WHEREOF, we have signed these 

r -� / day of'-7� , 

Articles 
1984. of Incorporation this 

� rff� (SEA) THELMA CUMMI S 

u.wonu.u 
LONCJ, LAW8, 

HUCJHEB e aAHllN, P.A. 
1&4 &,UT MAIN 8Tllllff 

IIAL18!1UIIY, MAIIYU.ND 
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STATE OF MARYLAND, WICOMICO COUNTY, TO WIT: 
I HEREBY CERTIFY that on this ...L..!:_ day of - ·�tfi........_ .·/1..._���- 

1984, before me, the subscriber, a Notary Public in and for the 
State and County aforesaid, personally appeared CAROLYN 
CAMPBELL and THELMA CUMMINGS and each acknowledged the foregqing 
Articles of Incorporation to be their respective acts. 

IN WITNESS WHEREOF, ·I have hereunto set my hand and 
Notarial Seal. 
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TO THE CLERK OF THE CIRCUIT COURT OF 
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ARTICLES OF INCORPORATION 
OF 

. "GRAY SPECTRliM, INC. 11 

A CLOSE CORPORATION 

001.842 

THIS IS TO CERTIFY: 
FIRST: That the subscriber, JAMES C. GRAY, whose 

post office address is 229 South Boulevard, Salisbury, 
Maryland 21801, he, being at least eighteen (18) year� 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 corpora�ion 
(which is hereinafter called the "Corporation") is 

GRAY SPECTRUM, INC. 
THIRD: That the purposes for which the close 

corporation is formed are as follows: 
(a) To ope·rate and conduct a florist decorating 

service at both the retail and wholesale levels. 
(b) To own, operate and conduct a formalwear 

rental business. 
(c) To own, operate and conduct a dry cleaning 

business. 
(d) To carry on and conduct any other·1awful 

business or businesses and to own, manage, buy lease, sell· 
and encumber property of every kind and description used or 
useful in .connection·therewith. 

(e) 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 P:J:'�v��ons of Maryland law relating· to 
c Lo se corporations�;.� ;::i '.'.;, , .. ,�,I IT) 

.. t-� ,,, 
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FOURTH: The post office address of the principal 
office of the Corporation in this State is City Center, 
213 West Main Street., Salisbury, Maryland 21801. The 
resident agent of the Corporation is James c. Gray, whose 
address is 229 South Boulevard, Salisbury� Maryland 21801, 
Said resident agent is a citizon of the State of Maryland 
and actually resides therein. 

FIFTH: The total number of shares of stock which 
the Corporation has authority to issue is ten thousand 
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 o.ne director, 
James C. Gray, who shall serve until the organiz�tional 
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 :JO t.'"aay of i)�u , 1983. 

TEST: 

001843' 

(SEAL) 

STATE OF MARYi,AND, COUNTY OF WICOMICO: 
. THIS IS TO CERTIFY, that on this .:/"',d, day of 

D�Pl'tbt( ' , 1983, before me, the subscriber, a 
Notary Public for the State and County aforesaid, personally 
appeared James c. Gray and acknowledged the foregoing Articles 
of Incorporation to be his act. · 

WITNESS my hand and notarial seal, the day and 
year last above written. 

f. 

My.Commission Expires: 
July 1, 1986 

I 

I 
I 
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{ 
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ARTtCLES OF INCORPORATION 
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.:iRAY S;PECTRU�, If\lC. 
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WITH LAW AND ORDERED RECORDED. 
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CDF PROPERTIES, INC,1 

A MARYLAND CORPORATION 
ARTICLES OF INCORPORATION 

The post office address of the principal office 

I, Christopher H. Hill, whose post office 

The name end post office add r e'a a of the Resident 

To engage the construction of residential housing, 

and Associations Article of the Annotated Code of 

FOURTH: 

( 1) 

Fl RS TI 

1(18) years of age.0 

.... 
1-.l -4 7.l 

,C.io-- 0 fTl ,-c�) --t f� -o ro r- ..., 
Q.1 •::t ,.,, � :r. ,,... 

;:.� 

iis 836 Ritchie Higiwey, 3everna Pa�k, Maryland 21146� being 
i 
\eighteen (18) years of age, hereby form a corporatioh under 
!virtue Qr t�e General Laws of the State of Maryland end the 
!corporations 

I l:Mary land. 
I SECOND: The name of the corporation (which''is hereafter 1.llreferred 

to as the °Corp·oration") is CDf' Properties, Inc. 

1• TH I RD: T,!le purposes for which the Corporation is formed 
i., 
'I Ii 

·ii 
11 

�make real estate investments, engage in other real property 
�transactions and commercial endeavors, to act in the field of real 
jestate and land development, making investments i� furtherance rif 
llithat purpose, and generally to engage in construction and real I. 
lesate activities and any other lawful purpose and/or business which! 

1ja corporation may legally enter into. j 

I (2) To do anything permitted by Section 2-103 of the J\ 

I 

. ¥ 

1Corporations and Associations Article of the Annotated Code of 
!Maryland, es amended from time to time, and in particular to. make 
!any 

act generally permitted of any Corporation pursuant to such 

IISection reasonably rel�ted to the purposes above or such other 
,1purposes as the Board of Dir�ctors may subsequently select. 

I 
I 

I \lof the Corporation in this State is 404 Tony Tank Lane, Salisbury, 
1.., ... orr.«1 or: i 

Christopher Harris Hill !Maryland 21801• 
Stvtm1 P,rk Bu1iintll c�nlff I ·���h�t,i,s;:.�J . . . 

«JOtJS44·3904 !Agent of the Corporation in this State a a James A. Chalmers, 404 
,Tony Tank Lane, Salisbury, Maryland 21801. Seid Resident Agent is 
Ian individual actually reei�ing in this State and is over eighteen 

i 
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· FIFTHa The total number of shares of capital stock which 

The names of the directors who shall act until th� first 

The following provisions are hereby adopted fo 

The number of Directors of the �orporation shall 

If there is stock outstanding and so long as there 

SEVEN TH; 

( 2) 

SIXTHs 

!the Corpoiatitin has authorit� to.issue is five thousand (S,000) 
�hares of common stock, without par value. 

11 
11 

\:be three (3), which number may be increased or decreased pursuant 
11 1\to the By-Laws of the Corporation, but shall never be lees than 
l1three provided that: 
II ' 
I (1) If there is no stock outstanding, the number of 
1,directors may be less than three but not lees than· one; and 

I 
\1are less. than three stockholders, the number of directors may.be 
liless than three but not less than the number of stockholders. 
Ji 
11 

. !\\annual meeting or until their successors are duly chosen and 
1lqualified. are James A. Chalmers, George C. Dunsten and J. H. 
I. \:r ilbert. 
il 
11 

. ii 
lithe purpose of defining, limiting and· regulating the powers of the 
I' . 
�,Corporation and of the directors and stockhold�rs; 
\, ( 1) T.he Board of Directors of the Corporation is hereby 
empowered to authorize the issuanc� from time to time of shares of 

-. 

its stock of any claaa, whether now or hereafter authorized, or 
!securities convertible into shares of its stock of any class or 
,classes, whether now or hereafter authorized, ·. 

(2) The Board of Directors of the Corporation may 

of, and the conversion rights of, such share�. 
The enumeration end definition of a particular power of 

voting owers, restrictions and 
on, the times.and prices of 

classify or re�lassify any unissued shares by fixing ot altering i� 
I I any one or more respects, from time to time before issuance of euch! 

! 

I 

I ,the Board of Directors included in the foregoing shall in no way b• 
i l1imited or restricted by reference to or inference from the terms ' 

!shares, the preferences, rights, 
qualifications of, the dividends 

IA•Ol'ft<t1of: !I 
Chrisrophcr Harris Hill 11 re de mp ti on 

Stvema Park 8utlnt" Cea1er I 8Jo Rli<luo llwy .• Sul1t l2 
Stvema l'>rk. Mil 21141> 

lJOI) S.�.J"°4 

of 11ny other clause of th.is or any -o t he r article of the Charter of 

.. 2 - 

I 
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Corporation, ·or construed as or deemed by inference or other-. 
!wise in any manner to exclude or limit any powers conferred upon I 
\the 

Board of Directors under the Gerierel Laws of the State of I 
IIMaryland " hereafter in force. I 
I 

EIGHTH: Except as may otherwise be provided by the Boardi 
i 

1jof Directors of the Corporation, no holder of any shares of the I 

\stock of the Corporation shall have any pre-emptive right to I 
turchase, subscribe for, or otherwise acquire any shares of stock I 
rf the_ Co.rporation of any class now or hereafter authorized, or anyi 

1securities exchangeable for or convertible jnto such shares, or anyl 
\warrants or other instruments evidencing tights or options to I 

11 . l 
!!subscribe f o r, purchase or otherwise acquire such shares. ·1 

I NINTH�(1} As used in this Article NINTH, any word or 

' 

words that are de f Lne d in Section 2-418 of the Co r p or at Lona and 
JAesociations Article of ihe Annotated Code of Maryland (the 
·! 

I 
!"Indemnification Section"), as ·amended from time to time, shall 
!have the same meaning as provided in the Indemnification Section. 
I 

I (2) The. Corporation shall indemnify a preoent or former 
\director or officer of the Corporation in connection with a I 

I proceeding to the fullest extent permitted by and in accordance 
with the Indemnification Section. 

. {, 

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

such proce�ding, the Corporation shall not indemnify such corporat1· 
representative other than a present or former director or officer 

[ under the lndemnif icstion Section unless and until it Shall have \. 

l :lbeen determined and authorized in the specific case by (i) an I 
·,affirmative �ote at a duly constituted meeting of a majority. bf th 

I 
I 

I 
extent a corporate represeniative other than a preseni or former 

1director or officer successfully d�fends on the merits or otherwis 

. '-"'"''""· . 

I\ 
any p r o ce e d Lnq ref e r r e d to in subsections ( b) or ( c) of the 

Chrisrupbcr Hams Hill lndemni fication Section or any claim, issue or matter raised in 
Scwm1 Park Butlnt\l Ctn1tr 
IJb kitdue 11 .. y .. Suh• 22 

Sewm• Plrk, MD 11146 
tJOI) $44.3904 

t : 

I 
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�������------------------·-·· [ _ 



IN WITNESS WHEREOF, I have signed these Articles of 
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I 
oard of Directors who were not parties to the proceeding; or (ii) 

I . . 
Ian affirmative vote, at a duly constituted meeting of a maj _ority of 
I . . I 

l ,rll the votes cast by stockholders who were not p�rties to t�e 
!proceeding, that indemnification of such corporate representative I ,. 
11 !Other than a present or former director or officer is proper in the 
1, 
Ii . t tc a r c uma ances. 
ii 

i 
I 
i 
11 n co r po r at ion th is B th d a y o f re b r u a r y , 1 9 a 4 and I. a ck now l edge the 
I 
I 

j;same to: be my act. 
iWITNESS: 
I: 
'! 

� ry � 9ut4f 
jl 

. . 
·1 

I 
11 

· 

.1 
.. 
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Law (l(ftc:u or: 
Christopher Harris Hill J 

Sncma l'lrk 8utlnc11 Cin1t1 
836 Ri1diitHwy.,5\ri11·22 
Sevtma P,rk,MO 21146 

(JOI) 544-3904 
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ARTICLES OF INCORPORATION 

OF '\c:DF PROPERTIES, INC. 

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OF MARYLAND FEBF.:UARY 10, 1984 AT 11 : 1 9 • O'CLOCK A• M. AS IN CONFORMITY 

WIIB LAW AND ORDERED RECORDED. 

RECORDER IN LIBER�· ' 3.2., , Fou001687. ON or ma CHARTER RECORDSOPIBE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 
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TO THE CLERK OF THE CIRCUIT COURT OF WICOMICO 

IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS 

BEEN RECEIVED, APPROVED AND RECORDED BY nm STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

c:),. •. , 

154792 A 

·,. 

AS WITNESS MY HAND AND SEA� OF IBE DEPARTMENT A��ALTIMORE. · 
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�- , .. , ;., . �- : .. ,: , ..,-:..,. . . -�1:. _ •. • •··. _': • • ·� l • ., '; ; - •. · . ••• .,\ 

_4.1���o i;,_-�JlJ,-� . .i��l/a6i.���Cit:U../�' rnd �/[>()/ 



842717 LISE! J!"J PACE 32S 
ARTICLES OF INCORPORATION 

001638 

OF 
LAMER ENTERPRIS�� / . iNC, 

'- .. 
:· -· . 

A CLOSE CORPORATION 
·(Pursuant to Annotated Code of Maryland - 

Corporations and Associations, 
Sections 4-101, et seq.) 

* * * * * * * * * * * * * * 

THIS IS TO CERTIFY, 
FIRSTl. 

That I, Fulton P. Jeffers, of 126 East Main Street, P.O. 
Box 138, Salisbury, Maryland, 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: 
" 

S£:Z:ld90-l t£6to roThe name of the Corporation is: oc, • s )IH:>629i.". 

oo·s oo·s 1101 
33.H3)3 

LAMER ENTERPRISES, INC. 

THIRD: 
The nature of the business and the objects and purposes 

proposed to be transacted, promoted and carried on are to do 
any or all of the things herein mentioned as fully and to 
the same extent as natural persons might or could and in any 
part of the world or universe a• principal, agent, contractor, 
trustee or otherwise, and-either alone or in company with 
others, namely: · 

(a) To own and operate all sorts of equipment, including 
road grading and clearing and excavation equipment, hauling 
equipment and to provide services in connection with that 
equipment and own any other type of personal property and to 
provide services in connection therewith or independent 
thereof1 

(b) To purc.hase, lease, hire, or otherwise own and 
acquire, either for the · use of ·the corporation, or for 
lease, rental, or sale to others, personal and _real property 
of any naturo and doucription, including but ndt limited tot 
aircruf�, boats, motor vehidles, salvaged or surplus items� 
or other goods of any nature or de,scription, regardless of 
its value or the lack thereof; 

(d) To purchise, lea�e, hire or otherwise acquire real 
and personal property, improved or unimproved, of every kind 
and description, and to sell, dispose of, lease, convey, 
encumber, and mortgage said property, or any part thereof; 
to acquire, hold, lease, manage, operate, develop, control, 

HIARNS • IIAILEY, P,A, . . 
Ano11Nirva AT I.AW 
SALISBURY, I\IIP, 

' I . l 
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build, erect, maintain for the purposes of said company, 
construct, re-construct or purchase, either directly or 
through ownership of stock in any corporation, any lands, 
buildings, offices, stores, warehouses, mills, shops, 
factories, plants, mach Lne ry rights, �:a semen ts, pr-Lv i Leqe s , 
franchises and licenses, and to sell, lea3e, hire or other­ 
wise dispose of the lands, buildings or other property of 
the company or any part thereof; · 

(d) To act as agent, dist:i;ibutor, attorney-in-fact, 
factor or broker, incident to any or all of the bus.i.ne s s of 
this corporation, on commission or otherwise, for individuals, 
co-partnerships, joint stock associations or corporations, 
foreign or domestic, including governments or governmental 
authorities; and to aid, assist, promote and· conserve the 
interest of, and afford facilities for the convenient transaction 
of business by its principals and patrons in all parts of 
the world; 

(e) To purchase shares of its own stock in accordance 
with the provisions of Maryland law or the stock or securities 
of any ot�er c�rporation, domestic or foreign; 

(f) To borrow money and to issue therefor promissory 
notes, and to give as security for its indebtedness.mortgages, 
pledges, deeds of trust or other liens upon the corporate 
assets or property, real, personal and mixed, and to endorse, 
pledge company assets, collaterally secure or in anywise · 
guarantee the payment or performance of any notes, mortgages, 
contracts, obligations or �ndertakings of any person, firm 
or corporation in which the stockholders of this corporation 
shall determine is in the furtherance of the business purposes 
of the corporation; 

(g) To issue bonds, debentures or other obligations of 
the corporation, and to give as security therefor mortgages, 
deeds of trust by way of mortgages, pledges or other liens 
upon the corporate assets or property, real, personal and 
mixed; 

(h) To apply for,· acquire, hold, use, pledge, mortgage,· 
license, assign or otherwise acquire, dispose·of and deal in 
letters patent, copyrights, registered trade names and 
trademarks, issued or granted by the United States or any 
foreign country, state or province, and generally to acquire, 
dispose of, use, hold and deal in patents, inventions, 
articles, processes and improvements; 

(i) To ·enter into, make and perform contracts of every 
kind for any lawful purpose without limit as to amount with 
any person, firm, association or corporation; 

( j) To acquire the good will, i:ights and property and 
to undertake the whole or any part of the assets and liabilities 
of any person, firm, association or corporation, and to pay 
for the same in cash, stocks or bonds of this corporation .or 
otherwise, 

(k) To do any and all things necessary or desirable or 
which may be appropriate to promote and attain the objects 
and purposes hereinabove enumerated; 

(1) In general, to carry on any other business in 
connection with the foregoing, whether manufacturing or 

.. .. . . 

- 2 .- 

I I ·--------- \ 
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otherwise,.and to have and exercise all the powers conferred 
by the laws of Maryland. upon corporations, and to do any or 
all of the things hereinbefore set forth to the.extent as 
natural persons might or could dor 

(m) The foregoing clauses shall be construed both as 
objects and powersr and it is hereby expressly provided that 

• the foregoing enumeration of specific powers shall not be 
held to limit or restrict in any manner the powers of this 
corporation, 

FOURTH: 

i ' I . 
1 

j 
The post office address of the principal office of the 

Corporation in .this state will be Route 4, Johnson Road, 
Salisbury, Maryland 21801, The resident agent of the Corporation 
is James c. Lamer, who resides at Route 4, Johnson Road, 
said resident a<3ent being a citizen of the State of Maryland 
and actually residing therein. 

FIFTH: 
Pursuant to the Annotated Code of Maryland, Corporations 

and Associations, Section f-302, the Corporatiori elects not 
to have a Board of Directors, arid.the business and affairs 
of this Corporation shall be managed by direct action of the 
Stockholders o.f the Corporation, and all powers given to 
Directo.rs by the Annotated Code of Maryland, Corporations 
and Associations, or any other law, contract, or agreement 
may be exercised by the Stockholders. This election to have 
no Board of Directors shall become effective at such time as 
the organizational meeting of the Directors and the issuance 
of .one share of stock of the Corporation have been completed, 
pursuant to Se.ction 4-302. Until' such time as the election 
is effective, the Corporation shall have three Directors and 
Fulto.n P. Jeffers, James c. Lamer and Nancy L. Lamer shall 
act as such until the first annual meeting or until their 
successors are duly chosen and qualified. 

SIXTH: 
The total amount of authorized capital stock is ten 

thousand (10,000) shares without par value. Each share, 
regardless of how held, shall be entitled to one (1) voter 
however, this may be altered or changed by either the By­ 
Laws or Stockholders' Agreements pursuant to Annotated Code 
of Maryland, Corporations and Associati�ns, Sections 4-401, 
et seq, 

SEVENTH: 
The Board of Directors and the Stockholders of the 

,·corporation are hereby empowered to authorize from time to 
time the issuanc� of shares .of its stock of the par value 
and class authorized hereby or now or hereafter authorized 
by them. There shall be only one (1) class of stock of the 
said Corporation and said stock may be issued for sudh 
consideration·as said Board of Directors or Stockholders may 
deem advisable, subject to such restrictions and limitations, 
if any, as may be set forth in the By-Laws or Stockholders' 
Agreement and as may be imposed by the State of Maryland. 

3 - 
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EIGHTH: 

At any time or from time to time any of the provisions 
of these Articles of Incorporation, including but without 
limiting the generality of the foregoing, and any .of the 
terms of the stock of the Corporation at the time ·.utstanding 
may be amended, altered or repealed (and the said terms 
changed by classification, reclassification or otherwise) 
and other provisions authorized by the statutes of the State 
of Maryland at the time in force may be added or inserted in 
the manner prescribed by said statutes; and all rights at 
any time conferred upon the Stockholders of the Corporation 
by its Articles of Incorporation are granted subject to the 
provisions of this Section Eighth. 

IN TESTIMONY WHERE��� I,1 have signed; these Articles of Incorporation, on this -;;?._;y!t?'/ day of ·'-t(1: 1 L<. ((·r;v, A.O., 1984. . '/ r . ( 

001641 

STATE OF MARYLAND, WICOMICO COUNTY, to wit: 
. r HEREBY CERTIFY, That on this �3�ay of 
�LL:;,J,-�L\'\..� A.D., 1984, before me, the subscriber, a Notary 
ublic of ·e State of Maryland, in and for Wicomico County 

aforesaid, personally appeared Fulton P. Jeffers and acknow­ 
ledged the foregoing Articles o.f Incorporation to be his act 
and deed. 

AS WITNESS my hand and Notarial Seal. 

My Commission Expires: 
July l, 1986 

- 4 ... 
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'APPROVED AND RECEIVED FOR RECORD BY mE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

, OF MARYLAND FEBRUARY 10, 19:34 AT _ 11: 42 O'CLOCK A. M. AS 'IN CONFORMITY 

. WITH LAW AND ORDERED RECORDED. 

RECORDER IN UBER � ' 3.2_, 
! 

, FOLIOQ163� ON OF fflE CHARTER RECORDS OF THE STATE 

tt 1 

i' � ,,. ' 
·. /·;_ 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

40 20 · 
BONUS TAX PAID 5------ RECORDING FEE PAID S----- SPECIAL FEE PAID S----- 

TO me CLERK OF THE CIRCUIT COURT OF WICOMICO 

IT IS HEREBY CERTIFIED, THAT TIIE WITIIIN INSTRUMENT, lOOETitBR WITH ALL INDORSl!MENTS Till!Rf.ON, HAS 

8l!l!N Rl!Cl!IVl!I>, Al'PllOVl!l> AND RUCORl>llD IIY nu STATE OllP�.RTMl!NT OP ASSl!SSMl!NTS AND TAXATION 01' MARYLAND. 

AS WITNESS MY HAND AND SEAL OF 1liE 

DEPAR��'{µ',otzt::; 

" . ·, .... �: . . . . ...... ';' -. . .... . 

-A 154 784 

c:1 .... 
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RESOLUTION ADOPTED 
by the 

BOARD OF DIRECTORS 
of 

BANKS DAIRY MARKETS, INC. 
On February 24, 1984 

RESOLVED, ·that the resident agent of the Corporation 
be changed to Donald C. Davis, Esquire; that the resident 
office of the Corporation be changed to 212 East Main · 
Street, Salisbury, Maryland, 21801, and that a certified 
copy of this Resolution be filed with the Corporate 
Charter Division of the Maryland State Department of 
Assessments and Taxation. 

The undersigned, President of Banks Dairy Markets, Inc., does 
hereby certify under the penalties of perjury that the foregong is 
a true, correct and complete extract of a resolution adopted by the 
Directors of �nks Dairy Markets, Inc. and that the resolution set 
forth above has not been repealed, revoked, rescinded or amended but 
is in full force and effect on the date hereof. 

I 
WITNESS my hand and seal 'this ss.: day of February, 1984 •. 

4 -�_Ll�Y,4. 
Lucius �iani; III, Pres�dent 

I 
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IIOTIC! o, CHAt«l! or RESIDENT AG!N'l' AND 
AGENT'S ADDRESS 

or 
\BANKS DAIR? MARKETS, IMC• 

• .. 

. t, ' 
·1 ''·1 

To the clerk of the 

AA NC/ 19702 

Special Fee Paid 
Recording Fee Paid 

Total 

Circuit 

, at · 12109 P�. 

Frame 00203S �e of 

court of Wico'lllico County 72 

i 
• 

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

received for record Karch· 1, 1984 

and recorded on J.�ilm No.� 4 ,3 C, 

Return tos liilcoie, Savage, Dickson, Holli• & Elq 
Sovran Center 
Nortolk, Virginia 2351C>-2197 

N· 

AT&-070 

i 
_ _:_J 
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CERT.IFIED COPY OF RESOLUTIONS 
OF TORREY, INC. 

I, the undersigned, being Secretary of Torrey, Inc., 
hereby certify that at a meeting of the Board of Directors and 
Shareholders of said Corporation held on the 28th day of April, 
1983, the following resolutions were unanimously adopted: 

l 
\ 
I 

I 
l ; 
l 
i 
J 
l 
l 

I, 
I 

'' 

hereunto set my hand and 
t_his /�day of //:¥' 

40608124 
......, 
I 

O' 
0- 
l> ,......,..,_. ... ...... . . •• t..>"""" Ul<.n 'JI UI 
0,. 

FURTHER RESOLVED, that the proper officers 
of the Corporation be and they are hereby autho­ 
rized and directed for and On behalf of the Cor­ 
poration to file an appropriate certified copy 
of this Resolution with the Maryland State Depart­ 
ment of Assessments & Taxation and to perform any 
and all other necessary and proper acts incident 
thereto. 

RESOLVED, that the resident agent of the 
Corporation in the State of Maryland be and he 
is hereby changed to Victor H. Laws III, whose 
post office address is 124 East Main Street, 
P. O� Box 259, Salisbury, Maryland 21.801, who 
is a citizen of and who actually resides in the 
State of Maryland: and 

IN WITNESS WHEREOF, I have 
affixed the seal of the corporation, 
1983. 
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AGENT'S ADDRESS 
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TORREY, DIC • 

received for record February 29, 1984 

and recorded on Film No.� C. 3 t1 

, at 10152 NJ,!, 

Frame 1'f)Q20S4one of i·. -i 
! i 
i 'l I . i 
, 1 the charter records of the State Department of Assessments and Taxation of Maryland. 

To the clerk of the CircnU 

AA N� 19692 

court of Wicond.co Cowit.r 72 

Special Fee Paid 
Recording Fee Paid 

Total 

Kr. Cl.erk Mail to, long, Lev•, Hughee & Bahen . 
124 East Main Street 
Salisbury, Maryland 21801"'°259 
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CERTIFIED COPY OF RESOLUTIONS 

OF ART EXPRESS, INC. 

The undersigned, secretary of Art Express·, Inc., here- 
by certifies that by written informal action of the stockholders of 
the said corporation (functioning as the Board of Directors of the 
corporation, the Board having been abolished in accordance with law 
for this Maryland statutory close corporation), the following �esolu­ 
tions were unanimously adopted on the JS-!! day of February, 1984: 

RESOLVED, that the address of the .resident agent of the 
corpctation in the state of Maryland be, and it is hereby changed, 
from 812 Selby Boulevard, Edgewater, Maryland 21037 to 1305 South 
Division Street, Suite E, Salisbury, Maryland 21801. The resident 
agent of the corporation remains a citizen of the state of Maryland,. 
actually residing therein. 

RESOLVED, that the principal office of the corporation be, 
and it is hereby changed, from 812 Selby Boulevard, Edgewater, Mary­ 
land 21037 to 1305 South Division Street, Suite E, Salisbury, Maryland 
21801. .:"-3 

� 
RESOLVED, that the proper officers of the corporat� be, 

and they are hereby authorized and directed for and on behalf IJ"'f the 
corporation, to file an appropriate certified copy of the with� and 
foregoing resolutions with the State Department of Assessmfm4 and 
Taxation of Maryland and to do and perform any and all otherj'r'ecessary 
and proper acts incident thereto. � 

\.,,., 
IN WITNESS WHEREOF, I ha�� hereunto set my hand�nd affix 

the seal of the corporation this /� day of F.ebl"tUU� , 198 4. 

� Robert:...=:J�.=-,---��...,c_..£.1:..,.__.::;.....;;..�-r. 
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NOTICB OP' CHANG! OP RESIDENT Nl ENT t S kDI!l!SS 
A.ND PRINCIPAL OFFICE 

OF 
)RT EXPRESS, INC. 

.\ 

',, . '.·,:' 

,. received for record Februa17 2), 1984 
.. and recorded on Film No. J, � 9 

To the clerk of the Circuit 

AA N«i 19670 

, at U1)8 .-.M. 
Frame ?002243 one· of 

court of Wi oolld.co County 72 

--·-, 

I . ' } 
f "j 

.. 1 ---� 

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

Special Fee Paid 
Recording Fee Paid 

Total 

Jtet.ul"ft toa Long• r.ve, Hughes & Bahen 
P. o, Bax 2S9 
Salisbury. Marylard 21801 
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2) The nane of the successor and the location of its principal 

CERTWICA'1"E 01,. --- · ...11&11ife:.a. /t,g, geii:.1b:L.....---------- 

()(J 3"9 u". PAGE . u llSE8 842721 

l) The name of each party to the Articles is ---------- 

s e. e. a..tta.c. ft c d Lu, t: 

or .__..J...,.. 10..., 11g!:f.Je .. 1r.._ have been filed in this Off ice. 

In accordance with §3-111 and §3-112 of the Corporations and 

fls3ociations Article of the Annotated Ccxle of Maryland, the State 

llepartment of Assessments and Taxation does hereby certify that Articles 

CleJtk 06 Ci.Jtc.<Ut CoUILt Ob W.lc.omic.o County 
CouM:hoc.L6e. 
Sali..6 bLIILy, MaJLy.f.a.nd 21801 

off ice in this State or if it has none, its principal place of business ls 

PARGAS, INC. (Md. Coltp.) SU1tv.lvo1t 

3) 1'he Articles were accepted for record on JanuaJr.u 20, 1984 at 11; 30 A.M. 

r 
L·-·: 

As Witness my hand and the Official 
seal of the said Department at Baltimore 
this 2 8tlt day of Fe.bt.ugJt I,' 
19_!.L, 

... ,,·:-:--� 
I 

AT 5-076 -­ . . oo oo 
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CERTIFICATE OF CONVEYANCE 

OF REAL PROPERTY BY ARTICLES OF _..P...,.fE.:.. RG=E;:.;.;R:......----- 

Pursuant to Corporations and Associations Article, Section J-11:? of the Annotated 

Code .of Maryland, Title 3 •·corporations in General-Extraordinary Actions". subtitle l "Con­ 

solidation. Merger and Transfer of Assets": We hereby certify that the herein described property 

is being conveyed by Articles of _t .. tE .... B�c ..... E ... B .... · ------------------- ' ,successor to 
by Jlaua5 of Millsboro. Inc, Collin:a & Ryan GH ca, 

, I transferor) · 
Pargas, Inc. 

003785 

to 

t transferee] .... 

REA l PROPERTY AFFECTE I): (Show separately for each parcel deed ref erence and brief dc­ 
scription preferably as shown on recent tax bill and state the consideration paid or to be paiJ for 
the property.) 

Copies of recent tax bills are attached, 

Ordinary Post Office Address for receipt tax bills 

·-1 

P, O Bo¥ 62 Waldorf Maryland 
Address of transfe:ce • 

ForDcparuncnt 

use only. 

Note: Submit in duplicate, 

fM 0. • 3S 1 • 8/ IS/78) 

20601 

As Witness to the act of the State Department 

of Assessments and Taxation at Baltimore. 

this ,_:.t, day 
of'�) 

{ � (/ 
19_!__ I have set my hand and caused th� 

seal of said Department tu be hereto affixed. 

�1 

------.....-.-...- .. ,--.-=-,.., ... , --------··-- ··- · ..... ---·- ··- ··--·-------:------------ 
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"IF APPLICABLE PLEASE CO\tl'LCTE" 

A Rccordation Tax is payable pursuant to Article 81. Section 277 CTI at the rate of 

S 1.65 per 50.0 of the actual consideration paid or to be paid for any real property or improve- 

i� 

I -, 
men ts thereto so transferred, and a Transf er Tax is payable pursuant to Article 81. Section 

278A (a) and (b) at .the rate of one-half of one percent (.05�:,1 of the actual consideration paid 

or to be paid for the conveyance of title of real property. 

We hereby acknowledge and affirm under the penalties of perjury that the herein stated 

consideration paid on the conveyance of title of real property is the actual amount stated herein: 

CONSIDERATlON,_.u, NOIUNu:E�----- 

sboro Inc. TRANSFEROR CORPORATION 

SIGNATURE OF OFFICE,..._ _ __,�_,-,.;.._ __ ,.._ ... __ 

I 
r For Department 

use only. 

As Witness to the act of the State Department 

of Assessments and Taxation at Baltimore, 

this cZ9 day 
or� 

l 9J.i_ l have set my hanJ and caused the 

seal of said Department to be hereto affixed. 

.i 
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IUTORDATIO� TAX PAii): 

(MP.· JS'7) 

TOT/\l.: 

TRANSFER TAX PAID: 
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ARTICLES OF TRANSFER AND SALE 

:," ARTICLES OF TRANSFER AND SALE, entered into this 30th 
'1 -, 

'day of December,· 1983, by and between WICOMICO COUNTY 
HISTORICAL PROPERTIES, INC., a Maryland corporation, 

� (hereinafter sometimes referred to as "Transferor") and 
ARTHUR o . WEBSTER, o. PALMER GILLIS, III and EDWIN A. ROMMEL, III 
(hereinafter sometimes referred to as "Transferees"). 

THIS IS TO CERTIFY: 
FIRST: Transferor does hereby sell, assign and transfer 

su�stantially all of its property and assets to Transferees, 
their successors and assigns, as hereinafter set forth. 

SECOND: The address and principal place of business of 
the Transferees is Market and W .• Main Streets, Salisbury, 
Maryland 21801. 

THIRD: WICOMICO COUNTY HISTORICAL PROPERTIES, INC. is a 
non-stock corpor�tion organized under the laws of the State of 

001.01.? 

�------j , 
'· 

Maryland. 
FOURTH: The. nature and amount of consideration to be paid 

by Transferees for the proper�y and assets hereby transferred to 
them is Forty-Six Thousand Dollars ($46,000.00). 

FIFTH: The principal office of the Transferor is 115 Broad· 
Street, Salisbury, Maryland 21801, Transferees' princip�l place 
of business in the State of Maryland is Market and w. Main Streets, 
Salisbury, Maryland 21801. 

SIXTH: Transferor owns no real estate other than that being 
transferred herein. 

'. >: . i 
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SEVENTh: Transferees together own no real estate other 

i -- '; 
j 

Ll 

than that being transferred herein. 
EIGHTH: The Board of Directors, being also all the members, 

of Transferor, by vote at a duly called special meeting, duly 
.adopted resolutions declaring that the sale, assignment and 
transfer of substantially all of the assets of the Transferor 
as herein set forth, is advisable and directed that the trans- 
action be submitted for action thereon by the members of the 
Transferor, all in the manner and vote required by the Corporations 
and Associations Article of the Annotated Code of Maryland and 
the charter of the Transferor. 

NINTH: The members of the Transferor, by vote at a duly 
called special meeting, approved such transfer, all in the manner 
and by vote required by the Corporations and Associations Article 
of the Annotated Code of Maryland and the charter of the Transfero�. 

TENTH: In consideration of the payment to Transferor of the 
sum set forth and performance by the Transferees in accordance 
with the terms and conditions of the contract of sale, Transferor 
does hereby bargain, sell, deed, convey, transfer and assign to 
Transferees, their respective heirs, personal representatives and 
assigns, the property set forth in the Deed attached as.Schedule A, 
and with the warranties and covenants contained therein, th� provi­ 
sions of such Deed being hereby incorporated by reference, and it 
being understood that an executed original of such Deed has been 
or will be filed in the Land Records of Wicomico County. The 
consideration given for the land and buildings described in 
Schedule A is Forty-Six Thousand Dollars ($46,000.00).' 

------- .. -------·-----·--r•---• '•' 
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IN WITNESS WHEREOF, Wicomico County Historical Properties, 
Inc. and Arthur D. Webster, o. Palmer Gillis, III and Edwin A. 
Rommel, III, parties to these Articles of Transfer and Sale, 

·-·;i 
\ ·, 
I 

have caused these Articles to be signed and acknowledged as of 
this 31st day of December, 1983 •. 

STATE OF MARYLAND, COUNTY OF WICOMICO,TO WIT: 
! 

"'__J 

WICOMICO COUNTY HISTORICAL 
I �OP TJJ:? INC_ .--'-- 

____ .1( -.-��..,........,� · -ci;j -'--,t1,'ll\.+ --.,--"-"'-� -·�-=-�-< SEAL) 
K. King B rnett, President 

By: 

ATTEST: 

I I. 
! 

STATE OF MARYLAND, COUNTY OF WICOMICO, TO WIT: 

AS WITNESS 

I �EREBY CERTIFY, that on this 10th day of Deceiber, 1�83, 
before me, the subscriber, a Notary Public in and for the 'State and 
County aforesaid, persona Uy appeared Arthur D. Webst,�.r.?�.Q.<.�.:::ua}mer 
Gilli.s, III and Edwin A. Rommel, III, who made oath .t,h .: ·due tor1'l, of 
law that they each executed the foregoing Articles of/Tr'ans'fer· 'and 
Sale for the purposes contained therein. : .. ·: · :� : . . . I 

;. ·,- •, , I : 

My Commission Expires: 7/1/86 
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The undersigned, President of Wicomico County Historical 
Properties, Inc., who executed on behalf of said corporation 
the foregoing Articles of Transfer and Sale, of which this 
certificate is made a part, hereby acknowledges, in the name 
and on behalf of ·the said corporation, the foregoing Articles 
of Transfer and Sale to be the corporate act of said corporation 
and further certifies that, to the best of his knowledge, 
information and belief, the matters set forth therein with 
respect to approval thereof, are true in all material �espects, under the penalties of perjury. 

WICOMICO COUNTY HISTORICAL 
PROPERTIES, INC. 

By; <�� K. King �ett, President 
(SEAL) 

;....__,.,,.... 

.J 
i 
j 
I 

oo·i;; oo·s 110.l 
33.:1:)3� 

• J 
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. I , ..;._ �--------------�--- 



. ' 
. \ 

. . . . 
ltSER 

.. .. . . 
nn rAC£3�S 
ARTICLES OF TRANSFER AND SALE 

BETWEEN 
WICOMICO COUNTY HISTORICAL PROPERTIES, INC. 
(MD CORP) Transferor 

Af.'D 
\ 

ARTHUR D. WEBSTER, O. PALMER GILLIS, III AND 

. I 

'- EDWIN A ROMMEL., lII Transferees 

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

of Maryland February 14, 1984 at 11: 19 o'clock A M. as in conformity 

with .law and ordered recorded. 

Recorded ln Liber �' .3 .!, , folio I one of the Charter Records of the State 

· Department of Assessments and Taxation of Maryland. 

Bonus tax paid$ ----- Recording fee paid$ 20, 00 Special Fee paid S ------- 4. 00 Certif to Wicomico Co land records 

$ 24.00 

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

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

AS WITNESS IJl� hand and seal of the said Depar�,.v. 

A. 154000 

c11 ..... 

' �. 
\ . ; 
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FOR 
ALDAN, INC. 

[a close corporation) 842723 

a close corporation under and by virtue of the General 
of the State of Maryland. 

I 

:beverages and food for consumption both on and off the 

1.- l SECOND: The name of the corporation, herein referred 
·! to as Corporation, is ALDAN, INC. 

\ THIRD: The purposes for which the Corporation is 
i 

]formed are: 
1. To engage in the dispensing of alcoholic 

!'premises, operating as a bar, restaurant, and carry-out, and 
!, 
;'generally to purchase, lease, rent, or sell such business or 
,; 
;, 

!businesses. 

11 
'.21801, being at least eighteen { 18) years of age, do hereby 

: 
' form 
! Laws 

FIRST: I, F�DERICK A. WHEELER, whose post office 
•I 

·;:address is Route S, Mary Jane Drive, Salisbury, Maryland 

i ' l 
1 

·r---- ·i-·----------------------------------------------------- ,q-·-------·--···--- ..... ·-------- ...... ---- ·� .- · ---------� . : . 
. "JI 8...t?..- 

' ,.. 1, ��. I �j • '·"'uou716 

'"'fl ']'J 
. 

II 
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ARTICLES OF INCORPORATION 
t 

I I 
[ .. ' 

L ..... 
I I 
l j 

I 
I 
I 
I t,, 

1; 
;sell, deal in, and deal with food and food products of every 
I 
I \class and description, fresh, canned, preserved, or otherwise, 
1 

I 3. To engage in the bu�iness of buying, selling, 
:trading, manufacturing, and dealing with goods, wares, 
I 
!clothing, jewelry, miscellaneous sundries and merchanedise 
I. . 
! 

iand to prepare and serve all food, beverages, alcoholic or 
,! 

I inon-alcholis, and all other preparations or refreshments of 
'' I 

!all kinds. 
' 

i 
i 
1 . I 
• I 
I 
� 

I )!! 

I 
I 
� 
� \of every ·kind and nature, and to carry on such business as i 

I I 
i � iwholesalers, retailers, importers and exporters: to acquire I 
I I i\ 

11 I 4 0 3 3 6 0 ,,;: :;: ,1'.Al>M>A>t•,/, ' '-;� 111'-Y.K Pf K;rp s: .s-o i �= '�--------�! ..._ __ ...,.......,_��--�..-�,.....,.....-e-�����-,.---��------ ··J l 
� 
� 

i 2. To introduce, erect, operate, conduct, manage, 
.L 

•. l. �aintain, and carry on a restaurant, cafe, and cabaret 
6'· 

g ,rbusiness; to buy, sell, lease, �r otherwise dispose of, and I � 
· ££:Z:ld90-L ;stttt.oOoperate, conduct, furnish, equip, and manage restaurants, i oss }IH:)Stn 

I
i os·s �'.)inns, eating houses, taverns, cabarets, cafes, or places of 

· : os·s 33.:IB>':l I '. �?entertainment, and generally to do and perform everything 

II ! tecessary for carrying out the aforesaid purposes; to buy or 
!,otherwise acquire, rnanufact.ure, market, prepare for market, 
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! 
1all such merchandise, supplies, materials and articles as 

;1 

.. 
f t . 

Ii shall be necessary or incidental to such business; to enter 
into partnerships, joint ventures, syndicates and other 

\ business a sacc Lat.Lons for any lawful purpose. 
4. To purchase, lease and otherwise acquire, 

hold, own, mortgage, pledge, encumber, and dispose of all 
(1 
! , kinds of property, real, personal, tangible and intangible ,, 
.'.\ and mixed, both in this State and in any part of the World • . , 

. i ' - \ . : i 
.. -J 

s. To construct, erect, own, equip, maintain, 
,\ operate and use; and to contract with others to construct 
I, 

t.and erect, and to lease to others. to maintain, operate and 
i, 
I· 
1: 

\use, storehouses, office buildings, hotels, restaurants, 
ihouses, and buildings of all kinds. 
! . 

6. To engage in and carry on any other business 
.which may·be conveniently conducted in conjunction with any 
business of the Corporation. 

7. To acquire all or any part of the goodwill, 
!rights, property and business of any person, firm, association 
! 

,or corporation heretofore or hereafter engaged in any business 
. similar to any business which the Corpo·ration has the power 

I 
l 
I 
I 

to conduct, and to hold, utilize, enjoy, and in any manner 
:to dispose of the whole or any part of the rights, property 
land business so acquired, and to assume .in connection therewith 

i 
\ any liabilities of such person, firm, a asoc Lat.Lon or corporation. 

a. To acquire, by subscription or otherwise, and 
\ to 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, or any 
i: ibonds, or other securities or evidences of of indebtedness 
I; 

[:i11ued or created by any other corporation or aeeooiation, 
:, 

!'organized unde r the laws of the State of Maryland or any 
' other state, territory, district, colony or dependency of i 

,, .. ,, .• - ,. �' ·• '"'· ;,,e:,,,-;',, ,1, ' 

.the United States of America, or any foreign country: and, 
i, ;while the owner or holder of any such shares of stock, 
voting'certificates, bonds or other obligations, to possess 

I . 
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any and all the rights, powers and privileges of individual 
holders, including to vote on any shares of stock so held or 
owned� and·upon a distribution of the assets or a division 

10. To do anything permitted by Section 2-103 of 
1 
I 

To·let concessions to others to do any of the. 9. 
I 
I ' ' ;things this Corporation is empowered -to do. 

I 

:.of the profits of this Corporation, to distribute any such i: 
:\shares of stock, voting trust certificates, bonds or other 
!\·obligations, or the proceeds thereof, among the stockholders 
·1: . . 

I ' \of the Corporation. 
\ 
i 

f ·­ 
\ 

L 

of the Charter, but that the objects and purposes specified 

t- 

It is the intention that the objects and purposes 

Corporations and Associations Article of the Annotated 
of Maryland, as amended from time to time. 

shall not, unless otherwise specified herein, be in anywise 
limited or restricted by reference to, or infrerence from,. 
the ter�s of any other clause of this or any other article 

I 
I 
\specified in. the foregoing clauses of this Article Third 

I 

:the 
I 
i \Code 
I 

. I 
! 

. I I in each of the clauses of this Article Third shall be regarded 
I 
\ as independent objects and purposes. 
1: FOURTH: The post office address of the principal u 
![office of the Corporation in this State is 103 w. Rustic 
I, ., 

;Drive, Salisbury, Maryland 21801. The name and post office 
I 

!address of the Resident Agent of the Corporation in this 

J 

Maryland 21811. 
R. Wilkins, Rt. 2, Hastings Drive, Snug 

The total number of shares of capital stock FIFTH: I 
I which the Corporation has authority to issue is one thousand 

\state is Jennie 
I iHarbor, Berlin, 
! 
! 
I 

l 
I 
l 
I 
1 
I 
I 

l 
! . 
I 

! 
' 

If there is no stock outstanding, the number 

The number·of Directors of the Corporation 

1. 

SIXTH: 
(1,000) shares of common stock, without par value. 

l \shall be four (4)i which number may be increaced or decreased 
,! 
:,pursuant to the By-Laws of the Corporation, but shall never · 
!I 
il 1:be less than four, provided that: 
1! 
11 
'I 1. 
11 
I' ··of directors may be less than four but not less -than one i 1; 
j; . 

!land ,, 
11 
I; 

. . 
\\ 

. 

��;�·�·-�--�--ll �--=·��·�:·��=����� -·�-� P� --� ·--- ··--- -- -·- ·- •·- ·- ·--- -� ·- •·- •·- ·����������- 

r -,,...., 



\ 

,, 
3S2 1i I . 

I 
I 
! 

000719 

i 
i 1· 2. If there is stock outstanding and 'so long as 
lthe�e are less than four stockholders, the number of directors 
I 

1may be less than four but not less than the number of stock- 
' i ! holders, 

The names of the directors who shall act �ntil the 
first annual meeting or until their successors are duly 
chosen and qualified are, Frederick A. Wheeler, who will 
serve as President; Dan A. Kwiatkowski, who will serve as 
Vice-President; Darlene A, Kwiatkowski, who will serve as 
Treasurer, and Suzan M, Wheeler, who will serve as Secretary. 

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 stock- 
holders: 

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

· 2. ·· The Board of Di;ectors 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 is·suance of such shares, the preferences, rights, 
voting powers, restrictions.and qualifications of, the 

, dividends on, the time_s 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 Boatd of Directors 
under.the General Laws of the State of Maryland now or 

-·�.) 
' i \ 

I 
i 
I 
I 
' I 

. I 

! 
i 
I 

hereafter in force. 
EIGHTH: Except ·as may otherwise be provided by the 

----------------� .--,.,.:. 
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Board of Directors of the Corporation, no holder of any. 
shares of the stock of the Corporation shall have any preemptive 
right to purchase, subscribe for, or otherwise acquire any 
shares of stock of the Corporation of any c Las s now or 
hereafter authorized, or any securities exchangeable for or 
convertible into such shares, or any warrants or other 
instruments evidencing rights or options to subscribe for, 
purchase or otherwise acquire such shares. 

NINTH& 1. As used in this Article NINTH, any word or 
words that are defined in Section 2-418 of the Corporations 
and 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 Indem­ 
nification 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 

I 
I 
! 

. ... ,, ·""'"" .,,.,«-, ..... '"'""'' )""" · .. - 

. ! 

director or officer under the Indemnification Section unless 
corporate representative other than a present or former 
such proceeding, the Corporation shall not indemnify such 

successfully defends on the 1nerits or otherwise any proceed- 
entative other than a present or fo.rrner director or officer 

connection with a proceeding to the fullest extent permitted 

3. With respect to any corporate representative 
other than a present or former director or officer, the 
Corporation may indemnify such corporate representative in 

accordance with the Indemnification Section. 

,ing referred to in subsections (b) or (c) of the Indem­ 
nification Section or any claim, issue or matter raised in 

,by and in accordance with the Indemnification Section; 
provided, however, that to the extent a corporate repres- 

,and until it shall have been determined and authorized in 
I 

:I :lthe specific case by Ci) an affirmative vote, at a duly 
Ii 
'.i constituted meeting of a majority of the Board o.f Directors I . 
'1 \:who were not parties to the proceeding; or (ii) an affirmative 
!I 
!I :j 
:i 

Ii 
. . . 

I\ 
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;1vote, at a duly constituted meeting of a majority of all the 
ii .. 
:;votes cast by stockholders who were not parties to the 

,.proceeding; that indemnification of such corporate represen- 

i:tative other than a present or former dirdctor or officer is ,, 
: proper in the circumstances. 

IN WITNESS WHEREOF, 
. ,,.. 

; Incorporation this)/ day 
:; ' 

I have signed these Articles of 

of December, 1983, and I acknowledge· 

the same to be my act. 

-. \ . ·•. 

;iL{{}Jfa1L 
FREDERICK A. WHEELER 

·' 

·J 
I 
; 

.·,! 
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ARTICLES OF INCORPORATION 
OF' . 

\ ALDAN, LISER 

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARThfENT OF ASSESSMENTS AND TAXATION 

OF MA�YLAND FEBRUARY , 02 1984 AT 09:23 O'CLOCK A. M. AS IN CONFORMllY 

WITH LAW AND ORDERED RECORDED. ·, ' , .. 

RECORDER IN LIBER � ' .3 / , Fou00071S ON OP THE CHARTER RECORDS OF THE STA� 

DEPARThfENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

20 22 BONUS TAX PAlD s RECORDlNO FEE PAID S----- SPECIAL FEE PAID S----- 

01664127 

WICOMICO 
TO THE CLERK OF THE CIRCUIT COURT OF 

IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETiiER W1TH ALL INDORSEMENTS THEREON, HAS 
·. . I 

BEEN RECEIVED, APPROVED AND RECORDED BY TIIE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

AS WITNESS MY HAND AND SEAL OF TIIE OEPARThfENT AT BALTIMORE. 

')btv.� 

L A 1545:JS 
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I , 
ARTICLES OF INCORPORATION 

OF 
SALISBURY JAYCEE WOMEN, INC, 

FIRSTS I, ARTHUR D, WEBSTER, whose post office address.is 
110 Baptist Street, Salisbury, Maryland 21801, being at least 
eighteen (18) years of age, am hereby forming a corporation under 
and by virtue of the General Laws of the State of Maryland, 

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

SALISBURY JAYCEE WOMEN, INC. 
THIRD: The purposes for which the Corporation is formed are: 
(a) ·The Corporation is org�nized exclusively for educational 

and charitable purposes, including for such purposes, the making 
of distr.ibutions to organizations. that qualify as exempt organi­ 
zations under Section 50l(c) (3) of the Internal Revenue Code of 
1954 (or the corresponding provisions of any future United States 
Internal Revenue Law)� and, more specifically, to receive and 
administer funds ·for such charitable and educational purposes, all 
for the public welfare, and for no other purposes, and to that 

. . ! ... 
_J 

LAW OFFICES 
WEBSTER, WALSH 

& SPERY 
110 BAPTIST STREET 

SALISBURY, MD. 21801 
(301) 749-0333 

t.:;.;JJ. h f'I I \ 
. c �i - . i - � •1UJ 
\'\� . . . ·� 

·� u ' \ � n r t · 1·· .. 1 � 'i t.) ,) 1.J u t ..... 

·'� O ' '=> n .-: , � �· ·' ') ':i u<lu\.l, ,� 

. I 

.. ,l . 
. i 

end to take and hold by bequest, devise, gift, purchase, or lease, 
either absolu�ely or in trust for such objects and purposes or any 
of them, any property, real, personal or mi�ed, without limitation 
as to amount of value, except such limitations,. if·. any, as may be 
imposed by lawr to sell, convey and dispose of any such property 
and to invest and reinvest the principal thereof, and to deal with 
and.expend the income therefrom for any of the beforementioned 
purposes, without limitation, except such limitations, if any, as 
may be contained in the instrument under which such property is 
received; to receive any property, real, personal or 
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I 
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I 
j & SPERY 
� •• ," HO BAPTIST STREET 

SALISBURY, MD. 21801 
13()1) 749-0333 

mixed, in trust, under the terms of any will, deed of trust, or 
other trust instrument for the foregoing purposes or any of them, 
and in administering the same to carry out the directions, a�d 
exercise the powers contained in the trust instrument under which 
the property is received, including the expenditure of the 
principal as well as the income, for one or more of such purposes, 
if authorized or directed in the trust instrument under which it· 
is received, but no gift, bequest or devise of any such property 
shall be received and accepted if it be conditioned or limited in 
such manner as shall require the disposition of the income or its 
principal to any person or organization other than a "charitable 
organization" or for other than "charitable purposes" within the 
meaning of such terms as defined in Article NINTH of these Articl s 
of Incorporation, or as shall in the opinion of the Board of 
Directors, jeopardize the federal income tax exemption of the 
Cor�oration pursuant to Section SOl(c) (3) of the Internal Revenue 
Code of 1954, as now in force or afterwards amended; to receive, 
take title to, hold, and use the proceeds and income of stocks, 
bonds, obligations, or other securities of any corporation or 
corporations, domestic or foreign, but only for the foregoin9 

. purposes, or some.of them: and, in general, to exercise any, all 
and every power for which a non-profit corporation organized unde 
the applicable provisions of the Annotated Code of ·Maryland for 
scientific, educational, and charitable purposes, all for the 
public welfare, can be·authorized to exercise, but only to the 
extent the exercise of such powers are in furtherance of exempt 
purposes. 

(b) No part of the net earnings of the Corporation shall 
inure to the benefit of or be distributable to its members, 
directors, officers, or other private persons, except that the 

'; 
! 

I· 1· 

l 
\ 
f r 

I 

LAW OFFICES 
WEBSTER, WALSH 
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corporation shall be authorized and empowered to pay reasonable 
compensation for services rendered and to make payments and 
distributions in furtherance of the purposes set forth in Article 
THIRD hereof.· No substantial part of. the activities of the 
Corporation shall be the carrying on of propaganda, or otherwise 
attempting, to influence legislation, and the Corporation shall 
not participate in, or intervene in (including the publishing or 
distribution of statements) any political campaign on behalf of 
any candidate for public office. Notwithstanding an� other 
provisions of these Articles, the Corporation shall not carry on 
any other activities not permitted to be carried on {a) by a 
corporation exempt from federal income tax under Section 50l{c) (3) 
of the Internal Revenue Code of 1954 (or the corresponding 
provision of any future United States Internal Revenue Law) or 
(b) by a corporation, contributions to which are deductible under 
Section 170(c) (2) of the Internal Revenue Code of 1954 (or the 
corresponding provision of any future United States Internal 
Revenue Law). 

(c) Included among the educational and charitable purposes 
for which the Corporation is organized, as qualified and limited 
by subparagraphs (a) and (b) of this Article THIRD are the 
following: to raise funds for community ac_tivities1 to conduct 
educational seminars and courses for the development of young 
women in business, to conduct and develop safety programs regardin 
the use of child care seats and to encourage the use of child care 
seats in autom_obiles 1 · to provide individual development and leader 
ship training to its members; to promote community service: to 
promote the programs of the United States Jayceettes and the 

� ;_ 

, . I 
__ ..:_.:._J 
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FIFTH: The Corporation is not organized for profit: it 
shall have no capital stock and shall not be authorized to issue 
capital stopk. The number of qualifications for and other matters 
relating to its members shall be as set forth in the By-Laws of 
the Corporation .• 

SIXTH: The number of Directors of the Corporation shall be 

in this State. 

ll�cR 

The post office address of the principal office of FOURTH: 
.the Corporation in this State is 528E Alabama Avenue, P.O. Box 
607, Salisbury, Maryland 21801. The name and post office address 
of the Resident Agent of the Corporation in this State are Arthur 
D. Webster, 110 Baptist Street, P.O. Box 307, Salisbury, Maryland 
21801. Said Resident Agent is an individual actually residing I 

1 
I 

l 
I ,L 

l.� 

L� "'' 

three (3), which number may be increased or decreased pursuant to 
By-Laws of· the Corpor.ation, but shall never be less t.han three 
(3). The name of the Directors, who shall act until the first 
annual meeting or until the�r successors are duly chosen and 
qua.lified are: Rhonda A. Evans., Carol Meagher and Martha Hughes. 

I 
1 

r :-· ,I LAW OFFICES 
\ i WEBSTER, WALSH 

, & SPERY I 110 BAPTIST STREET 

I ' SALISBURY, MD. 21801 
(301) 7'1Ml333 

SEVENTH: Upon the dissolution of the Corporation's affairs, 
or upon the abandonment of the Corporation's activities due· to 

· its impracticable or inexpedient nature, the assets of the 
Corporation then remaining in the hands of the Corporation shall 
be distrib�ted, transferred, conv�yed, delivered and paid over 
to any other charitable organization (as hereinafter defined) 
of this· or any other State, having a similar or analogous 
character or purpose, in some way associated with or ·connected 
with the corporation to which the property previously belonged. 
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LAW OFFICES 
WEBSTER, WALSH 

I SPERY 
110 BAPTIST STREET 

SALISBURY, MD. 21801 
(301) 749-0333 
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FOURTH; '!'he post office address of the principal office of 
the corporation.in this State is P.O. Box 607,·Salisbury, 
Maryland 21801, The name and post office·address of the Resident 
Agent of the corporation in this State are Arthur D, Webster, 110 
Baptist Street, P.O. Box 307, Salisbury, Maryland 21801. Said . 
Resident Agent is an individual actually residing in this State. 

FIFTH: The Corporation is not organized for profit, it 
shall have no capital stock and shall not be authorized to issue 
capital stock. The number of qualifications for and other matters 
relating to its members ·Shall be as.set forth in the By-laws 
of the Corporation. 

SIXTH: The number of Directors of the Corporation shall be 
three (3), which number may be increased or decreased pursuant to 
By-Laws of the Corporation, but shall never be less than three (3). 
The name of the Directors, who shall act until the first annual 
meeting or until their successors are duly chosen and qualified 
are: Rhonda A. Evans, Carol Meagher and Martha Hughes. 

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

i 

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

NINTH: In these Articles of Incorporation, 

0n nr· • 
0d PAGE uu.L USER 

(a) References to "charitable organizations" or "charitable 
organization" mean corporations, trusts, funds, foundations, or 
community chests created or organized in the United States or in 
any of its possessions, whether under the laws of· the United 
States, any state or territory, the District of Columbia, or any 
possession of the United States, organized and operated e�clusive y 
for charitable purposes, no part of the net earnings of which 
inures or is payable to or for the benefit of any private share­ 
holder or individual, and no substantial part of the activities o 
which is carrying on propaganda or otharwiee attemptin;, to 
influence legislation and which do not participate in, or inter- 
vene in {including the publishi�g or distributing of statements), 
any political campaign on behalf of any candidates for public 
office. It is intended that the organization described in this 
Article NINTH shall be entitled to exemption from federal i'ncome 
tax under Section 50l(c) (3) of the Internal Revenue Code of 1954, 

(b) The term "charitable pu.rpo se s " shall be limited to 
as now in force or afterwards amended. 

and shall include only religious, charitable, scientific testing 
for'public safety, literary, or educational purposes within the 
meaning of the terms used in Section 50l(c} (3) of the Internal 
Revenue Code of 1954 but only such purposes as also constitute 

LAWOFFicEs public charitable purposes under the laws of the United States, 
WEBSTER. WALSH 

& SPERY 
___ 110 BAPTIST STREET 

l SALISBURY, MD. 21801 

I (301, .1 .. 9-0333 

J . 

I 
; ,.,.,, .,_i.'ll',._·;,1,.,-..,..,,,..t.:,t<J.'H.lc-ol'��ll>ai>'"'..,._�. ,,,..,_,.....,., �-·�----------··•. 

I·-----------------------------------------------------�----� 

' 
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USER · 33 �AGE 0G2· 
any.state or territory, the District of Columbia, or any poss­ 
ession of the United States, including, but not limited to, the 
granting of scholarships to young men and women to enable them to 
attend educational institutions. 

TENTH: (a) The Corporation shall distribute its income for 

I ·:._I 

... '. 

each taxable year at such time and in such manner as not to 
become subject to the tax or undistributed income imposed by 
Section 4942 of the Internal Revenue Code of 1954, or correspond! 
provisions of any subsequent federal tax laws. 

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

(c) . The Corporation shall not retain any excess bus Ineas 
holdings as defined in Section 4943(c) of the Internal Revenue 
Code of 1954, or corresponding.provisions of any subsequent 
federal tax laws. 

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

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

IN WITNESS WHEREOF, I have signed these Articles of 
Incorporation this /bft....day of January, 1984, and I acknowledge 

.-·-:·1 
! I 

. i 
l 

LAW OFFICES 
WEBSTER, WALSH 

l SPERY 
110 BAPTIST STREET 

SALISBURY, MD. 21801 
(301) 749-0333 

same to be my act. 
·�l� 

thuro.wester (SEAL) 

I I 
.. -------·------------- 
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of January, A.O., 

My Commission Expires: 
July .1, 1986 

..... , 

AS WITNESS my hand and Notarial Seal • 
act and deed. 

1984, before me, the subscriber, a Notary Public of the State 
and County aforesaid, personally appeared Arthur D.. Webster and 
acknowledged the aforegoing Articles of Incorporation to be his 

ll�ER 8Q �ACE :JCJ 
STATE OF MARYLAND, WICOMICO COUNTY, TO WIT: 

I HEREBY CERTIFY, that on this �v),.'a_ay 

� . .. 
i 
' j 

t 
f 
� 

rJ 
\ ! : --. 

LAW OFFICES 
WEBSTER, WALSH 

& SPERY 
110 BAPTIST STREET 

SALISBURY, MD. 21801 
(301) 749-0333 

..... _ .. ,,.�- ... -�,,..-·--·�-- 
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ARTICLES OF INCORPORATION OF 
SALISBURY . ,.JAYCE.E t..JOMEN, I NC. 

' :, � . ' APPROVED AND RECEIVED. FOR RECORD BY raa STATE DEPARTMENT OP ASSESSMENTS AND TAXATION 

OF MARYLAND FEBRUARY 02,1984 AT 10;·54 O'CLOCK A. M. AS IN CONFORMITY 

Wint LAW AND ORDERED RECORDED. 

RECORDER IN LIBER � ' 3 I , FOL1<()0293?0N OF THE CHARTER RECORDS OF Tl�E STA TE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

20 24 BONUS TAX PAID S------ RECORDING FEE PAID S----- 

D 16,.:.43:33 

SPECIAL FEE PAID S----- 

""""l 
; 

' ,! 
1· __:_._j 

,, ,·, 
. TO THE CLERK OF THE CIRCUIT COURT OP -WICOMICO . · COUNTY 

IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOjl!THER WITH ALL INOORSEMENTS THEREON, HAS 

BEEN RECEIVED, APPROVED AND RECORDED BY TIIE !lTATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MAllYLAND.· 

A 15.4529 

' ..... "' . 

. ::...., .. :.�.· ;:_. --·--·· . 

' .· \ , I ' ' 

, I 
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CERTIFICATE OF __.SuiA�L.., E...s&�I-DBAN.cw.iS.i...F..!<E� R------- 

Clerk of the Circuit of Wicomico County 
� Salisbury, Md 21801 
f 

I 
l 

near Sir: 

In accordance with §3-111 and §3-1J2 of the Corporations and 
. • fi�3oc iations Article of the Annotated Code of Maryland, the State 

Departrrent of Assessments and Taxation does hereby certify that Articles 
or ._...,.s...,A ... L..., E_.&...._..J..:. r. an�s-f.e .... r have been filed in this Office, 

i . 

l) The name of each party to the Articles is --------- 

' I 

lf 
l 
I 

Gearge �. Ralph, Ioc. (Md Cgrp} Transferor 

2) 'li1e narre of the successor and the location of its principal 
office in this State or if it has none, its principal place of business is 

The Housewarmers, Inc. (Md Corp) Transferee 

3) The Art.icles were accepted for record on March 30, 1984 at J0•48 AM 

RECFEE 1.00 
iDTL 1.00 5073CHK 1.00 02 01984 8-20 A9:43 

As Witness my hand and the Official 
seal of�he said Departrrent at Baltimore this , a t:h day of Ma r<0 , 19.3£.. : 

.. 
\-. -. 

5-076 
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.OF INTEREST IN LAND BY ARTICLES OF S,ALE AND TRANSFER 

,· .... 001519 

I, We hereby certify that the herein described property is being�veyed by Articles 
of Sale and Transfer , between the Transferor, Mer� � · 
Corporation(�) herein named �-G�e�o�r�q�e:.....;L�·:....:.R�a�l�p�h�,_;:I�n� c� ·-------"'------�------:� 

and · the Transferee Corporation (s) , -I.��-d..,..t1_M....,,..:{.,..;}; ......----� ,......--,-� ...,:n,g- --� ..,,....---� ---,...:i..,.-- "'-·_;-"'_- · -Ol\o -' 

lle.w-C.o-l'�a�4-&R in the Consolidation herein named The Housewarmers, Inc, 

INTrn:BT � L\ND .AFFECTED: (Show separately for each pan::ela deed reference and brief 
description preferably as shown on recent tax bill). (ATTACH ADDITIONAL SHEETS 
IF NECESSARY). See Attached 

II. Mailing address for receipted tax bills: NAME The Housewarmers, Inc, 
ADDRESS315 Lake Street 
CITY OR COUNTY, STATE AND ZIP CODE 

Salisbury, Maryland 21801 

III, We hereby acknowledge and affirm under the penalties of perjury that the herein 
stated consideration paid on the conveyance of title of real property is the actual 
amount of the consideration involved in the transfer of the property. 

'IV. AFFIDAVIT 
Please check the applicable boxes; 
1. Is this a transaction where real property of the corporation is being transferred 

to its shareholders on the liquidation, dissolution, or termination of that 
corporation? 

YES X NO 
(If the answer to question 1 is yes, please answer the following questions. 
If the answer is no, then skip Parts 2 and 3, and sign Part 4,) 

2, Is this real property be Ing transferred to: 

I _J 

·--, 
I 
I 
I 

A) 

YES NO 
. I 
. "'i, • J 

a person who was an original shareholder of the corporation? 

B) a person who is a direct descendant or relative within 2 degrees of a 
person who was an original shareholder of the corporation? 

YES NO 

(OVER) 

1. • ........ �··-. -- •• 

'· t,.·· � . . . 
I 

t 
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YES NO 
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�'"l 
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.. oo1.s20 r 
� ,,,., ' .. 

a person who acquired the status of shareholder by gift or devise from 
an original shareholder of the corporation? 

(If the answer to questions 2A, 2B, or 2C is no, then answer 113. lf the 
answer to questions 2A, 2B, or 2C is yes, then skip Part 3, and sign Part 4.) 

3, The full cash value of the property as determined by the Department at the 
last date of finality is ������������- 
(Indicate full cash value for· each piece of property.) 

4. I hereby affirm under the penalties of perjury that 
are true to the best of my knowledge, information 

George L. Ralph, Inc. 
(NAME OF CORPORATION) 

V. FOR DEPARTMENT USE ONLY 

statements 

. i ·, 
r 
' 

1,- ·. 
: ' Y 

···--,. 
I• 

As Witness to the act of the State Department 
of Assessments and Taxation of Baltimore, this 
__.3::....-...-...o_·_ day, of _J214M! .....a=z.; ........ "J\.....,.__ __ , 1911._, 

< 
I have set my hand and caused the seal of said 
Department to be hereto affixed. 

' ' ! . 

( 

TOTAL: 

... 

: I •. 

) 

., '•. II < 

MARYLAND RECORDATION TAX PAID: 
MARYLAND TRANSFER TAX PAID: 

. LOCAL TRANSFER TAX PAID: 

----------·-------· . --·-- . -·-·--·-···· .. 
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. : · I Lot 13A of Subdivision Plat to �e Recorded Being 
a Portion of Liber A.J.S. 947, Folio 596 

Parcel No. 2s Liber A.J.s, No, 948, Folio 373 

Parcel No. 3As Liber J.W.T.s. No. 272, Folio 570 
No. 3B: Liber J,W.T.s. No. 309, Folio 595 
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Parcel No. 4, Liber A,J.S, No. 923, Folio 699 
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0038�0 
Bcnald H. Gere 
P O Ecx M 
Salisbury, Md 21801 
(301) 749-5103 

April 2, 1984 

State Dept. cf Assessment & Taxatic 
301 W. Pres ten STreet 
Baltimcre, Maryland 21201 

Gentlemen: 

Tne Ikard cf Directcrs cf RONALD H GORE, INC., a c lcse ccrporaticn 
crganizcd in the State cf ��ryland, en July 01, 1981 duly approved a 
rescluticn as fcllcws: 

RFSOLVFD: 'Ihe the principal cffice cf the. ccrpcraticn is changed 
tc: 1117 E. Main S�reet, P> O> Bex M, Salisbury, Md. 21801. 

1ne previcus �ddress was: 636 s. Salisbury Blvd., Salisbury, Vd. 
I, RONALD H GORE certify under the penal.t.i es cf perjury that to 

the best cf "JIY kncwl cdge , infcnnaticn, and belief the fcregcing resclu 
tion is true in all material respects. 

TI1is change shculd be effective u,>en ycur receipt er as seen 
thereafter. 

l 

I 
l 

.j. 

r ' I � •... 
I 

I 
I 

��/2.u Ronald H, Gere 

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

t 
l. 
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I 
u 

! 40958153 � 
•ECFEE •• ,s I 
TOTL 1.25 

f.: 

5074CHK 1.25 
1)2 1)1984 8-20 A9:48 

Sincerely, 

I ______ ,_,,,_ , _.... il_.. ��- •---- P•-•- •= r�-,---�- ��--....-.--..- ·--·----...--- ,,.. �-..,_,._....._ .,_ __ ._ � 
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NOTICE OF atMUE OF ffiINCIPAL OFFICE 

OF 
RONAID H • GORE, INC• 

. .. 

received for record April 4, 1984 

and recorded on"'Film No. � G,$,Z 

To the clerk of the Circuit 

AA N<! 19900 

, at llt2l A. M. 

Frame !60�809 one of 

court of Wicomico County 72 

] 
. . ' 

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

Special Fee Paid 
Recording Fee Paid 

Total 

$5.00 
$).00 
$8.oo 

AT5-070 

Return tot RonaldH. Gore, Inc. 
P. o. Box M 
Salisbury, Y.ar-11.and 21801 

ro 
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i ' ! 

I 
' ! 



373 

39 PACE373 
CERTIFICATE OF RESOLUTION 

OF 
EASTERN DISPOSAL, INC. 

.. � 

001397 
·, 

I 
I 

.I ., 

I 
I- 

I 
r 
l \. 

i . 
I - I 
i 

I 
l , . ..,.,,, 

I. JOHN M. SPEAKE, JR., President of Eastern Disposal, Inc., 
do hereby certify that the following is a true, correct and 
complete copy of a Resolution of the Board of Directors of Eastern 
Disposal, Inc. adopted by unanimous consent of the Board of 
Directors on July 20, 1983. 

RESOLVED: That the Resident Agent of the Corporation 
be changed from Russell T. Baker, Jr., 26 S. Charles 
St., Baltimore, Maryland 21201 to Thomas M. Downs, 77 
West Street, Suite 300, Annapolis, Maryland 21401. 

I. JOHN M. SPEAKE, JR., President, certify under the penalties 
of perjury that to the best of my knowledge,_ information and 
belief the foregoing resolution is true in all material respects. 

Q 

. -· --�------"·--------- 

jl ett. IU;'t 



--- --------------------------------- 
. . .... NOTICE OF CHANGE OF' RESIDENT AGENT ANO 

AGENT'S ADDRESS 
OF 

EASTERN pISPOSAL, INC, 

lffl 39 F.\CE 37 4 .. 

received for record March 22, 1981' 
and recorded on Film No. J , ..3 , 

, at �01SS A, M. 

Frame ?-fl01396one of 

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

To the clerk of the Circuit 

AA N<! 19845 

court of Wicomico County 72 

Special Fee Paid 
Recording Fee Paid 

Total • 

$S,oo 
$3,00 
$8,00 

,,, 

., 

., 

.' 
· .. 

•,;; 

f ;�. 

Return tot Thomae M. Downs 
77 West Street, Suite 300 
Annapolis, Maryland 2J.40q 

re 

n) .. .,., 

:I 
' I I i 
! "i 

-�--.--: 

; •• l ' 

A'J:'5.070 ,··_ . 
_:::, 

{!1 ,Yh J1 � ·._ .. ·. m. fl ...M 30 .---r //}l_.t,, U-f,. •. .L· /1.,.A,,-,,o...n�//_ d, . . ,Ji 
�--�-�-1.11.!;-�·· J:I�-·--· .. -·----······ 0., / /.<A/� ��l-�r�,�1fll. � )!�d_r 



WHEREAS, a sp1'3cial meeting of the aoard of Directors 

CORPORATE RESOLUTION and APPOINTMENT 

. . 

uau 39 PAcr375 
DELMARVA HEALTH SPA, LTD. 

... l . . ···-········--·····--···--·····-- ···--·----.- ·_ .. ,. . 

I 
was held on January 24, 1984, and a new Board of Directors 
was'elected, and controlling interest of the stock of the 
corporation was transferred,and; 

I 
\ 
\ 
l 

I 
l . I� 

WHEREAS, there was no Resident Agent of the Corporation 
registered with the State Department of Assessments and Taxation, 

BEING RESOLVED, that JEFFREY H. GABLE of 2825 Gull Way 
Ocean City, Maryland 21842, lives as an adult citizen of the. 
State of Maryland and he resides at the above address shall 
hereafter be Resident Agent of the said Corporation. 

!-- 

DATEDa January 24, 1984 

REc�EE 1.25 TOTL- 1.25 
5076C:HK 1. 2� 02 01984 .S-20 A9:50 

40478131 

·- - .... _- '··· - ----·- -· 

zo :ZI d · q I 933 _t\Sb1 

---·---·· --\- 
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NOTICE OP DESIGNATION OF RESIDENT AGENT 
· A.�D AGENT t S ADDREg3 . 

or 
DELMARVA HEALTH SPA, LTD• 

......... 

r.eceived for record l"ebruarr 16, 198h 

and recorded on Film No. � " � 9 

To the clerk of the Circuit 

AA N<! 19643 

, at 12102 . P.M., 

Frame 002184 one of 

court of Wieo1'dco County 72 

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

Special Fee Paid 
Recording Fee Paid 

Total 
$5.oo 
$3.0:, 
$8.oo 

ATS-070 

Retur:1 to, Darrtl o. Fletcher 
8503 Harford Road 
Baltil'IIOre, Ma17land 2123l 

1eoe1ved for Record B�- cae>, \CW� a.n<1 recorded in thtt 
t(:)11\.P. �'?,°4rds of WicomJ,� CounJ3:;,t;aryla.nd in l,1 ber A. J. S. ,o. s:: , Folios � :S:: l: . 1. A � 

��?/T 
rn ...... 

'j 
· 
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MERGING 
SULLIVAN DIECASTING, INC. 

(A corporation of the State of Maryland) 

l 
I 

oo.a.,si I 
.f 
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l 

.. ,,,.,. ,.. ' 

LleER 39 PACE377 

ARTICLES OF MERGER 

.. 
t ' -- ' , ····-···-.-- "·. ', .. ,,, ·" ,� 

into 

" ' r 

.. 

S.D.H. INDUSTRIES, INC. 
(A corporation of the commonwealth of Pennsylvania) 

THESE ARTICLES OF NERGER, dated as of the 30th of October, 
1983, pursuant to Section 3-109 n� the Corporations and Associations 
Article of the Annotated code of ,:·1aryland, as amended, (hereinafter 

.. referred to as the "Code") and Section 903 of the Business corporation 
i 

T Law, Act of May 5, 1933 (P. L. 334) (15 P.S. §1903) of Pennsylvania, 
by and between S.D.H. INDUSTRIES, INC. (hereinafter sometimes referred 
to as the "Surviving Corporation") and SULLIVAN DIECASTING, INC. 
(hereinafter sometimes referred to as the "Merged corporation"). 
These Articles of Merger shall be effective upon filing. 

FIRST: The surviving corporation which will be named 
S.D.H. INDUSTRIES, INC. and the Merged Corporation have agreed to 
effect a.merger. The terms and conditions of such merger, the mode 
of carrying same into effect, the manner and basis of converting 
or exchanging the shares of issued stock of the Surviving corporation 

40808038 ���Ea: rn:gg 
5077CHK 10.00 

D2 01984 2-20 A9:50 
,t>. 

I 

1 
I 
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I 
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:ind. tho MlH'ged Corporation Lnt o different stock or other consider .. 
at.ion pursuant to Section 3-103 of the Code, and the manner or 
dealing with tiny I uaucd stock .o f' tho Sur v Lv i.ng cor-po eat Lou ana 
the Merged Corporation not to be ·so converted or exchanged shall 
bo nnd are as set t'orth herein. 

' '· SECOND: S.D.H, INDUSTRIES, INC,, the Surviving Corpora• 
tion was organized under the General Business Corporation Law of the :j 
Commonwealth of Pennsylvania on October 24, 1983 and is not presently 
c ua Ld I'Le d or r-ug Ls t e r-ed to do bus Lne s s in the State or Maryland, lts 
registered office in the Commonwealth of Pennsylvania is Room 103, 
120 Pennsylv�nia Avenue, Oreland, Pennsylvania 19075. Its registered 
a�ent in Maryland is David M, Williams, Semmes, Bowen & Semmes, 10 

· Li�ht Street, Baltimore, Maryland 21202. The Mer�ed Corporation was 
,orpanized under tho laws or the State of Maryland and is riot present• 
ly oualified to do business in the Commonwealth ot' Pennsylvania. 

THIRD: --·---·-- Other than the Surviving Corporation and the 
Merged Corporation, no other domestic business corporation or 
qualified foreign business corporation is a party to these Articles 
of Merger or _the Joint Plan of �erger and Consplidation attached 
hereto as Exhibit A and made a part hereof, 

·, .-:-·1 

: .. 
_j 

: ' 1 

!-' 

FOURTH: These Ar�icles of Merger and the Joint Plan of 

I , 

Merger were adopted by each corporation in compliance with the laws 
of the jurisdiction in which they were formed, as follows: 

The Surviving Corporation: 
In accordance with Section 902,l of the 

Business Corporatio� Law and the corporation's 

. -2- 

·1 
;:. 

' t I 

·-1 :·· 

! .1. ....;..1 

� �· . ' ,, ' 

f :: ' 

. ···-- ·-·-·-. ---·-·-�·-·- - ._,.,._,__, __ ... _.... .... �--,.IA"* ... ·-------·-•,_..,_..._.._,_ .. ,-,,--. - •••• • 



,··; -· 

39 fACE379 

The sole stockholder waived notice of the special 
meeting and approved the Articles of Merger and Joint 
Plan of Merger or consolidation by informal action pur­ 
suant to Section 2-505-of the corporations and Associa­ 
tions Article of the Anno catied code of Maryland • 

003786 

and 
the 

charter the Board of ·Directors adopted a 
resolution by a unanimous vote approving 
authorizing these Articles of Merger and 
Joint Plan of.Merger and consolidation. 
The Merged Corporation: 

The Board of Directors, by unanimous written 
consent, duly adopted a resolution declaring that 
a merger on substantially the terms and conditions 
set forth in these Articles of Merger and Joint Plan 
of Merger or consolidation was authorized and adopted 
and they directed that their resolution be submitted 
for consideration by.the sole stockholder entitled to 
vote thereon, and they directed that the proper 
officers.of the Merged _corporation be authorized and 
directed ih the name and on behalf of the Merged 
corporation to execute, acknowledge, seal, and file 
with the State Department of Assessments and Taxa.tion 
of Maryland these Articles of Merger and Joint Plan of 
Merger· or Consolidation following the due approval 
thereof by the sole stockholder of the Merged Corpora­ 
tion, and to take any and all other actions and to 
execute, acknowledge, seal and file any and all instru­ 
ments and documents deemed necessary and proper in 
connection therewith. j 

l 

r _ J. 

I 
! 
L .. 

FIFI'H: . S.D.H. INDUSTRIES, INC., the Surviving Corporation, 
has 1,000 shares common stock authorized, with a par value of One 
Hundred {$100.00) Dollars each, amounting in the aggregate to One 
Hundred Thousand Dollars ($100,000.00), of which 100 shares are 

------------- 

John M. Sullivan owns all 100 shares of 
The aggregate par value of all of the shares of the 

issued and outstanding. 
issued stock. 

; 
� 
� 

l classes of authorized stock is One Hundred Thousand Dollars ($100,000,00), 

I 
I 
I 

. . . --·--· 1 
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LIBEJ 39 PACE 380 
The Merged corporation has 100 shares of common stock authorized, 
with no par value per share, having no aggregate par value, of whic� 
100 shares are issued and outstanding. John M. Sullivan owns all 
100 shares of issued stock. All of the shares of all classes of 
stock have no aggregate par value. 

i 
. .! 

j 
' 

SIXTH: The Stock of the Merged corporation shall be 
converted into that of the Surviving corporation by the exchange of 
one (1) share of capital stock of the Merged corporation with no par 
value per share for one (l) share of the capital stock of the Sur\!i.vin� 
corporation with a par value of One Hundred Dollars ($100.00) per share. 

SEVENTH: The principal office of the Merged corporation 

• 
•• 

·.'< �· ' \ 
'·'. 
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l 
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l: .·. ' . '· 

in the State of Maryland is located in Wicomico county. Neither the 
Surviving CO.Lporation nor the Merged corporation owns an interest 
in land in any county in Maryland. 

r� WITNESS WHEREOF, each of the undersigned corporations 
has caused these presents to be executed in its name and on its 
behalf, and its corporate seal to be hereunto affixed, by the respective 
corporate officers whose names appear below, this :::,0-r-i-/ day of 

1983. Each officer executing these Artj.cles on behalf of 
the respective corporation's party hereto acknowledges that the fore­ 
going Articles of Merger are the act and deed of each body corporate, 
that to the best of their knowledge, information and beliP.f, all the 

-4- 
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ATTEST: 

EDWIN "B. BARNE1'T, Secretary 

ATTEST: 

• 

.-, 

. I 
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JOINT PLAN OF MERGER OR CONSOLIDATION 

THIS JOINT PLAN OF MERGER OR CONSOLIDATION, dated this 
______ 3�0�th---�- day of OCTOBER, 1983, pursuant to Section 902 of the Business 
Corporation Law of Pennsylvania, Act of May 5, 1933, P ,L, 364, as emended, 
and Section 3-109 of the corporations and 1\ssociations 1\rticle of The 
Annotated coda of Maryland, as amended, made by and among each of the 
following corporations, the directors of each of said.corporations, and 
the shareholders of each of the said corporations, 

S.D.H, INDUSTRIES, INC., a Pennsylvania corporation (herein­ 
after sometimes called eit.her s.D.H. or the "surviving corporation�), 
and 

SULLIVAN DIECASTING, INC., a Maryland corporation (hereinafter· 
sometimes called SULLIVAN or the "merged corporation"), 

�1ITNESSETH THAT: 

. WHEREAS, the Business corporation Law of Pennsylvania permits 
two corporations to merge with one as the survivor, and 

NHEREAS, S .D.H., the surviving corporation,· under its certificate 

'','! 

r 

I L_ 

,: ' 
; 

i·' �. ' 1\, 

(. 
I,, 

'' 

;, r 

of incorporation, filed in the Office of the Secretary of the commonwealth 
on October 24, 1983, has an authorized capital stock of l,000 shares 
consisting of common stock, of the par value of One Hundred ($100.00) 
Dollars each, amounting in the aggregate to One hundred thousand ($100,000.00) 
Dollars. One hundred (100) of those shares have been issued and �ra now 
owned by John M. Sullivan1 and 

···-··········-·----.------·· .. -- .,_, ·-·- ......,. .. _.. 1-·,..,� - .. � __,, _,. ---� _,,__ ,..�,--····,. .. .,,- . -- - -- 
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WHEREAS, SULLIVAN, under its certificare of incorporation 
issued on November 12, 1981 by the State of Maryland has an authorized 
capital of One hundred (100) shares of common stock, all of which are 
of one class and have no stated par value 'per share. All One hundred (100) 

·shares have been issued and are now owned by John M. Sullivan: and 
WHEREAS, s.n.H., the surviving corporation, is organized for 

the purpose of having unlimited power to do any lawful' act concerning 
any lawful business for which a corporation may be incorporated under 
the Business corporation Law of 1933, as amended, and all of the directors 
and shareholders of the corporation deem it·advisable, in order to promote 
.the general welfare of S.D.H. and SULLIVAN as well as their respective 
shareholders: to merge SULLIVAN (a Maryland corporation), into S .D .H. (a 

Pennsylvania corporation), which shall be the surviving corporation, under 
and pursuant to the provisions of the Business corporatiQn Law of the 
Commonwealth of Pennsylvania,. as. amended,. and particularly Section 902 

thereofi 
NOW,THEREFORE, S.D.H. and SULLIVAN, each by its board of 

directors, have agreed and do hereby agree, each with.the other, that 
s .n .H .• and SULLIVAN be merged into s .D .H. pursuant to the aforementioned 
law of the Conunonwealth of Pennsylvania, and s.n.H. and SULLIVAN, all the 
directors of each and all of the shareholders of each, each with the others, 
do hereby agree upon and prescribe the terms and conditions of said merger 
and the plan for carrying the same into effec.t. 

-2- 
.. - ·········--··------ 



384 

'. � � .. "'.:•"" - -._.. '·} -', • .·� ,, " ---•,A>'••• • 0, -·- • � • • ' •.• OU O-< •••• •-no ._.,,, ,• 

ll!U 39 PACE384 

.003791 

I 
1 , . I 
1 

ARTICLE ONE 
S.D.H. INDUSTRIE_s, INC., a Pennsylvania corporation,· into which 

; SULLIVAN DIECASTING, INC., is hereby.merged, as aforesaid; shall be the 
corporation continuing after the merger, which surviving corporation shall 
be governed by the Business corporation Law of the commonwealth of Pennsyl­ 
vania and have its principal office in the commonwealth of Pennsylvania 
located at Room 103, 120 Pennsylvania Avenue, Oreland, County of Montgomery, 
comrnomtealth of Pennsylvania. 

ARTICLE TWO 

From and atter the effective date of this Agreement, the 
Certificate of Incorporation and Articles of Incorporation of the sur� 
viving corporation, as in effect on that date and until further amended 
as provided by law, shall continue in full force and effect as the 

· Certificate of Incorporation and Articles of Incorporation of the 
. corporation surviving this merger: s .D .H. 

ARTICLE THREE 

The by-laws of s.D.H., the surviving corporation, shall remain 
and be the by-laws of the corporation surviving this merger, S.D.H., 
until the same shall be altered or amended according to the provisions 

··,. · thereof and in the manner permitted by the statutes of the Commonwealth 
of Pennsylvania or by this Agreement. 

· 1 ; 
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ARTICLE FOUR 

Upon the effective date of this merger, the 
issues and outstanding shares of the common stock of SULLIVAN shall be 
converted into that of S.D.H. the.surviving or consolidated corporation 
by the exchange of one (1) share of the capital stock of the new or 
consolidated corporation having the par value of One hundred ($100.00) 
Dollars each. 

ARTICLE FIVE. 

385 

· I 
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J 
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The terms and conditions of the merger are as follows: 
A. This merger shall become effective upon the filing of the 

Articles of Merger and this Plan with the proper authorities of the 
· Common�ealth of Pennsylvania or the State of Maryland whichever is later. 
However, for all accounting and other purposes, th� effective date of 
this mer�er shall be as of the close of busin�ss on October 31, 1yb3. 
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B. Upon the date when this Agreement shall become effective, 
the separate existence of SULLIVAN shall cease and·the·said corporation 
shall be mer�ed into S.D.H., the surviving corporation, in accordance with 
the provisions of this Plan, which surviving corporation shall possess all 
the ri�hts, privileges. powers and franchises as well of a public as of 
a private nature and be subject to all the restrictions, disabilities ana 
duties of the merged constituent corporations, and all property, real, 
personal and mixed, and�all debt� due to the merged constitutuent corporations· 

.·on whatever account, as well as stock subscriptions as all other things in 
· actions of·or belonging to the merged constituent corporations shall be 

1 
I 
J 

I 



386 

I 
00·3?93 . 

. I 
39 PAcr386 

v.ested in the surviving corporation and all property, rights, privileges, 
. , powers· and franchise's and all and every other interest of the m'erged 
constituent corporations shall be thereafter as effectually the property 
of the surviving corporation as they were of the merged constituent 
corporationsr and the title to any and all real estate� whether by deed 
or otherwise, vested in the merged constituent corporations shall not 
revert or be in any way impaired by reason of this mergerr provided,however, 
that all rights of· creditors and all li'ens upon any property of the merged 

•' .• 

� / 
,'• 

' �· 

I\ 

·,. ·� .. 

constituent corporations shall be preserved unimpaired and all debts, 
liabilities, obligations and duties of the merged constituent corporations 
shall thenceforth attach to the surviving corporation and may be enforced 
against the surviving corporation to the same extent as if said debts, 
liabilities, obligations and duties had been incurred or contracted by it. 

If, at any time, the surviving corporation sh?-11 consider or 
be advised that any further assignments or assurances in law or any other 
things are ncce:::.�v::.:y or desirable to vest in said corporation, according 
to the terms hereof, the title to any property or rights of the merged 
corporation, the proper officers and directors of such corporation shall 
and will execute and make all such proper assignments and assurances and 
do all things necessary or proper to vest title in such property or rights 
in the surviving corporation and to otherwise carry out the purposes of 

! 
.{ 

.· I 
__ _i 

I,-. 
� ,' this Plan. 
I, 
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c. Upon this Plan's becoming effective, the assets and liabilities 
of the merged constituent corporation shall be taken up on the books of 
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the surviving corporation in accordance with the provisions of the Internal 
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Revenue Code of 1954, as amended, and the regulations issued pursuant.the�eto. 

D. Upon this·Plan•s·becoming effective, the capitalization of 
the surviving corporation shall be as set forth in its Certificate of 
Incorporation filed in the office of the Secretary of the commonwealth 
of Pennsylvania on October 24, 1983, providing for an authorized capital 
stock of 1,000 shares consisting of common stock of the par value of 
One Hundred ($100.00) Dollars each, amounting in the aggregate to One 
hundred thousand ($100,000.00) Dollars. 

E. Each of the corporations, parties, hereto, shall furnish 
to the new or surviving corporation.a list of its shareholders, with the 
post office address and the number of shares of stock held by each, as of 
and on the date the meeting of its shareholders herein contemplated is held. 

F. The shareholders of each of the parties hereto shall deposit 
their certificates of stock with the Secre.tary of the new or surviving 
corporation, or in case of his .. death, refusal or inability to act, with 
such other officer of the new or surviving corporation as its Directors 
may designate, which certificates are to be assigned by the said share­ 
holders to the new or surviving corporation. 

ARTICLE SIX 
The number, names and places of residence of the first director 

of ·the surviving corporation who shall hold office until his successors 
have been chosen or appointed according to the by-laws of said corporation 
is as follows, 

t: 
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llOlB Jefferson court, 
Lansdale, PA 19446 

The first officers of the surviving corporation shall be a 

JOHN M. SULLIVAN 

President, · a Treasurer and a. Secretary 
The Hames and places of residence of the first officers of the surviving 
corporation are as followst 

!>resident 
Treasurer JOHN M. SULLIVAN 

llOlB Jefferson court, 
Lansdale, 'PA 19446 
EDWIN B. BARNETT 
309 �lley Road 
Merion, PA 19066 

If, on the effective date of this Agreement, a vacancy shall 
exist on the Board of Directors of the surviving corporation or any of 
the offices above specified by reason of the inability or failure of any - .. :..� 
of the above-named persons to accept a directorship in the surviving 

·· corporation or the office to which he is designated, as the case may be, 
such vacancy may thereafter be fil-1ed in the manner provided in the by- 

Secretary 

1.·, 

; , 
i, 

laws of the surviving corporation. 
The first meeting of the board of directors of the surviving 

corporation to be held after the date when this Plan shall become effective 
may be called or may convene in the manner provided in the by-laws of the 
surviving corporation and may be held at the time and place specified in 
the notice of the meeting. 
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A. The surviving corporation shall bear all expenses of the 
merger not paid by the merged corporation prior to the effective date · 
of the merger. 

B. Each of the corporations which are parties hereto, will 
under its corporate seal, duly attested, make, execute and delive� to 
the new or survivJng corporation: Indentures to grant, bargain, sell 
convey, enfeoff, release, confirm, assign, transfer, set-over and deliver· 
unto such Grantee, it� successors and assigns, all, every and singular, 
the franchises, corporate property, rights and credits possessed, owned, 
held or exercised by such Granter. 

c. Each Indenture shall recite where appropriate, that the 
same is made under and subject to the payment and discharge by the Grantee, 
its successors and assigns, of all, every and si�ular, the debts, lia­ 
bilities, .duties and obligations of the Granter, and shall be executed 
under the corporate seal, duly attested, of the Grantee, as evidence in 
said Indenture of the Grantee's assumption of the payment and discharge 
of said obligations. 

ARTICLE EIGHT 

The surviving corporation shall have the right to amend, alter 
change or repeal any provision contained in the certificate of Incorporation 
of the surviving corporation and any provision contained in this Agreement 
of Merger which could be contained in the Certificate of Incorporation or 
a corporation formed under the laws of the commonwealth of Pennsylvania 

-a- 
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I 

I 
I 
I 

I 
I 
f 
? 

1 
I 
I 
I 
I 
! 
I 
I 
I 
I 
I 
i 
I· 

I 



390 

00�797 . -. ·, 
' i 

' Ll!EI 39 PACE 390 

in the. manner now or hereafter prescribed by statute, and all '7ights 
conferred upon shareholders herein are granted subject to this re s.erv.!!tion. 

�TICLE NINE 

For the convenience of the parties and to facilitate the filing 
of this Agreement, any number of counterparts thereof may be executed and 
each such executed counterpart shall be deemed to be an original instrument. 

ARTICLE TEN 

This joint plan of merger or consolidation may, at any time prior 
to the filing of articles of merger or consolidation with the Department of 
State of the commonwealth of Pennsylvania, be terminated by the board of 
directors of either corporation which is a party to this Plan (by the 
a-greement of the boards of directors of all corporations which are parties 
to the Plan) notwithstanding approval of the Plan by the shareholders of 

� any or all of the corporations which are parties to the Plan. 
IN WITNESS. WHEREOF, the President, Secretary and each of the 

directors of S.D.H. INDUSTRIES, INC. and SULLIVAN DIECASTING, IN!., 
acting in its name and on its behalf, in pursuance of a resolution of 
their respective board of directors: have hereunto set their hands and 
seals and caused the common or corporate seal of their respective 
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ARTICLES OF MERGER 
MERGING 

SULLIVAN DIECASTING, INC. (MD CORP) 
INTO 

S.D.H. INDUSTRIES, INC. (PA CORP) Survivor I 
' .I 

approved and received !or record by the State Department or Assessments and Taxation 

of Maryland 
_ March 16, 1984 at 3:28 o'clock M. as in conformity 

p 

with law and ordered recorded. 

Recorded in Liber � (. .3 Cf , fafJ37��e 
of the Charter Records or the State 

Department of Assessments and Taxation of Maryland. ' ( 

,.-.,., 

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

Bonus tax paid$ ----- Recording fee paid$ ---=4u.Pu. ,- PO...___ Special Fee paid$ ------- 

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. 

-.1 
! 
I 

' _ __..,) 

.- ... ,-, 
' 

Wicomico County 

� .. -;.,._ .... · � . . 

Court of Circuit To the clerk of the 
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ARTICLES OF SALE AND TRANSFER 
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Transferee is The Housewarmers, Inc., a corporation 

Transferor is George L. Ralph, Inc., a corporation 

THIS IS TO CERTIFY THAT: 

forth in the Purchase Agreement dated March 26, 1984 

be paid by Transferee for the property and assets hereby 
transfe�red to it as set forth in Article Eighth herein, is 
-Tw-<> Pt�� N�d/v.4 -T�,1.A�:'f"'c( 0 .-,vv fl� d,v., .:( 1 n,,v, ti". - '!Ji.N, 0 u-lf.t'Vr...1 a./ rV/\,_ 

f="v-,7-rv0t � tJ:. · ($J.,1:J..!0113t.,.,,t./� to be paid to 
Transferor in accordance with the terms and conditions set 

organized under the general laws of the State of Maryland. · 
FOURTH: The nature and amount of the consideration to 

organized under the laws of the State of Maryland, 

follows: 

315 Lake Street, Salisbury, Maryland 21801. 
THIRD: The name and state of incorporation of each 

corporation party to these Articles of Sale and Transfer are as 

SECOND: The.name, post office address and principal 
place of business of Transferee are: The Housewarmers, Inc., 

Transferee. 

FIRST: Transferor does hereby agree to sell, assign 
and transfer substantially all of its property and assets to 

"Transferee") • 

RALPH, INC., a Maryland corporation (hereinafter _sometimes 
referred to as the "Transferor") and THE HOUSEWARMERS, INC., a 
Maryland corporation (hereinafter sometimes referred to as the 

day of //[_ Nl- &f\. ......... _.__ , 1984, by and between GEORGE L. 

a• •. Ct<IAPU ... Ca .,. ... ST . 
•AL...TIMO"lllt* MD 

a1ao1-aoeo 
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(hereinafter referred to as the "Agreement") between Diamond 
Industries, Inc. end Transferor. Transferee is the assignee of 
Diamond Industries' rights and obligations under the Purchase 
Agreement. 

FIFTHs The principal office of Transferor is in the 
city of Salisbury, Wicomico County, State of Maryland. The 
counties in which Tranferor owns property, the title to which 
could be.affected the recording of an instrument among the Land 
Records, are Harford, Caroline, Worcester, and Wicomico 
counties. ··The principal off ice of the Transferee is in the 
City of Salisbury, Wicomico County, State of Maryland. 

SIXTHs The Board'of Directors of Transferor, by 
unanimous 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 of.the assets of Transferor 
as herein set forth is advisable and directing that these 
Articles of Sale and Transfer be submitted for action thereon 
by the stockholders of Transferor by unanimous written informal 
action, all in the manner and by the vote required by the 
Corporations and Associations ArtJcle 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 

I __ 

" . :',. 

I.AW 0""1C&e o" 
. MELNICOVE, KAUl'MAN, 
'WEINEII 6 SMOUH, P, A, 

a• •• CHAIIL.&e •Tll&IIT 
.A\.TJMOAC• NQ 

a1ao1•aoeo 

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. 
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liabilities of the Transferor other than those set forth in 

Transfer was duly advised, authorized and approved in the 

and assign to Transferee, its successors and assigns, 

I l 
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' . 

substantially all of its property and assets, consisting of the 
properties described in the Confirmatory Deeds of Assignment 
between the parties as well as the property set forth on 
Exhibit A attached hereto. The Transferee assumes no 

EIGHTH: In consideration of the payment to Transferor 
of Two M�Lt� T w.v 1'f,_�� I� °S2-71:/::;�,1 

CJ � /I U/'Y\� _(VY\. t><.. , r vir J7J4 . XUYJ<-- 1 
:;:::()-?°tJ -F.nJt �74 ($J,-.Y/0/J4,I/S) in accordance with 

the t�ms and conditions of the Agreement, Transferor does 
hereby bargain, sell, deed, grant, convey, transfer, set over 

manner and by the vote required by �hu Charter of Transferee 
and by the laws of the State of Maryland under which Transferee 
was organized, 

SEVENTH: As to Transferee, the sale, assignment and 
transfer to be effected pursuant·to these Articles of Sale and 

'• 

\ .'. , . 
\ 

� ..... , "' " .. 

•,i ,, 

i tJ 

' ' ' [ -� -: � 

"""'·'"'"'' I ; Exhibit B. 
NINTH: These Articles of Sale and Transfer· are 

executed, acknowledged, sealed and delivered in the State of 
Maryland by Transferor, a Maryland corporation, and Transferee, 
a Delaware corporation, and it is accordingly understood and 
agreed that these Articles of Sale an<i Transfer shall be 
construed in accordance with the laws applicable to contracts 
made and entirely to be performed within �he State of Maryland, 

IN WITNESS WHEREOF, George L. Ralph, Inc. and The 

032884-09 

Housewarmers, Inc., parties to these Articles of Sale and 
Transfer, have caused these Articles of Sale and Transfer to be 
signed and acknowledged in the name and on behalf of each 
corporation party to these Articles of Sale and Transfer by its 

LAW o,...,,.,cc• o, 
ME\.NICOVE. KAU,.MAN • 

•. ,, ,., · WEINE" A SMOUSE, P, A. 
i Se •• CHAIIL.E• aTll&rl' 

f •A"9T1Mo .. c • ...o 
i\ a1ao, ... aoeo 
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President or Vice President and was attested by the Secretary 
or-Assistant Secretary, as of this day of�--�--����' 
1984. 

ATTEST: 

�J eretary 

GEORGE 

THE HOUSEWARMERS, INC. 

\.tx By�/,/J� (Seal) 
..- President 

I 

THE UNDERSIGNED, THE PRESIDENT OF GEORGE L. RALPH, 
INC., WHO EXECUTED ON BEHALF OF SAID CORPORATION THE FOREGOING 
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 FOREGOING ARTICLES OF SALE AND TRANSFER 
TO BE THE CORPORATE ACT OF SAID CORPORATION AND FURTHER 
CERTIFIES THAT, TO THE BEST OF HIS KNOWLEDGE, INFORMATION AND 
BELIEF, THE MATTERS AND.FACTS SET FORTH THEREIN WITH RESPECT TO 
THE APPROVAL THEREOF ARE TRUE IN ALL MATERIAL RESPECTS6 UNDER 
THE PENALTIES OF PER.JURY·. 
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THE UNDERSIGNED, THE PRESIDENT OF THE HOUSEWARMERS, 
INC., WHO EXECUTED ON BEHALF OF SAID CORPORATION THE FOREGOING 

L.AW �c&e o,, 

MEI.HIC:OVE, KAU,.MAH, ARTICLES OF SALE AND TRANSFER, OF WHICH THIS CERTIFICATE IS 
WEINER Ill SMOUSE, P, A. 

2• a. CHAfltl..,.C9 eT .. IErT 
•AI-TIMO,.E. MD 

a1ao1-3oeo 
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MADE A PA;R�, HEREBY ACKNOWLEDGES, IN THE NAME AND ON BEHALF OF 
SAID CORPORATION, THE FOREGOING ARTICLES OF SALE AND TRANSFER 
TO BE THE CORPORATE ACT OF SAID CORPORATION AND FURTHER 
CERTIFIES THAT, TO THE BEST OF HIS KNOWLEDGE, 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 OF PERJURY. 

President 

I 
I 
i 
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1..AW Ofl'P'lCCa 0 ... 

Ml:LNlCOVE. KAUFMAN. 

WEINEII & SMOU&E, P.A. 

ae a. CMAIIIII...CS STIIICCT 

aAI.TJMO .. c. MD 
a1a01·ao•o 
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EXHIBIT A 

All of Transferor's petroleum bus:iness assets including 
real estate, fixtures, inventory, customer lists, equipment, 
machinery, supplies, radios, telephones, automotive parts, 
tires, batteries, burner service parts, ·service equipment 
and other tangible personal property, all franchise agreements, 
branding agreements, lease agreements, options, tradenames, 
trademarks, service marks, restrictive covenants, licenses, 
permits, and all contract rights and intangibles of Transferor 
not otherwise specified in this Purchase Agreement dated 
March 26, 1984. Excluded from the Sale and Transfer are 
accounts receivable, cash and cash equivalents, the 
convenience store business of Transferor and any assets 
associated therewith and the Hebron House in Hebron, 

i 
I 

I 

I /i 
I -· 
I 
I 
i 

i 

I 
I 

. i 

Maryland and the Lake Street Warehouse in Salisbury, Maryland, j 
as set fprth in the Purchase Agreement. 

I.AW OP'P'ICSW CW 

M&:1..NICOV&:. KAUP'MAN. 
WEINER & SMOUSE, P.A. 

•••• CH.& .. L.Ca aTftK&T 
•AL..TIMOAl(.0 MO 

. - ---···-�·------ ... ,--,· .. � ...... .__··--·-·-·-···· .... 

I 

I 
! 
i 

. ! 

l 
i 
I 
I 

I 
! 

I 
I 

; '. .,\ 
r , t 
·.:__...,;} 



_______________________ _;,_ 
� *·���e;--�,1 _ • -· t\�.53 

1 

l 
I ... 

001530 
. f. EXHIBIT B TO ARTICLES OF TRANSFER AND SALE 

LEASES, OPTIONS AND CONTRACTS TO BE 
ASSUMED AND ASSIGNED, SUBJECT 

TO COURT APPROVAL 

Party Description Approximate 
Date 

' ........... 

Towne Toyota Field Equipment Agreement 1982 
Logan's Store Field Equipment Agreement 9/83 
Willie Hunter 
& Sons Field Equipment Agreement 4/73 
Jolley Mem. Home Field Equipment Agreement 8/78 
M&M Market Field Equipment Agreement 7/82 
Citizens Gas Co. Field Equiprnent·Agreernent 9/81 
D&S Electronics Field Equipment Agreement 10/80 
Supersod� Center Field Equipment Agreement 4/83 
Eastern Shore Ref. Field Equipment Agreement 10/73 
Geo. L. Elliott & Son Field Equipment Agreement 3/78 
Green Acres Field Equipment Agreement 10/82 
J.R. Dashiell & Sons Field Equipment Agreement 5/76 
Salisbury Datsun Field Equipment Agreement 1982 
Outpost Field Equipment Agreement 1982 and 1983 
Coopers Market Field Equipment Agreement 1983 
Dover Datsun Field Equipment Agreement 1983 
Adkins Hardware Field Equipment Agreement Unknown 

.. .......... ,, ,, .,..... I 
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A&W Hardware 
Bahia Marina 
Bishopville Fire 
Department 
Megee Farms 
S&S Market· 
Berlin AG Supply 
Lester's Getty 
Doughties Market 
Melson's Market 
Webb's Market 
u.P.s. 
J&B Market 
Seaside Chevy Olds 
Willie's Fair 
Green Hill Yacht 
& Country Club 
Bill Hall Ford 
Concrete Block 
Systems 
Mills Communication, 
Inc. 

Town of Greensboro 
John and Augusta 
Williams 

,, 
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Description 

.Field Equipment Agreement 
Field Equipment Agreement 

Field Equipment Agreement 
Field Equipment Agreement 
Field Equipment A9reement 
Field Equipment Agreement 
Field Equipment Agreement 
Field Equipment Agreement 
Field Equipment Agreement 
Field Equipment Agreement 
Field Equipment Agreement 

' Field Equipment Agreement 
Field Equipment Agreement 
Field Equipment Agreement 

Field Equipment Agreement 
Field Equipment Agreement 

. Field Equipment Agreement 

Radio Tower Lease and 
Service Contract 
Real Property Lease 

Berlin Supersoda Lease 

Approximate 
Date 

Unknown 
Unknown 

Unl<.nown 
Unknown 
Unknown 
Unknown 
Unknown 
7/81 
5/83 
Unknown 
10/79 
8/82 
7/83 
7/81 .! 

' ____ 
,, 

8/78 
12/83 

4/82 

1971 
1981 
9/78 

1/83 
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