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State Department of Assessments and Taxation
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o 4 2243599

Gene L. Burner, Director -
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Consolidation)

64 e Rec. Fee (Transfer)
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66 e Rec. Fee {(Revival)

52 —— Foreign Qualification
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Foreign Name Registration
) Certified Copy
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Foreign Resolution
Certificate of Conveyance
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~ Cert. Limited Partnership
Amendment to Limited Partnership
Termination of Limited Partnership
Recordation Tax
State Transfer Tax
Local Transfer Tax
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|
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Property Reports and
- late filing penalties
- — - Change of P.0., R.A. or R.A.A.
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Amend/Cancellation, For. Limited Part.
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ARTICLES OF AMENDMENT
OF
FRIENDS OF THE HUDSON CENTERy INCe

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

OF MARYLAND SEPTEMBER 12y 1989 AT 9305 O'CLOCK Ae M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PALD: FEE PAID:
< <« 2 0 4 0 0 L3

D2243996
TO THE CLERK OF THE COURT OF WICOMICO COUNTY

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

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

RETURN TOC:2 :

RAYMOND JARVYIS

3505 COASTAL HIGHWAY

OCEAN CITY MD 21842

ived for Receid LQZ./Q_ (% :md recorded in the

\BL L' Vi, , ,
,mmw////, -—-gzmm Casranty, Maryland in Lilier 1,5.5,054€ 3031360
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9041549 PENINSULA BAKERIES, INC.

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

/,N\ .

ch;, ARTICLES OF INCORPORATION
FIRST: I, Wade H. Insley, III, whose post office
address is 132 East Main Street, Post Office Box 109, Salisbury,
Maryland 21801, being at least eighteen (18) years of age, hereby
form a corporation under and by virtue of the General Laws of the
State of Maryland.

Do/ 4.

T

Z

AND TAXATION

SECOND: The name of the corporation - (which is
hereinafter called the "Corporation") is PENINSULA BAKERIES, INC.

A0 2]

X

APPROVED FOR PAYMENT

o

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

Q3R oy

" ern 19
s

T

STATE DEPARTMENT OF ASSESSMEINTS

-

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

{1} 7To manufacture, market, sell, distribute and
otherwise deal in bakery goods and products and to perform all
necessary and proper related services and activities in
-connection therewith; to bake, prepare, -purchase, sell, and
market in bread, pastries, biscuits, @ crackers, cakes, pies,
tarts, and food of all kinds for human consumption in which flour

and meal is used; to purchase, for its own use or for speculative

purposes, to sell ‘and deal in wheat, flour, and other foodstuffs

of all kinds, for immediate or future delivery, and either upon

its own account or as agent for others; to manufacture, process,

purchase, sell, and generally trade and deal in and with goods, -
commodities, wares, and merchandise of every kind, nature, and-
description; to build, equip, and operate any buildings,

structures, factories,; warehouses, or facilities, either for its

own use and occupancy or for renting, leasing, letting, and

operating to others; and to do any and every -act or acts, thing

or things necessary or incident to, growing out of, or connected
with the usual conduct of such businesses, or any of them, or of

any part or parts thereof, for the accomplishment of any of such
purposes; and to engage in any other lawful purpose and business;

and

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

FIFTH: The Post Office address of the principal office
of the Corporation in this State is 4 Gold Hawk Mews, Salisbury, A
Maryland 21801. The name and post office address of the Resident
Agent of the Corporation in this State are Barbara A. Raab, 4 //‘
Gold Hawk Mews, Salisbury, Maryland 21801, Said Resident Agent -4
is an individual actually residing in this State.

SIXTH: The total number of shares of capital stock :q
which the Corporation has authority to issue is Ten'- Thousand
(10,000) sShares having a par value of Ten.Dollars ($10.00) per

[

LAW OFFICES
INGLEY &' ANGON ‘ e
' ) {!‘9-[: o Ny 5
2L MAIN ST, , , R A LOA Y
SAUSBURY, MD. 21801 .

¢ ey Sy e T g




LAW OFricEs
CULLEN, CLARK
INSLEY &' HANSON
132 E. MAIN 8Y.
SALISBUAY, MD. 2180

" . v .

w48 me 104

share, all of which shares are of one class and -are designated
"common capital stock". The aggregate par value of all shares
having a par value is One Hundred Thousand Dollars ($100,000.00) .

SEVENTH: The number of Directors shall be three

which number may be increased or decreased pursuant to the By-
Laws of the Corporation. Thé names of the Directors, who shall
act until the next annual meeting or until their successors are

duly chosen and qualified are:

Barbara A. Raab
Clayton L, Raab
Catherine A. Baker

IN WITNESS WHEREOF, I have gigned these Articles of
Incorporation this _//%  day of Aiplor bas o 1989, and

acknowledge the same to be my act.

WITNESS:

p . . N A
ﬂl//é/—//? 1‘7 / JA U \L,./Z? @ (SEAL)
Barbara Ann Raab ‘ Wade H. Insley, I1I

STATE OF MARYLAND, SOMERSET COUNTY, to wit:

; 1.

I HEREBY CERTIFY that on this [['l day
>g]~pﬁan Lins 1989, before me, the subscriber,” a Notary Public
for’the State and County aforesaid, personally appeared Wade H.

Insley, IIT and acknowledged the aforegoing Articles
Incorporation to be his act. ,

AS WITNESS my hand and Notarial Seal.

[ 51/// [ Yot

(3)

of

of

Notary Public 8»

N
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DOCUMENT CODE

#

02 BUSINESS CODE

g

e

STATE OF MARYLAND | L3R 48 PACE 10 5
State Department of Assessments and Taxation

Gene L. Burner Director

03 conty __ 7
P.A. Religious _/ Close Jgf:/;;ock __ Nonstock

Merging

(Transferor) __

CODE

10
20
61
62
63

64
65
66
52
50
51
13
56
54
53
13

76

AMOUNT
O
A0
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(Transferee) o L

U o —— —————— s ettt . © e e o ——

. Foreign Name Registration

FEE_REMITTED

. Name Change
Expedited Fee i (New Name)
Organ. & Capitalization
Rec. Fee (Arts. of Inc.)
Rec. Fee (Amendment)
Rec. Fee (Msrger or

Consolidation) ;
Rec. Fee (Transfer) o __ Change of Name
flec. Fee (Dissolution) - Change of Principal Office

Rec. Fee (Revival)
Foreign Qualification
Cert. of Qual. or Regq.

Change of Resident Agent
Change of Resident Agent
Address

Resignation of Resident Agent
Designation of Resident Agent
and Resident Agent's Address
Other Change

... Certified Copy ___
Penalty

For. Supplemental Cert.
Foreign Resolution
Certificate of Conveyance

NI

Certificate of Merger/Transfer

Code

Special Fee
For. Limited Partnership ,
Cert. Limited Partnership ATTENTION: __

Amendment to Limited Partnership : ) h,
Termination of Limited Partnership Qg;fli]lfii{__ e

Recordation Tax
State Transfer Tax
Local Transfer Tax
e Corp. Good Standing
Fore%gn Corp. Registration MAIL TO ADDRESS:

. Documents on

APPROVED BY: # -
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Property Reports and
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ARTICLES OF INCORPORATION
| oF |
PENINSULA BAKERIESy INC.

)

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAX ATION

OF MARYLAND SEPTEMBER 135 1989 AT 9:21 0'CLOCK Ae M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PALD: FEE PAID:
s 20«00 S 2000 &

D2865061
TO THE CLERK OF THE COURT OF WICOMICO COUNTY

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

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

RETURN TO:
WADE INSLEY _
CULLENy CLARKy INSLEY & HANSON
132 Ze MAIN STe
Pe 0. BOX 109

 SALISBURY MD 21801

s eceiyad for Necord M@ and recorded in'the 054C3031283
’I::{;ESWMW% 4 Virpern LUJ'HY' ’1ar~:!an? in Lt RR38,
2

ur_iﬁi.nwb 12;:25%§06121

'o-é 72,

X b1

X

i 3 § RECORDED IN THE RECORDS OF THE
| S ‘ :
{ EN 2P0 24P -
a \& STATE DEPARTMENT OF ASSESSMENTS R 4
' ‘ A
‘ o W £
%, " o N AND TAXATION OF MARYLAND IN LIBER, FOLIO. :
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9 O 4 ] 6 O ARTICLES OF INCORPORATION

Tl

OF

FEE ; %/ S & W HOLDING CO., INC.

, A Maryland Close Corporation
: § Organized Pursuant to Title 4 of the Corporation
‘ ' And association Article of the Annotated Code of Maryland

* k k k k k k k k k k Kk *x k Kk k %X * *

FIRST: The undersigned, J. Nelson Sterling and Yvonne
Sterling, whose ©Post Office address 1is Mariners Road,
Crisfield, Maryland 21817, and Louis Clayton Wells and
Judith Ellen Wells, whose Post Office address is 306 North
Camden Avenue, Fruitland, Maryland 21826, all being at least
eighteen (18) years of age, hereby form a corporation under

53IAAqf,¥2%2

.&i: and by virtue of the General Laws of the State of Maryland.
[21ew) . .
55;3 SECOND: The name of the Corporation (which is hereby
e 3

& :

i

called the "Corporation") is

S ‘& W HOLDING CO., INC.

N ) THIRD: The Corporation shall be a close corporation as
1! authorized by Title 4 of the Corporations and Associations
Article of the Annotated Code of Maryland, as amendéd.

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

1. To introduce, erect, operate, conduct, manage,
maintain, and carry on a business for the sale of merchandise
and generally to do and perform everything necessary for
carrying out the aforesaid purposes; to buy, or otherwicc
acquire, manufacture, market, prepare for market, sell, deal

in, and deal with, import, and export products of every class
and description,

_ 2. To such extent as a corporation organized under the
General Laws of the State of Maryland may now or hereafter
lawfully do, to do, either as principal or agent, and either
alone or in conjunction with other corporations, firms or
1nd1v1duals, all and everythlng necessary, suitable,
convenient, or proper for, or in connection with, or incident
to, the accomplishment of any of the purposes or the
attainment of any one or more of the objects herein
enumerated, or designed directly or indirectly to promot ‘gheﬁ g b
interests of this corporation or to enhance the value o? PR

5
L
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properties; and in general to do any and all things and
exercise any and all powers, rights, and privileges which a
corporation may now or hereafter be organized to do or to
exercise under the General Laws of the State of Maryland or

any act amendatory thereof, supplemental thereto, or N
substituted therefore, '

e

3. The enumeration herein of the purposes for which the
corporation is formed shall be construed also as the powers
which " the corporation is expressly authorized to exercise;
provided, however, that the enumeration of particular powers
of the corporation shall not be construed to limit or
restrict any powers otherwise conferred upon the corporation
under the. General Laws of the State of Maryland, now or
hereafter in force,

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

FIFTH: The Post Office address of the principal office of
the Corporation in the State of Maryland is 306 North Camden _—
Avenue, Fruitland, Wicomico County, Maryland 21826 and the
name and Post Office address of the Resident Agent of the
Corporation is Louis Clayton Wells, 306 North Camden Avenue,
Fruitland, Wicomico County, Maryland 21826, Said Resident

Agent 1is an individual actually residing in the State of |
Maryland. ;

{ . SIXTH: The total number of shares of capltal stock whlch
: !l the Corporation has authority to issue 1is One Thousand
(1,000) shares of common stock, without par value,

SEVENTH: The Corporation elects to have no Board of B >

Directors. Until the election to have no Board of Directors o

/i becomes effective, there shall be four (4) Directors, namely:

il Louis Clayton Wells, Judith Ellen Wells, J. Nelson Sterling
and Yvonne Sterling. o :

i IN WITNESS WHEREOF, We have signed these Articles of

Incorporation, this Zot day of June, 1989, and we
acknowledge same to be our act,

'l WITNESS _ INCORPORATORS : jf/ /

-
& BA /%///Wwd&, AL Lé'zt« AL)
P2 , - /// ;V Nelson Sterling
(

C—}Z%é:f&’cﬂfﬁ [f L*Ii’llv 1t ~ //{Z( {lt ~g - (SEAL)
lag e

3@6nne Sterling Q/

lnj
-
-2
™
{ oY

3
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WITNESS ' INCORPORATORS :

Cl gy

ouls CIéyton Wells

4/9%/5\7 ‘ S A 50&/;4 BN ATEN

Judith Ellen Wells

Swval

STATE OF MARYLAND, Somerset County, to. wit:

I HEREBY CERTIFY, that on this 2o day of June, 1989,

County, aforesaid, personally appeared J. WNelson Sterling,
Yvonne Sterling, Louis Clayton Wells and Judith Ellen Wells,
-and they each acknowledged that the aforegoing facts are true
and bona fide to the best of their knowledge and belief.

WITNESS my hand and Notarial Seal.

Q?zm/ A& Q/(

Notary Public

My Commission Expires: 7/1/90

2170

Couw o 48 mei0D | L

. before me, the subscriber, a Notary Public of the State and .
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STATE OF MARYLAND IRER

L S P.A. . —-. Nonstock
Merging Surviving
(Transferor) _ _— (Transferee)
CODE  AMOUNT FEE _REMITTED
Name Change
10 o Expedited Fee (New Name)
20 K20 Organ. & Capitalization
61 2o Rec. Fee (Arts. of Inc.) i
62 e Rec. Fee (Amendment)
63 o Rec. Fee (Merger or
Consolidation) :
64 e Rec. Fee (Transfer) _ Change of Name
65 . Rec. Fee (Dissolution) Change of Principal Office
66 e Rec. Fee (Revival) Change of Resident Agent
52 — Foreign Qualification Change of Resident Agent
50 e Cert, of Qual. or Reg. Address
.51 Foreign Name Registration Resignation of Resident Agent
13 Certified Copy Designation of Resident Agent
56 Penalty and Resident Agent’s Address
54 For. Supplemental Cert. Other Change
53 Foreign Resolution
73 — Certificate of Conveyance
76 R Certificate of Merger/Transfer
R Code
75 _ Special Fee '
80 For. Limited Partnership
83 Cert. Limited Partnership ATTENTION: __
84 ____ Amendment to Limited Partnership - k C/
85 _—— Termination of Limited Partnership X~}?Zl(lig ' \fﬁ?ﬁ/& )
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22 —— State Transfer Tax o
23 e Local Transfer Tax
- 31 _ Corp. Good Standing
NA — Fore1gn Corp. Registration MAIL TO ADDRESS:
87 Limited Part. Good Standing
71 Financial
600 ' _ Persona MM_QU
Property Reports and fldi_jz:&Z_ 2
late filing penalties
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- vem Other __ . —— —
- Other e
TOTAL
FEES

A8 w110

= State Department of Assessments and Taxation

BUSINESS CODE
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Gene L. Burner, Director

....Q.‘.}_____ COUNTY 2 _2

_S{Cl_Check

. Documents on _____ checks
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ARTICLFS GF INCORPORATION
: OF
S & W HOLDING COey INCe

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND SEPTEMBER 13y 1989 Ar 9322 0'CLOCK Ae M. AS IN CONFORMITY

WITH LAW AAND ORDERED RECORDED,

ORGANIZATION AND RECORDING SPECIAL

CAPITALIZANION FEL PAID: FLE PAND: FEE PAID:

s 20400 s 20400 .
D2B865053

TO THE CLERK OF THE COURT OF WICOMICO COUNTY

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

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

RETURN TO:

WADE De WARD

LOUTS CLAYTON WELLS

306 Ne CAMDEN AVEe. :
FRUITLAND . MD 21826

i ;‘ l v& il d ”‘ l !“ { !V 3 ‘

-

mm},%w;;‘{z:—* F““"sv T Clerk 05403031282

(1 g‘. ASSESS Ay,

A 306120

RECORDED IN THE RECORDS OF THE
STATE DEPARTMENT OF ASSESSMENTS

AND TAXATION OF MARYLAND IN LIBER, FOLIO.

\,., AT5.080
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804]6-‘- UNANIMOUS RESOLUTION OF THE
BOARD OF DIRECTORS OF S. LEE SMITH, JR., INC.
AND NOTICE OF CHANGE OF ADDRESS OF PRINCIPATL
OFFICE AND RESTIDENT AGENT

The Members of the Board of Directors of S. Lee Smith, Jr.,
Inc., a Maryland Corporation, (the "Corporation") hereby take the
following Unanimous Resolution in lieu of a Special Meeting,
hereby waiving any right to notice or dissent therefrom contained
in the Bylaws or the ﬁorporation laws of the State of Maryland:

RESOLVED: That the location of the principal

office of the Corporation and the address of the

Resident Agent of the Corporation are changed from 301

Gordy Road, Salisbury, Wicomico County, Maryland,.to:

‘1530 N. Salisbury Boulevard, Salisbury, Wicomico

County, Maryland 21801, effective upon the date in

which the State Department of Assessments and Taxation

accepts this Resolution for filing.

'AND IT IS FURTHER ﬁESOLVED: That the appropriate
officers be and the same hereby are authorized,

directed and empowered to take such steps as are

necessary. to file a Notice of Change of Principal

Office of the Corporation as set'oﬁt herein.

AND IT IS FURTHER RESOLVED: That the Secretary of
this Corporation is authorized to certify a true copy

of this Resolution. A

Thé undersigned, S. Lee Smiﬁh, Jr., being Resident Agent of

Zhd VL1 IS bl |
GTATE DEPATTIL L OF ASOROSNLNLS EU"n‘P

Gt/ FZ e 2. 424,

. ~.J
g AND TAXALTION .“,M.Ji‘d
N I»'M‘U *
APPROVED FOR RECORD X

AR

S
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Se o A8 medd3
S. Lee'Smith, Jr., Inc., as named in‘the Articles of Incorporatioﬁ
filed with the State Department of Assessments and Taxation, -
hereby states and directs that this Notice shall be filed among
the books and records of ﬁhe Corporation and sald Notice has been
given to the Corporation. The effective date of such change of
‘address of ResidentbAgent shall be the date the Departmént of
Assessments and Taxation accepts this statement for record.

The undersigned, Cindy Rae Smith, Prééident of the Board of
Directors certifies under the penalties of perjury that to the
best of my knowledge, information and belief, the information
contained in the foregoing resolution and notice is true in all
material respects.

DIRECTORS.

EAL)

S. Lee-$mith, Jr.V

e , ‘
A 4." A_!.'t IONNA .’A“’ NS (SEAL)

-

.._-[ A/ll' (SEAL)

cindy Rae/smith

Q,,@

Valorie Jan;’fdams

lsj
-
)
[ ]
123
15
'a
(33}
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| PRESZDENT! ’

~

s (SEAL)

Cindy 17@ Smity

RESIDENT

(SEAL)

S. Lee Smith /
I HEREBY CERTIFY this is to be a true and corregt copy of the

7

Unanimous Resolution of the Board of Directors of the sajid
Corporation. / )
' ' /J / ¢

/ J/ o //4() /
[ ( ,/ i K B /
(L ial ~ Lpgs (Len pod (SEALY

Sarah Jane-Smith, Secretary

v

!
A

Cd4a:kjk\corp\smith.res
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[ QTATE OF MATTYLAND
Slale Department of Assessiments and Taxation o
' Gene L. Buiner, Diteclor
UCUMERT COevE BUSINESS COVE ____ ‘ COUNTY 2&.~
[762/§%P§Z£2: P.A. Religious Cluse Stock ___  Honstock
Marqging ' ) Surviving |
(Transferor) (Transferes)

- CO0E  AMOUN FEE REMITIED
‘ Name Changg

10 e ’ Expadited fee (New Hama)
P _ Crgan. & Capitalization
6. Rec. Fee (Arts. of Inc.)
10 Pec, Fee (Amendment)
6l Pec. Fee (Marger or

- Consolidation)
] s Rec, fee (Yransfer) hange of lame
€5 e Roc, Fee (Dissolution) ‘ ' __k::’(%hange of Principal Office
€5 e Fez. Fea (Nevival) - Changn of Resident Agent
1 Foredgn Qualification Change of Resident Agent
U (ert, of Qual. or Feg, . - Address
fy B Forelan Hare Pegislration . Pestgnation of Pes frgant Agent
3 .00 /. Certified Copy _/ ~____ Uesiynation of -Resident Agont.
‘5 _ Fenalty and Resident Agent's Address
4 A Fcr. Supplemental Cert. e Other Change o
MR Forelagn Pesolution

13 Certificate of Conveyance
16 — Certificate of Merger/Transfer
o Code_ﬁﬁé :
ia o Sfrecial Fee
£ Fer, Limited Partnership i
83 - Cert. Limited Partnership : ATTENTION: ;
84 Amendment to Limited Partnership (i:§;¢7u2547;7//Cf;;vﬂn;;D
-85 Termination of Limited Partnership 2 .
21 ———w. Recordation Tax :
i e State Transfer Tax
23 e Local Transfer Tax
n — . . Corp, Gouod Standing
NA - A Fore1gn Corp, Registration MAIL 10 ADDRESS:
87 Limited Part. Good Standing
1 Financial
600 e Personal
Property Reports and ,
late filing penalties
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91 Amend/Cancellation, For. Limited Part.
C — Other '
Other
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LIBER

CHANGE OF RESIDENT AGENTS ADDRESS AND PRINCIPAL OFFICE

aF
Se LEE SMITHy JRey INCo

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

48 w116

OF MARYLAND SEPTEMBER 11, 1989 AT 9:42 0'CLOCK Ae M. AS IN CONFORMITY
WITH LAW AND ORDERED RECORDED.
ORGANIZATION AND RI( ORDING SPECIAL y
CAPLIALIZATION LEE BAID: EEE PAID: FEE PAID;
s s 1000 s
D0198936

TO THE CLERK OF THE COURT OF

IT IS HEREBY CERTIFIED.

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

RETURN TO2
REESE AND CARNEY

ATTN? CONNIE L ENNIS
10715 CHARTER DRIVE
COLUMBIA MD 21044
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ARTICLES OF AMENDMENT AND RESTATEMENT

STV r
"ih}J'G‘éEAF INDEPENDENT LIVING ASSOCIATION, INC.

DEAF INDEPENDENT LIVING ASSOCIATION, INC., a Maryland
corporation, having its current principal office in Wicomico
County, Maryland (hereinafter called the "Corporation"), hereby
certifies to the State Department of Assessments and Taxation of
Matyland that: '

FIRST: The Corporation desires to amend and restate
its Charter as currently in effect as hereinafter provided. Thg
provisions set forth in these Articles of Aﬁendment and
Restatement are all the provisionsvof the Charter of the
quporation as currently in effect.

SECOND: The Charter of the Corporation is hereby
~amended by striking in their entirety Articles First through
Eighth,_inclusive, and by substituting in lieu thereof the
following: |

| FIRST: That the name of the corporation
(hereinafter called '"Corporation') is: DEAF INDEPENDENT
LIVING ASSOCIATION, INC. ' s <

@ u)

SECOND: The purposes for which the Corporatnon

A o

. . i - _,‘
are formed are as follows: o = Q
L)

(1) To provide a communlty based : 1n¢eé§hd€§t
living program for clients with a prlmary dlagnoégéaoﬁj
"deafness, who are in need.of assistance in the dé@elopment

of life skills, vocational skills, and community awareness

STATE DEPARTMEET OF ASS'ICSI'T"III‘S ; : TIT0

AND TAZATICY
ATPROVED FOR BAYHIND

72/58_ s idse.  IR518037

i 0 s e

152




W
fosk
&

s A48 melldS o

(2) To provide a low-rent alternate living
program where tenants live semi-independently with the aim
of developing client autonomy.

(3) To facilitate the availability of
psyéhotherapeutic and social services to the deaf
population, as needed.

(4) To foster and support religious,

.charitable, and educational purposes within the meaning of

Section 501(c)(3) of the Internal Revenue Code of 1986 (or
any correspondihg provision of such future United States
Internal Revenue Codes as may from time to time be enacted).
(5) In order to carry out the general
purposes heretofore set out; and limited to these purposes;
the Corporation shall have the following powers and
purposes: |
(a) To take and hold, by bequest,
devise, gift, purchase or lease, either absolutely or
in trust for such objects and purposes of any of thenm,
any property real, personal or mixed, without
limitation as to amount or value, except such
limitations, if any, as may be imposed by law.
(b) To sell, convey, dispose of any
such property and to invest and reinvest the brincipal
thereof, and to deal with and expend the income

therefrom for any of the before-mentioned purposes,

|L_!
Pk

)
E 2 Y
w
)
ke

| . ,
R



I s A8 e 119 DR o
without limitation, except such limitations, if any, as
may be contained in the instrument under which such : |

property is received.

N
14 "y

(c) To receive any property, real,
personal or mixed, invtrust, underithe terms of any
Will, Deed of Trust, or other trust instrument for the
foregoing purposes or any of them (but for no other
purposes), and in administering the same to carry out
the directions and exercise the powers contained in the .
trust instrument under which the ﬁroperty is received,
including the expendituré of the principal; as well as

"~ the income, for one or more of sﬁch purposeé,

(d) To receive, take title to, hold,
and use the proceedsrand income of stocks; bonds
obligations or other securities of any corporation or

corporations, domestic or foreign, but only for the

foregoing purposes, or some of them.
(e) vIn general/ to exercise any, all
and every power which a corporation organized under
- Title V, Subsection II (Non-Stock Corporation),
Corporations and Associationé Articles of the Annotated
Code of Maryland can be authorized to exercise, but not
any power which would be in conflict with

Section 501(c)(3) of the Ihternal Revenue Codé of 1986.
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(£) No part of the net earnings of the

Corporation shall inure to the benefit of or be

distributable to members, associate members, officers,

or other private persdns, except that the 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 this Article. 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, and the
Corporation shall not engage in activities which
characterize it as an "action" organization as defined
in Treas. Reg. 1.501(c)(3)-1(c)(3). Notwithstanding

any 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 501(c)(3) of the
Internal Revenue Code of 1986 (or the corresponding
provision of any future United States Internal Revenue

Law), or (b) by a corporation, contributions to which

e
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are deductible under Section 170(c)(2) of the Internal
Revenue Code of 1986 (of the corresponding provision of
any future Uﬁited States Internal Revenue Law).

{g) Upon the dissolution of the
Corporation, the Board of Directors shall,.after paying
or making provisions for the purpose of the Corporétion’
in such manner, or to such ofganization or

organizations organized and operated exclusively for

the charitable and educational, religious or sciehtific,‘

purposes as shall at the time-qualify'as an exempt
organization or organizations under Section 501(c)(3)
of the Internal Revenue Code of 1986 (or the
corresponding provision of any future United States
Internal Revenue Law), as the Board of Directors shall
determiné. Any of such assets not so disposed of shall
be disposed of by a court of the county in which the
principal office of the Corporation is then- located,
exclusively for such purposes or to such organization
or organizations, as said court shall determine, which
are organized and operate éxclusively for such
 purposes.

THIRD: The post office address of the principal
office of the Corporation in this State is:

106 Plaza West ‘ -

Suite 402
Salisbury, Maryland 21801.

ST
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FOURTH: The Resident Agent of the Corporation is

\

RESAGENT, INC., Suite 1400, 7 St. Paul Street,
Baltimore, Maryland 21202. Said Resident Agent is a
Maryland Corporation.

FIFTH: The Corporation is not authorized to issue
capital stock.

SIXTH: The Corporation shall have twenty-four
(24) directors, provided, however, that the number of
directors may be increased or decreased in accordance
with the Bylaws of the Corporation but shall not be
less than twelve (12) nor more than twenty-six (26).

SEVENTH: The duration of the Corporation shall be
perpetual.

EIGHTH: No director or officer of the Corporation
shall be personally liable to the Corporation or its
members for mohey damages, other than (a) to the extent
that it is proved‘that the person actually received an
improper benefit or profit.in money, property, or in
services, for the amount of the benefit or profit in
money; property, or services actually received, or'(b)
to the extent that a judgment or other final
adjudication adverse to the person is entered in a
proceeding based on a finding in the proceeding that
the pefson's action, or failure to act, was the result
of active and deliberate dishonesty and was material to

the cause of action adjudicated in the proceeding.
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NINTH: Except as the BylawsAof the Corporation

T

may otherwise provide, no indemnification shall be

provided for aanofficer or director or for ahy

employee or agent df the‘Corpdration.or of any

predecessor of the Corporation or any other entity.

‘gglgg: The foregoing Amendment and Restatement of the

Charter of the Corporation was advised by the Board of Directors
and approved by the members of the Corpqration in the manner and
bf the vote required by law and its Charter.

IN WITNESS WHEREOF, Deaf Independent Living Association,

Inc. has caused these presents to be signed in its name and on

its behalf by its President and attested by its Secretary on this

'{ig*éday of 2t 8 ., 1989, and its President acknowledges

that these Articles of Amendment and Restatement are the act and

deed of Deaf Independent LiVing Association, Inc., and, under the

penalties of perjury, that the matters and facts set forth herein

’ with réspect to authorization and approval are true in all

material respects to the best of his knowledge, information, and B

belief.

ATTEST:

| B;: (/\)v\qﬂ _ R

William K. Sherman, President
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§{ STATE OF MARYLAND .
| . Y
i : State D partment of Assessments and Taxation
i ‘ Gene L. Burner, Director
DOCUMENT CODE BUSINESS CODE o COUNTY _ 2&
o D147 | P.A. ___Religlous __ Close ___ Stock __ Nonstock
Merging Surviving , \)
(Transferor) (Transferee) . ‘ '
‘i
CODE  AMOUNT FEE _REMITTED
Name_Change
10 Expedited Fee (New Name)
20 Organ, & Capitalization
61 ...  Rec, Fee (Arts. of Inc.,)
62 20 Rec, Fee (Amendment)
63. . ___ Rec., Fee (Merger or N
: Consolidation)
64 e Rec, Fee (Transfer) . - Change of Name
65 i Rec. Fee (Dissolution) U Change of Principal Office
66 e Rec. Fee (Revival) Change of Resident Agent
52 e Foreign Qualification Change of Resident Agent
: 50 — Cert.. of Qual. or Reg. Address
; 51 Foreign Name Registration Resignation of Resident Agent
13 —_ Certified Copy Designation of Resident Agent
56 : Penalty and Resident Agent's Address
54 For. Supplemental Cert, Other Change .
53 Foreign Resolution : ‘)
73 e Certificate of Conveyance L
76  ___ Certificate of Merger/Transfer
: P Code_
75 o Special Fee
80 ‘ For. Limited Partnership
83 Cert. Limited Partnership ATTENTION: _
84 . Amendment to Limited Partnership ﬁ /) .
85 — ___ Termination of Limited Partnership A o p 3o
21 _ Recordation Tax
22 o State Transfer Tax -
23 N Local Transfer Tax
3 R . Corp. Good Standing ) . i
NA o Foreign Corp. Registration MAIL TO ADDRESS;:_ ‘
87 ____ __ Limited Part. Good Standing / 'Y %
AT Financial 7 I7. Sk u,{f/,bee,
600 e ~ Personal
Property Reports and ALLTL N
late filing penalties
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‘ ' THE ARTICLES OF AMENDMENT AND RESTATEMENT 4
i ' oF ,
| 'DEAF INDEPENDENT LIVING ASSOCIATIONy INCe

APPROVED AND RECEIVED FOR RECORD BY- THE STATE DEPARTMENT OF ASSESSMENTS AND TAX ATION
OF MARYLAND SEPTEMBER Ty 1989 AT 10235 0'CLOCK Ae M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED,

ORGANIZATION AND . RECORDING SPECIAL
CAPHALEZATION FEL PALD, HEE PARD: FEE PAID:
s 5 20.00 _ 5
D1441567

TO THE CLERK OF THE COURT OF WICOMICO COUNTY
IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS

BEEN RECEIVED. APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLANb.

RETURN TO:

Ae ROBINSCN o
T STe PAUL STREETe STEe 1400 ’
BALTIMORE MD 21202 '

: pled 'm ﬂebo‘d M/Z‘Yand recorded in tha
feonids . s Vacennco Lounty, Ma !r%g i Liber M.S

No. ;7 Folios LL L=kl
T aahlsd Lowstns Clerk 0533031146

A 306020

"RECORDED IN THE RECORDS OF THE

TIFO 1915
STATE DEPARTMENT OF ASSESSMENTS
! ,
"b OF n mw' ||$‘ _ AND TAXATION OF MARYLAND IN LIBER, FOLIO.
"'I/////lll” ’
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| TILGHMAN RETIREMENT GORF. o V

/Q (’04] 63 Articles of Incorporation I %’{(Q 2%

)o$ J

fRs This is to certify that I, the s scriber, A
Paul D. W11ber, 115 Broad Street,.P. O. Box 910, Salisbury, s
Maryland 21801, being at least 21 years of age, do, under
and by virtue of the General Laws of Maryland authorizing

; the formation of corporations, intend to form a corporation
g by the execution and filing of these Articles.

s

SECOND: The name of this Corporation is:
Tilghman Retirement Corp.

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

(a) To construct and maintain real estate, in-
cluding, but not limited to, houses, apartments, condomin-
iums and duplexes.

(b) To buy, sell, own, lease, mortgage, rent or
otherwise deal in any real or personal property, wheresoever
situate.

. {c) To undertake, guarantee, assume and pay the
indebtedness and liabilities, whether related in ownership
and interest or otherwise.

(d) To purchase or to otherwise acquire, hold and
re-issue shares of its capital stock of any class in accor-
dance with Section 2-310 of the Corporations and Associa-
tions Article of the Annotated Code of Maryland.

(e) To purchase, acquire or otherwise deal in
stock, bonds,or securities of any nature, of any corpor-
ation, domestic or foreign, and whether its powers and pur-
poses are similar or dissimilar to those contained herein.

e v A AR i o

(£f) And generally to carry on any other lawful
trade or business and to do every act or thing not incon-
sistent with law, which may seem to the Corporation's
stockholders calculated at any time and from time to time,
directly or indirectly, to effectuate the aforesaid,
business and objects, or any of them, or to enhance the
value of the Corporation's property and rights.

FOURTH: The post office address of the place at which
the principal office of the Corporation in this State will

eV 8 &3S bl
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be located is: 320 North Division Street, Salisbury, Mary-
land 21801. 'The resident agent of the Corporation shall be
Paul D. Wilber and his post office address is 115 Broad
Street, P. O. Box 910, Salisbury, Maryland 21801, and such
resident agent is a citizen of the State of Maryland, and
actually resides therein.

FIFTH: The total number of shares of stock which the
Corporation has the authority to issue is 1,000 shares, all
having a par value -of $1.00 per share, all of one class, and
all designated common stock. The aggregate authorized cap-
ital stock of the corporation is $1,000.00.

SIXTH: The number of Directors of the Corporation shall
be initially set at four (4), which number may be increased
. or decreased pursuant to the By-Laws of the Corporation. The
_ names of the initial Directors who shall act until the or-
ganizational meeting and the first issuance of shares of
stock has been completed, are:

C. Douglas Sergeant, Jr;
Charles Douglas Sergeant,

Salisbury, Md.
111 Ithaca, N.Y.

SEVENTH: The following provisions are hereby adopted
for the purpose of defining, limiting and regulating the
powers of the Corporation and shareholders:

1. The stockholders may from time to time and at
any time before the issuance of shares of stock, classify or
reclassify unissued shares by fixing or altering in any one
or more aspects the preferences, rights, voting powers,
restrictions and qualifications, of the dividends on, the
time and prices of redemption of, and the conversion rights
of such shares.

2. No contract or transaction of any nature
between this Corporation and any individual, firm, or other
corporation, shall be void or voidable solely by reason of
the fact that any stockholder or stockholders of this Cor-
poration authorizing such contract or other transaction has
a conflicting interest therein, directly or indirectly,
whether as an actual party thereto, or as an officer or
stockholder of such other corporation or of any nature
whatsoever, provided such interest shall be disclosed to the
stockholders of this Corporation before such contract or
other transaction is authorized. No stockholders' vote and
authorization of such contract or other transaction shall be
invalidated in any way, whether for purposes of determining
a quorum or for authorization in the particular action, by
reason of such conflicting interest.

EIGHTH:

The duration of the Corporation shall be per=i77=
petual. ‘ ‘
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NINTH: The above granted powers to the Corporation and
to the stockholders are in furtherance, and not in limita-
tion of, the general powers conferred by law upon the Cor-
poration and its stockholders and directors.

IN WITNESS WHEREOF, I have signed these Articles of
Incorporation this ISt  day of Sepkmbec. 1989.

WITNESS:

— Y ardba. &.’)77(2@:‘779 A 7/ B (SEAL)

Paul D. Wilber

STATE OF MARYLAND, COUNTY OF WICOMICO, TO WIT:

I HEREBY CERTIFY, that on this [SJF day of
Semteriber , 1989, before me, the Subscriber, a Notary
Public’'in and for the State and County aforesaid, personally
appeared PAUL D. WILBER, and acknowledged the foregoing
Articles of Incorporation to be his act and deed.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my Notarial Seal the day and year last above
written.

o O NV inite,

. Notary PUbllc/““,nnuu."
‘\ \ no..l./.!. /I¢ ,
July

My Commission Expires: 1990 §‘§f n?%%
§ 4§ Nomag, -...02‘-,:
EPPR e o3
.'-,_"o\ PUBL lc ,.°' $
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State Department of Assessments and Taxation
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Gene L. Burner, Director
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ARTICLES OF INCORPORATION
ar
TILGHMAN RETIREMENT CORP.

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

"WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RE(‘()RDI.\G SPECIAL

CAPITALIZATION FEE PAID: FLE PAID: . FEE PAID:

'3 a 20 .00 « 20.00 €
028462837

TO THE CLERK OF THE COURT OF WICOMICO COUNTY

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

RETURN TO2
PAUL WILBER
Pe Ue BOX 910

SALISBURY MD 21801
Wu&wed for Rcccrd[,@dgm and recorded in tlsmg
Regprds of Vicamico Ceunty, Maryland in Liber M
!-ohgs ,/5‘\76 e D2

P 051C3030939
T ant ot Lowene Clerk .

A 305849

RECORDED IN THE RECORDS OF THE

AT AT T TR aq
STATE DEPARTMENT OF ASSESSMINTS™ sl 2124

. \
'*«?;. OF aary\® ||‘ AND TAXATION OF MARYLAND IN LIBER, FOLIO.
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IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS




JOHN C. RENDER
ATTORNEY AT LAW
P. O. BOX 107
SALISBURY, MD
218010307
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ARTICLES OF INCORPORATION ™

304164

1€
~ministers of the Gospel of Jesus Christ. iy 664

KNOW ALL MEN BY THESE 'PI‘?ESENTS‘: Th'at the religious
society or congregation known as PITTSVILLE FULL GOSPEL CHURCH,
now ,worshipping in-a building located at Main and Church
Streets, Pittsville, Maryland 21850, is desirous of beéoming a
religious corporation or body politic under the La&; ofbthe
State of Maryland, as provided by the Annotated Code of
Maryland, Corpofations and Associations, Section 5—301, et seq.

WHEREAS, in pursuance cf the notice given by Elmo Peek,
Pastor in Charge of the séid congregation, given from. the
pulpit of said Church on two successive Sundays, the members of
said Church over 18 years of age, did assemble at the said
Church on the 23rd day of July, 1989, at the hour of 7:30 p.m.
and did adopt'the follo&ing plan of incorporation.

FIRST: The name of the religious'corporation and the
Church is: ‘ ‘

PITTSVILLE FULL GOSPEL CHURCH

SECOND: The principal office address of the corporation ,
is: v :
Rt. 2, Box 192
Foskey Lane
Delmar, Maryland 21875
THIRD: The purpose for which the religious corporationris

formed  is to operate exclusively as a non-profit, religious
corporation, which qualifies as an exempt organization.

To issue licenses and ﬁ%%érEBrs cards, and to ordain




JOHN C. RENDER
ATTORNEY AT LAW
P. O. BOX 307
SALISBURY, MD
21801.0307

(301) 749-0333

e 48 medd? | -

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, excepﬁ that the
corporatién shall be authorized and empowered to pay reasonable
compensation for services rendered and to make payments and
distributions in furtherance of the purpose set forth herein.
No substantial part of the activities of the Corporation shall
be carrying on propaganda, otherwise attempting to influence
legislature and the corporation shall not participate in or
intervene in any political campaign on behalf of any candidate
for public office. Notwithstanding any other provision of this
certificate. of incorporation, 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
501(c)(3) of the Internal Revenue Code of 1954 (or the
corresponding provisions of any future United States Internal
Revenue Law) or (b) by a corporation, contributions to which
are deductible under Section 170(c)(2) of thé InternaliRevenue
Code of 1954 (or the corresponding provisions of any future
United States Intérnal Roevanne Law).

The corporation shall have the authority to exercise all
of ﬁhe power conferred upon religious corporations under the
laws of the State of Maryland. |

FOURTH: Paul E. KXlaverweiden, 170 Shamrock Drive,
Salisbury, Maryland 21801; James T. Klaverweiden, Rt. 3 Box
192, Foskey Lane, Delmar, Maryland 21875; Elmo Peek, Rt. 4 Box

‘668, Johnson Road, Salisbury, Maryland 21801; Charles I. Lewis,
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201 WwW. Main Street, Fruitland, Maryland 21826ﬁ were duly
elected to act as Trustees in the name of and on behalf of the
(7“’ s Church and shall serve until the successors are elected and
qualify. |

FIFTH: The Trustees of the Church shall be elected at the
annual meeting to be held on the first Sunday of January in
each year by majority vote of the members present over eighteen
years of age. The Pastor of the Church shall give notice of
said election by public announcement in the church on the last
two consecutive Sundays immédiately prior to the day of said
election.

The Trusiees shall act on behalf of the members and
congregation of said Church and manage the estate, property,

interest and inheritance of the same. They shall attend to all

legal matters pertaining to the Church. They shall sign all
papers concerning loans; money bofrowed; renting, buying and
selling property; and the disposal of the proceeds as they are
~ordered by the local Church board; They shall also hold in
trust for the Pittsville Full Gospel Church all property
committed te them. They shall be empowered to execute one or
more mortgages on the property of said Church:.as security for
its financial obligations, having secured the consent of the

local Church board.

JOHN C. RENDER

ATTORNEY AT LAW SIXTH: Any person being a member of the Church and over

P. O. BOX 307 . :
SALISBURY, MD eighteen years of age is eligible to vote at any Church
218010307 ’
(301 0338 election and to be elected to an office of the Church.
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JOHN C. RENDER
ATTORNEY AT LAW
P. O. BOX 307
SALISBURY, MD
21801.0307

(301) 749-0333
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SEVENTH: The resident agent of the Church is Elmo Peetb////

Rt. 4, Box 668, Johnson Road, Salisbury, Maryland 21801.
IN TESTIMONY WHEREQOF, we have hereunto set our names and
affixed our seals, this </ day of /4)6 41/3’77 1989.

WITNESS: |
/ - / / ol é/ / /U(,/ 6 //déLuﬁéu{_/Ld_SEAL)
Paul E. Klaverweiden ‘

//c/ o '/{-;,;«.04_7 /Lg(ew

e , James T. Klaverweiden
il . )
////// - & Sl ‘74// (SEAL)

Elmd Peek

/7///, ~7 1D g I )/MW (SEAL)

ﬁﬁarles T, Lewis

STATE OF MARYLAND, WICOMICO COUNTY, TO WIT:
A ‘ / ]
I HEREBY CERTIFY, that on this ‘;‘\-’)[ O/( day of (CL{J;C( U(

1989 before me, the subscriber, a Notary Public in and for the
State and County aforesaid, personally appeared, PAUL R.
KLAVERWEIDEN, JAMES T. KLAVERWEIDEN, ELMO PEEK, AND CHARLES I.
LEWIS, and each acknowledged the aforegoing Articles of
Incorporation to be the plan adopted by the congregation of the
Pittsville Full Gospel Church at the meeting held on the 23rd
day.of July, 1989, in accordance with the notice as set forth

and- at the place therein designated and that the said partiqs

AS WITNESS my hand and Notartiy/Seal
v

rolve (;) 5 {ft;;.?Q“
2: Q

‘Notary Public ;
My Commission Expires: 1
July 1, 1990
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ARTICLES OF INCORPORATION
CF
PITTSVILLE FULL GUSPEL CHURCH

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

OF MARYLAND AUGUST 31y 1989 ar 9:09 0'CLOCK A M. AS IN CONFORMITY
WITH LAW AND ORDERED RECORDED.
ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FFE PAID: FEE PAID: FEE PAID:
N 2000 s 20600 &
D2858033
TO THE CLERK OF THE COURT OF : WICOMICO COUNTY

IT 1S HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS

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

RETURN TO:

JOHN Ce RENDERy ESQUIRE

Pe Oe BOX 307y OLD SYNAGOGUE BLDG
300 We MAIN STREET

SALISBURY : MD 21801 0307

Feceived for Rocord L&e&;/ and recorded in tha

Reco
", S Feee, Y Spap in L 158, 047€3030231
|l

Wikl Sron. D 305390

ASSESSA;, ’e,,

RECORDED IN THE RECORDS OF THE

STATE DEPARTMENT OF ASSESSMENTS 216 Q782

0 QO
X, © OF MAR\\"&‘II“‘ AND TAXATION OF MARYLAND IN LIBER, FOLIO.
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SILOAM SUPER SPEEDWAY R/C CLUB, INC.

© : C:I.\ ARTICLES OF INCORPORATION
{ £ @ % First
¢t 8 Y .
=3 s B We, the subscribers, Jeff Bush, whose residence and post office address
\E B o N |f is 613 Bowman Drive, Salisbury, Maryland 21801; Ray Carlson, whose residence
I C“i O and post office address is Box 952 Pintail Drive, Parsonsburg, Maryland 21849;
: i E*-_‘fi P 'f:; and Alfred H. Beattie, whose residence and post office address is 1121 River-
i (S @ side Drive, Salisbury, Maryland 21801; each being of full age, do, by virtue
e E—?»@;1 B o of the laws of the state of Maryland authorizing formation of a corporation,
; = ff. Q. associate ourselves with intention of forming a corporation.
{ £4 '
{ £3 ) \
! = % > Second
H 23 qh @D
f < \ u; - The name of the Corporation is:
¢ = " .
2] o < "SILOAM SUPER SPEEDWAY R/C CLUB, INC."
- Third
N
=3 The purposes for which the corporation is formed are as follows:
-l .
o a) To promote and further the general interest of all persons engaged
= in the hobby/sport of scale model radio controlled auto racing;

{ . b) Said corporation is organized exclusively for charitable, religious,

; educational, and scientific. purposes, including, for such purposes,
4 the making of distributions to organizations that qualify as exempt
organizations under section 501(c)(3) of the Internal Revenue Code

of 1954 (or the corresponding provision of any future United States
Internal Revenue Law).

Fourth

The corporation shall have the following powers:

g A AR AN T AT

a) To purchase, lease, hold, sell, develop, convey or otherwise acquire or
dispose of real and personal property necessary for the carrying out of
the purposes of the corporation; and to equip and maintain housing or
other appropriate buildings for the purposes of this organization upon
and under such terms as may from time to time be determined by the
Board of Directors.

b) To buy, own, manage, operate, lease, mortgage, pledge, auction, sell
and in any other lawful way hold and dispose of land, real estate, goods

: wears, merchandise, and other personal property of all kinds, or any

: interest of the same which may directly or indirectly to facilitate or

P

8 effectuate the objects of the corporation.

1 - ¢) To do all and everything necessary, suitable, or proper for the fur-
OALE E. WAT therance, attainment, or accomplishment of any of the aforegoing objects
ATTORNEY AT LAW and purposes, acting as a non-profit organization, either alone or in
POST OFFICE 80X 928 association with other corporations, firms, clubs, or individuals, and to
"‘(‘3‘:;‘,";;:2‘:‘" those ends, the corporation shall have all powers conferred or authorized

4 ERET 177E
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DALE E. WATSON
ATTORNEY AT LAW
POST OFFICE BOX 928
SALISBURY, MD 21801
{301) 5484634

o 48 med38

Lo v ol .,

by laws of the State of Maryland, now or hereafter in effect, that may
be necessary, suitable or proper thereunto.

Fifth

The post office address of the principal place of business of the corporation
is c/o Keith Brown, Siloam Road, Salisbury, Maryland 21801. The name and-—
office address of the resident agent of the corporation in Maryland is Keith

Brown, Siloam Road, Salisbury, Maryland 21801. Said resident agent is a citiﬂ

of Maryland and actually resides therein.
The Corporation shall not be authorized to issue capital stock.
Seventh

The number of Directors of the Corporation shall not be less than three
(3) or greater than twelve (12), which number may be increased or decreased
by the by-laws of the corporation, and the names of the directors who shall

.act until the first annual meeting or until its successors are duly chosen and

qualified are Jeff Bush, Ray Carlson and Alfred H. Beattie.
Eighth

The Corporation shall consist of such persons as shall, in accordance with
the terms and provisions of the by-laws enacted pursuant to law, be entitled to
membership, and the rights, privileges and obligations of such members shall be
determined by said by-laws and by the Board of Directors of the Corporation
acting by virtue of said by-laws; and the by-laws of said corporation shall pro-
vide for such provisions for the management of said corporation that are not
provided herein and as stated in the corporation laws of the State of Maryland.

Ninth

No part of the net earnings of the corporation shall inure to the benefit of,
or be distributable to its members, directors, officers, or other private persons,
except that the corporation shall be authorized and empowered to pay. 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 any other provision of these articles, the corporation shall not
carry on any other activities not permitted to be carried on (a) by a corpor-
ation exempt from Federal Income Tax under § 501(c)(3) of the Internal Revenue
Code of 13954 (or the corresponding provision of any future United States Inter-
nal Revenue Law) or (b) by a corporation, contributions to which are deductible
under § 170(c)(2) of the Internal Revenue Code of 1954 (or the corresponding
provision of any future United States Internal Revenue Law).

Tenth

Upon the dissolution of the corporation, the Board of Directors shall, after
paying or making provisions for the payment of all of the liabilities of the cor-
poration, dispose of all of the assets of the corporation exclusively for the pur-
poses of the corporation in such manner, or to such organization or organiza-
tions organized and operated exclusively for charitable, educational, religious,

ta)
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DALE E. WATSON
ATTORNEY AT LAW
POST OFFICE BOX 928
SAUSAURY, MO 21801
(301) 5464804
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or scientific purposes as shall at the time qualify as an exempt organization or
organizations under § 501(c)(3) of the Internal Revenue Law), as the Board

of Directors shall determine. Any such assets not so disposed of shall be
disposed of by the Circuit Court of Maryland of the county in which the princi-
pal office of the corporation is then located, exclusively for such purposes or to
such organization or organizations, as said Court shall determine, which are

organized and operated exclusively for such purposes.
Eleventh

The duration of the corporation shall be prepetual.

IN WITNESS WHE% we have signed these Articles of Incorporation,
this /53,. day of , 1989,

WITNESS

e .'(SEAL)

"I'" HEREBY CERTIFY, That on this /17’ day of
a Notary Public in and for the Stafe and Couﬁty aforesaid,

"ime the Subscriber,
: persnnally appeared Jeff Bush, Ray Carlson, and Alfred H. Beattie, and
severally acknowledged the aforegoing Articles of Incorporation to be their act..

WITNESS my hand and Notarial Seal the day and year first above written.

7

Nota Public

My Commission Expires: 7’ /- S0
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TO THE CLERK OF THE COURT OF WICLMICS COUNTY
IT IS HEREBY CERTIFIED. THAT THE WITHIN INSTRUMENT, TOGETHER ‘WITH ALL INDORSEMENTS THEREON, HAS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND,
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ARTICLES OF INCORPORATION
OF
HIGH BANKS LANDING, INC.

A CLOSE CORPORATION

THIS IS TO CERTIFY:

FIRST: That the subscriber, Diane L. Bunney, being
at least eighteen (18) years of age, by virtue of the
General Laws of the State of Maryland authorizing the
formation of close corporations, do hereby act with the
intention of forming a close corportion by the execution and
filing of these articles.

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

HIGH BANKS LANDING, INC.

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

(a) To purchase, mortgage and develop real estate.

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

(c) To have and exercise any and all of the power

and authority conferred upon the Corporation by
Maryland Law except those (if any) limited, restricted
or denied by the provisions of these Articles, or the
By-Laws of the Corporation, or any agreement among its
stockholders authorized by the provisions of Maryland
law relating to close corporation.

FOURTH: The post office address of the principal
office of the Corporation in this State is 1704 Camden
Avenue, Salisbury, Maryland 21801. The resident agent of V//
the Corporation is Diane L. Bunney, whose post office
address is 1704 Camdje \ ¢ é' bury, Maryland. Said
resident agent is a c?é@égg %;Jﬁﬂ g@t:ate of Maryland and
actually resides therein. L =

| g e A

FIFTH: The total number of shares of stock which™ th¥

Corporation has authority to issue is Ten Thousand (10,000)
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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 initially have one (1)
director, Diane L. Bunney, who shall serve until the
organizational meeting, at which time the Board of Directors
shall cease to exist and thereafter there shall be no Board
of Directors and the Corporation shall proceed under Section
4-303 of the Corporations and Assocciations Articles of the
Annotated Code of Maryland.

WITNESS my signature to these Articles of Incorporation
on this ggfﬂ day of August, 1989.

TEST:

(ﬁgmu CwUu/)w

STATE OF MARYLAND, COUNTY OF WICOMICO:

THIS IS TO CERTIFY, that on this 3”%day of
LLﬁicgi . 1989, before me, the undersigned,

"personall% appeared Diane L. Bunney and acknowledged the
aforegoing Articles of Incorporation to be her act.

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

i) Qelbins (s
My Commission expires: ‘ Notary Public )
July 1, 1990 ' Y
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54 For. Supp]emental Cert. Ch.nq. of Re‘idgnt Agent
53 Foreign Resolution Address
73 Certificate of Conveyance ' ‘
Resignation of Resident Agent
76 Certificate of Merger/Transfer
7% Special Pee Code
80 For. Limited Partnership
83 Cert. Limited Partnership.
84 Amendment to Limited ATTENTION:
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A Maryland Close Corporation,
Organized Pursuant to Title Four of the
Corporations and Associations Article of the
Annotated Code of Maryland

*  PALISHA, INC,

ARTICLES OF INCORPORATION

FIRST: I, Andrew Hepburn, whose post office address is
201 East William Street, Salisbury, Maryland 21801, being at
least eighteen (18) years of age, hereby form a borporation
under and by virtue of the General Laws of the State of
Maryland. i

SECOND: The name of tﬁeSCorporation (which is hereafter
called the "Corporation") is Palisha, Inc..

THIRD: The Corporation shall be a close corporation as

~authorized by Title Four of the Corporations and Associations

Article of the Annotated Code of Maryland, as amended.
FOURTH: The purposes for which the Corporation is formed
are: .

(1) To conduct searches and excavations for relics,
archaeological remains, treasure trove, minerals, and things
of value of whatever kind, and to make disposition of same.

(2) To purchase, receive by way of gift, subscribe
for, invest in, and in all other ways acquire import, lease,
possess, maintain, handle on consignment, own, hold for
investment or otherwisé, use, enjoy, exercise, ‘operate,
manage, conduct, perform, make, borrow, guarantee, contract in
respect of, trade and deal in, sell, exchange, let, lend,
export, mortgage, pledge, deed in trust, hypothecate,
encumber, transfer, assign and in all other ways dispose of,
design, develop, invent, improve, equip, repair, alter,
fabricate, assemble, build, construct, operate, manufacture,
plant, cultivate, produce, market, and in all other ways
(whether like or unlike any of the foregoing), deal in and
with property of every kind and character, real, personal, or
mixed, tangible or intangible, wherever situated and however
held, including, but not limited to, money, credits, choses in
action, securities, stocks, bonds, warrants, script,

certificates,'debentures, mortgages, notes, commercial paper, .

and other obligations and evidences of interest in or
indebtedness of any person, firm, or corporation, foreign or
domestic, or of any government or subdivision or -agency
thereof, documents of title, and accompanying rights, and
every other kind and character of personal property, real
property (improved or unimproved), and the products and avails
thereof, and every character of interest therein and
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appurtenance thereto, including, but not limited to, mineral,

oil, gas, and water rights, all or any part of any going
business and its incidents, franchises, subsidies, charters,"
concessions, grants, rights, powers, or privileges, granted or
conferred by any government or subdivision or agency thereof,
and any interest in or part of any of the foregoing, and to
exercise in individual owners-or holders thereof. '

(3 To hire and employ .agents, servants, and

£
e RN

employees, and to enter into agreements of employment and
collective bargaining agreements, and to act as agent, !
contractor, trustee, factor, or otherwise, either alone or in

company with others.

(4) To promote or aid in any manner, financially or
otherwise, any person, firm, association or corporation, and
to guarantee contracts and other obligationms.

(5) To let concessions to others to do any of the
things that this corporation is empowered to do, and to enter
into, make, perform, and carry out, contracts and arrangements
i of every kind and character with any person, firm,
associlation, or corporation, or any government or authority or
subdivision or agency thereof.

-(6) To carry on any business whatsoever that this
corporation may deem proper or convenient in connection with

4 any of the foregoing purposes or interests of this
‘ Qﬂ ! ‘ corporation, and to do all things specified in Section 2-103
o of the Corporations and Associations Article of the Annotated

i
DT e e LR ST e B o

Code of Maryland, and to have and to exercise all powers
conferred by the laws of the State of Maryland on corporations
formed under the laws pursuant to which and under which this
corporation is formed, as such laws are now in effect or may
at any time hereafter be amended, and to do any and all things
‘hereinabove set forth to the same extent and as fully as

natural persons might or could do, either alone or in
connection with other persons, firms, associations, or
corporations, and in any part of the world.

(7) To engage in any other lawful purpose and/or
business; and .

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

FIFTH: The post office address of the principal office
of the Corporation in this State is 201 East William Street,L////
Salisbury, Maryland 21801. The name and post office address :
of the Resident Agent is Andrew Hepburn, 201 East William
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Street, Salisbury, Maryland 21801. Said Resident Agent is an
individual actually residing in this State.

SIXTH: The total number of shares of capital stock which
the Corporation has authority to issue is 100 shares of common
stock, without par value. '

SEVENTH:
Directors.

The Corporation elects to have no Board of
Until the election to have no Board of Directors
becomes effective, there shall be one (1) director, whose name
is Andrew Hepburn, '

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

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

(3) With respect to any corporate representative
other than a present or former director or officer, the
Corporation may indemnify such corporate representative in
connection with a proceeding to the fullest extent permitted
with the
provided, however, that to the extent a corporate representa-

by and in accordance Indemnification Section;
tive other than a present or former director or officer
successfully defends on the merits or otherwise any proceeding
referred to in subsections (b) or (c) of the Indemnification
Section or any claim, issue or matter raised in such proceed-
ing, the shall not

representative other than a present or former director or

Corporation indemnify such corporate
officer under the Indemnification Section unless and until it
shall have been determined and authorized in the specific case
by (i) an affirmative vote at a duly constituted meeting of a
majority of the Board of Directors who were not parties to the
proceeding; or (ii) an affirmative vote, at a duly consti-
tuted meeting of a majority of all the votes cast by stock-
holders who were not parties to the proceeding, that indemni-
fication of such corporate representative other than a present
or former director or officer is proper in the circumstances.
'NINTH: The liability of the Corporation's directors and
officers to the Corporation or its members for money damages
shall be limited or restricted to the fullest extent permitted
by §2-405.2 of the Corporations and Associations Article of

the Annotated Code of Maryland, as amended from time to time.
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TENTH: As used in this ITEM TENTH, any word or words
defined in §2-418 of the Corporatlons and Associations Article

of the Annotated Code of Maryland as amended from time to
, time, shall have the same meaning as provided by said statute:
Lé : ' ' 1. The Corporation may, with the approval of its
k Board of Directors, indemnify and advance expenses to a

A e

\ng director or officer of the Corporation in connection with a
proceeding to the fullest extent permitted by and in
accordance with said §2-418 of the Corporations and
Associations Article,

2. With respect to an employee or agent other than

A sttt e o

a director or officer of the Corporation, the Corporation may,
as determined by its Board of Directors, indemnify and advance
expenses to such employee or agent in connection with a
proceeding to the same extent authorized herein for directors
and officers. :

IN WITNESS WHEREOF, I have signed these Articles of
Incorporation this 2 2L day of Quirpecit )
1989, 7

PR R O

ANDREW HEPBURN ‘

STATE OF MARYLAND, WICOMICO COUNTY, TO WIT:

I HEREBY CERTIFY that on this oZ¢#4day of ,
1989, before me, a Notary Public in and for the gtate and
County aforesaid, personally appeared ANDREW HEPBURN and
acknowledged the aforegoing Articles of Incorporation toqbe
his act and deed. ~

IN WITNESS WHEREOF, I have hereunto set my
Notarial Seal, the day and year first above written.

My Commission Expi
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‘ SECOND NATIONAL BANCORPORATION ARD TAZATION -

() ARTICLES OF INCORPORATION PROVED FOR RECORD |
- \ /p//‘i ot LSS

Py

. "FIRST: THE UNDERSIGNED, James J. wlnn, Jr., whose L
; address is 1100 Charles Center South, 36 South Charles Street, '
* Baltimore, Maryland 21201, being at least 18 years of age, as
incorporator, does hereby form a corporation under and by
virtue of the General Laws of the State of Maryland.

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

SECOND NATIONAL BANCORPORATION

THIRD: (a) The purposes for which and any of which
the Corporation is formed and the business and objects to be
carried on and promoted by it are:

(1) . To act as a thrift institution holding
company.

(2) To acquire by purchase, subscription or
otherwise, and to receive, hold, own, guarantee, sell,
assign, exchange, transfer, mortgage, pledge or
otherwise dispose of or deal in and with any and all
securities, as such term 1is hereinafter defined,
issued or created by any corporation, firm,
organization, association or other entity, public or
private, whether formed under the laws of the United
States of America or of any state, commonwealth,
dependency or possession thereof, or of any foreign
country or of any political subdivision or territory
thereof, or issued or created by the United States of
America or any state or commonwealth thereof or any
foreign country, or by any agency, subdivision,
territory, dependency, possession or municipality of
any of the foregoing, and as owner thereof to possess
and exercise all the rights, powers and privileges of
ownership, including the right to execute consents and
vote thereon, and to do any and all acts and things

necessary or advisable for the preservation,
protection, improvement and enhancement in value
thereof. _ -

(3) To engage in any one or more businesses,
transactions.-or;"dctivities, or to acquire all or any
tpqgtion-Loﬁ,;any entity engaged in any one or more
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businesses, transactions or activities, whether or not
related to the business described elsewhere in this
Article or to any other business at the time or
theretofore engaged in by the.Corporation, :

A(b) The foregoing enumerated purposes and objects
shall be in no way limited or restricted by reference to, or
inference from, the terms of any other clause of this or any

other Article of the charter of the Corporation, and each shall -

be regarded as independent; and they are intended to:- be and
shall be construed as powers as well as purposes and objects of
the Corporation and shall be in addition to and not in
limitation of the general powers of corporations under the
General Laws of the State of Maryland. )

(c) The term "securities" as used in this Article
shall mean any and all notes, stocks, treasury stocks, bonds,
debentures, evidences of indebtedness, certificates of interest
or participation in any profit-sharing agreement,
collateral-trust certificates, preorganization certificates or
subscriptions, transferable shares, investment contracts,
voting trust certificates, certificates of deposit for a
security, fractional undivided interests in oil, gas, or other

~mineral rights, or, in general, any interests or instruments
‘commonly known as "securities", or any and all certificates of

interest or participation in, temporary or interim certificates
for, receipts for, guaranties of, or warrants or rights to
subscribe to or purchase, any of the foregoing. .

FOURTH: The present address of the principal officev//

of the Corporation in this State is Route 50 and Phillip Morris
Drive, Salisbury, Maryland 21801. .

A FIFTH: The name and address of the resident agent of
the Corporation are Ronald G. Rayne, Esquire, 212 East Main

- Street, P.O. Box 949, Salisbury, Maryland 21801. Said resident

agent is a citizen of the State of Maryland who resides there.

SIXTH:' (a) The total number of shares of stock of
all classes which the Corporation has authority to issue is
50,000,000 shares of capital stock (par value $1.00 per share),
amounting in aggregate par value to $50,000,000. All of such
shares are initially classified as "Common Stock". The Board
of Directors may classify and reclassify any unissued shares of
capital stock by setting or changing in any one or more
respects the preferences, conversion or other rights, voting
powers, restrictions, 1limitations as to distributions and
dividends, qualifications or terms or conditions of redemption

.- of such shares of stock.

-2

00373§:110/18/89
13933-3

i
ted
3

1l
12}
fur

10

B A R




B S s B £ A

LiBER 48 fAOE154

(b) The following is a description of the
preferences, conversion and other rights, voting powers,
restrictions, 1limitations as to distributions and dividends,
qualifications and terms and conditions of redemption of the
Common Stock of the Corporation:

(1) Each share of Common Stock shall have one
vote, and, except as otherwise provided in respect of
any class of stock hereafter Cclassified or
reclassified, the exclusive voting power for all

purposes shall be vested in the holders of the Common
Stock.

(2) Subject to the provisions of 1law and any
preferences of any class of stock hereafter classified
or reclassified, distributions and dividends,
including dividends payable in shares of one class of
the Corporation's stock to the holders of shares of
another class of stock, may be paid on the Common
Stock of the Corporation at such time and in such
amounts as the Board of Directors may deem advisable.

(3) In the event of any liquidation, dissolution
or winding up of the Corporation, whether voluntary or
involuntary, the holders of the Common Stock shall be
entitled, after payment or provision for payment of
the debts and other liabilities of the Corporation and
the amount to which the holders of any class of stock
hereafter classified or reclassified having a
preference on distributions in the liquidation,
dissolution or winding up of the Corporation shall be
entitled, together with the holders of any other class
of stock hereafter <classified or reclassified not
having a preference on distributions in the
liquidation, dissolution or winding up of the
Corporation, to share ratably in the remaining net
assets of the Corporation.

(c) Subject to the foregoing, the power of the Board
of Directors to classify and reclascsify any of the shares of
capital stock shall include, without limitation, subject to the
provisions of the charter, authority to classify or reclassify
any unissued shares of such stock into a class or classes of
preferred stock, preference stock, special stock or other
stock, and to divide and classify shares of any class into one
or more series of such c¢lass, by determining, fixing, or
altering one or more of the following:

-3-
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(1) The distinctive designation of such class or
series and the number of shares to constitute such
class or series; provided that, wunless otherwise
prohibited by the terms of such or any other class or
series, the number of shares of any class or series
may be decreased by the Board of Directors in
connection with any classification or reclassification
VN of unissued shares and the number of shares of such
\ class or series may be 1increased by the Board of
YT Directors in connection with any such classification
i or reclassification, and any shares of any class or
R , series which have been redeemed, purchased, otherwise
,-acquired or converted into shares of Common Stock or

‘any other class or series shall become part of the
authorized capital stock and be subject to
classification and reclassification as provided 1in
this Paragraph.

e s T TR A B H TP M iy

(2) Whether or not and, if so, the rates,
amounts and times at which, and the conditions under
which, distributions and dividends shall be payable on
shares of such class or series, whether any such
distributions and dividends shall rank senior or
: junior to or on a parity with the distributions and
% dividends payable on any other class or series of
X ‘ stock, and the status of any such distributions and
’ dividends as cumulative, cumulative to a 1limited
extent or non-cumulative and as ©participating or
non-participating; provided, however, that the
Corporation's indebtedness to a stockholder incurred
by reason of a distribution shall be on a parity with
the Corporation's indebtedness to its general
unsecured creditors, except to the extent subordinated
by agreement,

STt

(3) Whether or not shares of such class or
series shall have voting rights, in addition to any
voting rights provided by law and, if so, the terms of
such voting rights.

(4) Whether or not shares of such class or
series shall have conversion or exchange privileges
and, if so, the terms and conditions thereof,
including provision for adjustment of the conversion
or exchange rate in such events or at such times as
the Board of Directors shall determine.

. {(5) Whether or not shares of such class or
series shall be subject to redemption and, if so, the {
terms and ¢onditions of such redemption, including the !
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date or dates before, upon or after which they shall
be redeemable and the amount per share payable in case
of redemption, which amount may vary under different
conditions and at different redemption dates; and
whether or not there shall be any sinking fund or
purchase account in respect thereof, and if so, the
terms thereof.

(6) The rights of the holders of shares of such
class or series upon the liquidation, dissolution or
winding up of the affairs of, or upon any distribution
of the assets of, the Corporation, which rights may
vary depending upon whether such liquidation,
dissolution or winding up is voluntary or involuntary
and, if voluntary, may vary at different dates, and
whether such rights shall rank senior or junior to or

on a parity with such rights of any other class or
series of stock.

(7) Whether or not there shall be any
limitations applicable, while shares of such class or
series are outstanding, upon the payment of dividends
or making of distributions on, or the acquisition of,
or the use of moneys for purchase or redemption of,
any stock of the Corporation, or upon any other action

of the Corporation, including action wunder this
Paragraph, and, 1if so, the terms and conditions
thereof.

(8) Any other preferences, rights, restrictions,
including restrictions on transferability, and
qualifications of shares of such class or series, not
inconsistent with law and the —charter of the
Corporation.

(d) For the purposes hereof and of any articles
supplementary to the charter providing for the classification
or reclassification of any shares of capital stock or of any
other charter document of the Corporation (unless otherwise
provided in any such articles or document), any class or series
of stock of the Corporation shall be deemed to rank:

(1) prior to another class or series either as
to distributions or dividends or upon liquidation, if
the holders of such class or series shall be entitled
to the receipt of distributions or dividends or of
amounts distributable upon liquidation, dissolution or
winding up, as the case may be, in preference or
priority to holders of such other class or series;
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(2) on a parity with another class or series
either as to distributions or dividends or upon
liquidation, whether or not the rates, payment dates
or redemption or 1liquidation price per share thereof
be different from those of such others, if the holders
of such class or series of stock shall be entitled to
receipt of distributions or dividends or of amounts
distributable upon liquidation, dissolution or winding
up, as the case may be, in proportion to their
respective rates or redemption or liquidation prices,
without preference or priority over the holders of
such .other class or series; and

e e o T SO S N 0 e AN et

(3) junior to another class or series either as
to distributions or dividends or upon liquidation, if
the rights of the holders of such class or series
shall be subject or subordinate to the rights of the
holders of such other class or series in respect of
the receipt of distributions or dividends or of

- amounts distributable upon liquidation, dissolution or
winding up, as the case may be.

e s BB AR v .,

SEVENTH: (a) The number of directors of the
Corporation shall be 8, which number may be increased or
decreased by a vote of at least two-thirds of the directors
5 then in office pursuant to the By-Laws of the Corporation, but
shall never be less than the minimum number permitted by the
General Laws of the State of Maryland now or hereafter in force.

{b) Subject to the rights of the holders of any class:
of Preferred Stock then outstanding, newly created
directorships resulting from any increase in the authorized

i 5 number of directors or any vacancies on the Board of Directors
R resulting from death, resignation, retirement, disqualifica-
/ 5 tion, removal from office, or other cause shall be filled by a

Mg b . vote of at least two-thirds of the stockholders or the directors
\ then in office. A director so chosen by the stockholders shall
hold office for the. balance of the term then remaining. A
director so chosen by the remaining directors shall hold office
until the next annual meeting of stockholders, at which time
the stockholders shall elect a director to hold office for the
balance of the term then remaining. No decrease in the number
of directors constituting the Board of Directors shall affect
the tenure of office of any director.

(c) Whenever the holders of any one or more series of
Preferred Stock of the Corporation shall have the right, voting
separately as a class, to elect one or more directors of the
Corporation, the Board of Directors shall consist of said
directors so elected in addition to the number of directors
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fixed as provided above in this Article. Notwithstanding the
foregoing, and except as otherwise may be required by law,
whenever the holders of any one or more series of Preferred
Stock of the Corporation shall have the right, voting
separately as a. class, to elect one or more directors of the
Corporation, the terms of the director or directors elected by
such holders shall expire at the next succeeding annual meeting
of stockholders. ”

(d) Subject to the rights of the holders of any class
separately entitled to elect one or more directors, any
director, or the entire Board of Directors, may be removed from
office at any time, but only for cause and then only by the
affirmative vote of the holders of at least two-thirds of the
combined voting power of all classes of shares of capital stock
entitled to vote in the election for directors.

‘ (e) At each annual meeting of stockholders beginning
in 1990, successors to . the class of directors whose term
expires at that annual meeting shall be elected for a three
year term. :

(1) The following persons shall serve as directors
until the 1990 annual meeting of stockholders:

Name Residence
William E. Esham, Jr. 217 Broad Street
Berlin, MD 21811

81 Tidewaters
Henlopen Acres
Rehoboth Beach, DE 19971

John E. Lingo

(2) The following persons shall serve as directors
until the 1991 annual meeting of stockholders:
Name Residence
William F. Brooks, Jr. 19 Silver Run Lane
: Salisbury, MD 21801
22 Sands Drive
. Annapolis, MD

Marion J. Minker, Jr. :
21403

1546 Teal Drive
Ocean City, MD

George A, Purnell
21842
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‘ (3) The following persons shall serve.as directors
until the 1992 annual meeting of stockholders:

Nanme Residence

Henry A. Berliner, Jr. 1301 St. Paul's Way
Crownsville, MD 21401

Jr\

Eugene F. Ford . 6428 Goldleaf Drive
' ) Bethesda, MD 20814

Edward O. Wayson, Jr. 48 South Gate Avenue
Annapolis, MD

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

(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, for such consideration
as may be deemed advisable by the Board of
Directors and without any action by the
stockholders.

N RSIRURSIVISRRE. o S s S S

(2) No holder of any stock or any other
securities of the Corporation, whether now or
hereafter authorized, shall have any preemptive
right to subscribe for or purchase any stock or
any other securities of the Corporation other
than such, if any, as the Board of Directors, in
its sole discretion, may determine and at such
price or prices and upon such other terms as the
Board of Directors, in its sole discretion, may .
fix; and any stock or other securities which the g
Board of Directors may determine to offer for )
subscription may, as the Board of Directors in
its sole discretion shall determine, be offered
to the holders of any class, series or type of
stock or other securities at the time outstanding :
to the exclusion of the holders of any or all S
other classes, series or types of stock or other i
securities at the time outstanding.
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(3) The Board of Directors of the
Corporation shall, consistent with applicable
law, have power in 1its sole discretion to
determine from time to time in accordance with
sound accounting practice what constitutes annual
or other net profits, earnings, surplus, or net
assets in excess of capital; to fix and vary from
time to time the amount to be reserved as working
capital, or determine that retained earnings or
surplus shall remain in the hands of the
Corporation; to set apart out of any funds of the
Corporation such reserve or reserves in such
amount or amounts and for such proper purpose or
purposes as it shall determine and to abolish any
such reserve or any part thereof; to distribute
and pay distributions or dividends in stock, cash
or other securities or property, out of surplus
or any other funds or amounts legally available
therefor, at such times and to the stockholders
of record on such dates as it may, from time -to
time, determine; and to determine whether and to
what extent and at what times and places and
under what conditions and regqulations the books,
accounts and documents of the Corporation, or any
of them, shall be open to the inspection of
stockholders, except as otherwise provided by
statute or by the By-Laws, and, except as so
provided, no stockholder shall have any right to
inspect any book, account or document of the
Corporation wunless authorized so to do by
resoclution of the Board of Directors.

(4) - (A) Nominations for the election of
directors and proposals for any new business to
be taken up at any annual or special meeting of
stockholders may be made by the Board of
Directors of the Corporation or by any
stockholder of the Corporation entitled to vote
generally in the election of directors. In order
for a stockholder of the Corporation to make any
such nominations and/or proposals, he or she
shall give notice thereof in writing, delivered
or mailed by first class United States mail,
postage prepaid, to the Secretary of the
Corporation not less than 30 days nor more than
60 days prior to any such meeting; provided,
however, that if less than 31 days' notice of the
meeting is given to stockholders, such written
notice shall - be delivered or mailed, as
prescribed, to the Secretary of the Corporation
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not later than the «close of the tenth day
following the day on which notice of the meeting
was mailed to stockholders. Each such notice
given by a stockholder with respect to
nominations for the ‘election of directors shall
set forth (i) the name, age, business address
and, if known, residence address of each nominee
proposed in such notice, (ii) the principal
occupation or employment of each such nominee,
(iii) the number of shares of stock of the
Corporation which are beneficially owned by each
such nominee, (iv) such other information as
would be required to be included in a proxy
statement soliciting proxies for the election of
the proposed nominee pursuant to Regulation 14A
of the Securities Exchange Act of 1934, as
amended, including, without 1limitation, such
person's written consent to being named in the
proxy statement as a nominee and to serving as a
director, if elected, and (V) as to the
stockholder giving such notice, his. name and
address as they appear on the Corporation's books

and the class and number of shares of the-

Corporation which are beneficially owned by such
stockholder. 1In addition, the stockholder making
such nomination shall promptly provide any other
information reasonably requested by the
Corporation.

(B) Each such notice given by a
stockholder to the Secretary with respect to
business proposals to bring before a meeting
shall set forth in writing as to each matter:
(i) a brief description of the business desired
to be brought before the meeting and the reasons
for conducting such business at the meeting; (ii)
the name and address, as they appear on the
Corporation's books, of the stockholder proposing
such business; (iii) the c¢lass and number of
shares of the Corporation which are beneficially
owned by the stockholder; and (iv) any material
interest of the stockholder in such business.
Notwithstanding anything in the charter to the
contrary, no business shall be conducted at the
meeting except in accordance with the procedures
set forth in this Paragraph (4).

(C) The Chairman of the annual or

special meeting of stockholders may, if the facts
warrant, determine and declare to such meeting

~10-
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that a nomination or proposal was not made in
accordance with the foregoing procedure, and, if
he should so determine, he shall so declare to
the meeting and the defective nomination or
proposal shall be disregarded and laid over for
action at the next succeeding adjourned, special
or annual meeting of the stockholders taking
place 30 days or more thereafter. This provision
shall not require the holding of any adjourned or

. special meeting of stockholders for the purpose

of considering such defective nomination or
proposal.

(5) The Board of Directors shall, in
connection with the exercise of its business
judgment involving any actual or proposed
transaction which would or may involve a change
in control of the Corporation (whether by
purchases of shares of stock or any other
securities of the Corporation in the open market,
or otherwise, tender offer, merger,
consolidation, dissolution, 1liquidation, sale of
all or substantially all of the assets of the
Corporation, proxy solicitation or otherwise), in
determining what is in the best interests of the
Corporation and its stockholders and in making
any recommendation to its stockholders, give due
consideration to all relevant factors, including,
but not limited to (A) the economic effect, both
immediate and 1long-term, upon the Corporation's
stockholders, including stockholders, if any, not
to participate in the transaction; (B) the social
and economic effect on the employees, depositors
and customers of, and others dealing with, the
Corporation and its subsidiaries and on the
communities in which the Corporation and its
subsidiaries operate or are located; (C) whether
the proposal is acceptable based on the
historical and current operating results or
financial <condition of the Corporation; (D)
whether a more favorable price could be obtained
for the Corporation's stock or other securities
in the future; (E) the reputation and business
practices of the offeror and its management and
affiliates as they would affect the employees of
the Corporation and its subsidiaries; (F) the
future value of the stock or any other securities
of the Corporation; (G) any antitrust or other
legal and regulatory issues that are raised by
the proposal; and (H) the business and financial

-11-
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condition and earnings prospects of the acquiring
person or entity, including, but not limited to,
debt service and other existing financial
obligations, financial obligations to be incurred

"in connection with the acquisition, and other

likely financial obligations of the acquiring
person or entity. If the Board of Directors
determines that any actual or proposed
transaction which would or may involve a change
in control of the Corporation should be rejected,
it may take any lawful action to defeat such
transaction, including, but not limited to, any
or all of the following: .advising stockholders

not to accept the proposal; instituting
litigation against the party making the proposal;
filing complaints -~ with governmental and

regulatory authorities; acquiring the stock or
any of the securities of the Corporation; selling
or otherwise issuing authorized but unissued
stock, other securities or treasury stock ' or

granting options with respect thereto; acquiring

a company to - create an antitrust or other
regulatory problem for the party making the

proposal; and obtaining a more favorable offer’

from another individual or entity.

(6) Unless the By-Laws  otherwise provide
and subject to any formal employment agreements
between the Corporation and any officer 'or
employee, any officer or employee  of the
Corporation (other than a director) may be
removed at any time with or without cause by the
Board of Directors or by any committee or
superior officer upon whom such power of removal

may be conferred by the By-Laws or by authorityl

of the Board of Directors.

(7) The Corporation shall indemnify (A) its
directors and officers, ' whether serving the
Corporation or at its request any other entity,
to the full extent required or permitted by the
General Laws of the  State of Maryland now or
hereafter in force, including the advance  of
expenses ‘under the procedures required, and to
the full extent permitted, by law and (B) other
employees and agents to such extent as shall be
authorized by the Board of Director's or the

" Corporation's By-Laws and be permitted by law.

The foregoing rights of indemnification shall not
be exclusive of sany other rights to which those

-12-
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seeking indemnification may be entitled. The
Board of Directors may take such action as is
necessary to <carry out these indemnification
provisions and is expressly empowered to adopt,
approve and amend from time to time such By-Laws,
resolutions or contracts implementing such
provisions or such further indemnification
arrangements as may be permitted by law. No
amendment of the charter of the Corporation shall
limit or eliminate the right to indemnification
provided hereunder with respect to acts or
omissions occurring prior to such amendment  or
repeal.

. (B8) To the fullest extent permitted by
Maryland statutory or decisional law, as amended
or interpreted, no director or officer of the
Corporation shall be personally 1liable to the
Corporation or its stockholders for money
damages. No amendment of the charter of the
Corporation or repeal of any of its provisions
shall 1limit or eliminate the benefits provided to
directors and officers under this provision with

"respect to any act or omission which occurred

prior to such amendment or repeal.

" (9) In furtherance and not in limitation of
the powers conferred by statute, the Board of
Directors of the Corporation is expressly
authorized to make, repeal, alter, amend and
rescind the By-Laws of the Corporation.
Notwithstanding any other ©provision of the
charter or the By-Laws of the Corporation (and
notwithstanding the fact that some ‘lesser
percentage may be specified by law), the By-Laws
shall not be made, repealed, altered, amended.or
rescinded by the stockholders of the Corporation
except by the vote of the holders of not less
than two-thirds of the outstanding shares of
capital stock of the Corporation entitled to
vote generally 'in the election of directors
{considered for this purpose as one class) .cast
at a meeting of the stockholders called for that
purpose (provided that notice of such proposed
adoption, repeal, alteration, amendment or
rescission 1is included in the notice of such
meeting), or, as set forth above, by the Board of
Directors. .

-13-
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(10) The Corporation reserves the right from
time to time to make any amendments of the
charter which may now or hereafter be authorized
by 1law, including any amendments changing the
terms or contract rights, as expressly set forth
in the charter, of any of its outstanding stock
by classification, reclassification or otherwise,
but no such amendment which changes such terms or
contract rights of any of its outstanding stock
shall be valid unless such amendment shall have
been authorized by not 1less than two-thirds of
the aggqgregate number of the votes entitled to be
cast thereon, by a vote at a meeting or in
writing with or without a meeting.

(b) The enumeration and definition of‘ particular
powers of the Board of Directors included in the foregoing
shall in no way be limited or restricted by reference to or

-inference from the terms of any other clause of this or any

other Article of the charter of the Corporation, or construed
as or deemed by inference or otherwise in any manner to exclude
or limit any powers conferred upon the Board of Directors under
the General Laws of the State of Maryland now or hereafter in

.force.

NINTH: The duration of the Corporation shall be
perpetual.

IN WITNESS WHEREOF, I have signed these Articles of
Incorporation, acknowledging the same to be my act, on October
19, 1989.

WITNESS:

{L«;M‘/‘mﬂ; ' e @ U()m/\

4
Jamgs J. Wiv, Jr.
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ARTICLES OF INCORPORATIQN.nTynyY OF ASSLSSIYIea
OF AYD TAIATION
905179 M.S.I., INDUSTRIES, INC. o
) APPROVED FOR PATHEN

FIRST: That I, the subscriber, David H. Clark, whose
post office address is 132 East Main Street, Salisbury, Wicomico
County, Maryland, 21801, being at least eighteen (18) years of
age, do under and by virtue of the laws of the State of Maryland
authorizing the formation of corporations, execute and file these
Articles with the intention of forming a corporation,

SECOND: The name of the corporation (which is
hereinafter referred to as the "Corporation") is:

M.S.I. INDUSTRIES, INC.

. THIRD: The purposes for which the Corporation is
formed are to invent, develop, modify, repair and consult with
respect to machines, devices, instruments and electrical,
electronic and mechanical equipment or components thereof,
relating to and to be used in connection with nuclear power plant
models and simulators, aircraft flight simulators and other
simulation devices or systems and working and static models, and

‘plans, programs or information for the use of such devices,

systems, simulators and models by public and private
corporations, agencies or unincorporated entities or persons and
to furnish technical assistance to all manner of persons with
respect thereto. ‘

To the fullest extent permitted by law, to engage in
any other related or similar activity which may promote the
interests of the Corporation or enhance the value of its
property.

In addition to the aforegoing purposes, objects, and
business, the Corporation shall, at all times, have and enjoy all
of the other rights, privileges, powers and immunities provided
under the general laws of the State of Maryland and any future
addition thereto or enlargement thereof.

POURTH: The post office address of the principal
office of the Corporation in this State is 132 East Main Street,
Salisbury, Wicomico County, Maryland 21801. The name and address
of the resident agent of the Corporation in this State is David
H. Clark, 132 East Main Street, Salisbury, Wicomico County,
Maryland 21801. Said resident agent is an individual actually
residing in this State.

FIFTH: The total number of shares of stock which the
Corporation has authority to issue is Ten Thousand shares,
having a par value of Ten Dollars ($10.00) per share, all of
which shares are of one class and are designated "Common Capital
Stock". The aggregate par value of all shares having a par value
is One Hundred Thousand Dollars ($100,000.00).

SIXTH: The Corporation shall have not less than three
(3) nor more than five (5) directors, which numbers may be
changed in any lawful manner as the By-Laws may, from time to
time, provided that:

0
o
0
)
i)
6hun)
-3

(Y]
-
1y
1.
(R

thd
[
‘ -3

PO A-._._.-;,.cﬁﬁ [, &

THIS IS TO CERTIFY: /OJé%O at Q'() /!

V




T

50

L ——

LAW OFFICES
CULLEN, GLARK;
INSLEY & HANSON
132 E. MAIN 8T,
SALISBURY, MD. 21001

ACy _Af
LIER 4(.3 PALE .LGQ
(a) If there is not stock outstanding, the number of
directors, may be less than three (3), but not less than one (1),

and

{(b) If there is stock outstanding and so long as there
are less than three (3) stockholders, the number of directors may
be less than three (3) but not less than the number of stock-
holders. ‘

The  names of the Directors who shall act until the
first annual meeting or until their successors are duly chosen
and qualified are: David H. Clark, Wade H. 1Insley, III, and
Hugh K. Hanson.

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

(a) Authorize the issuance, .from time to time, of
shares of its stock with or without par value of any class and
securities converted into shares of its stock with or without par
value of any class, for such consideration as said Board of
Directors may deem advisable irrespective of the value of amount
of such considerations, but subject to such limitations and
restrictions, if any, as may be set forth in the By-Laws of the
Corporation. :

(b) To fix and determine and to vary the amount of
working capital of the Corporation, to determine whether any, and
if any, what part of the surplus of the net profits of the
Corporation arising from its business shall be declared in divi-
dends and paid to the stockholders, subject, however, to the
provisions of the Charter, and to direct and determine the use
and disposition of any such surplus or net profits in purchasing
or acquiring any of the shares of the stock of the Corporation or
any of its bonds or other evidences of indebtedness to .such
extent and in such manner and upon such lawful terms as the Board
of Directors shall deem expedient.

{(c) Subject to any limitation or restriction herein
set forth or imposed by law, to classify -or reclassify any
unissued shares of stock, whether now or hereafter authorized, by
fixing or altering in any one or more respects, from time to
time, before issuance of such shares, the preferences, rights,
voting powers, restrictions, and qualifications of, the dividends
on, the times and prices of redemption and the conversion rights
of such shares.

(d) To declare and authorize the payment of stock
dividends, whether or not payable in stock of one class or
holders of stock of another class or classes; and shall have
authority to exercise, without a vote of stockholders, all powers
of the Corporation, whether conferred by Law or by these Arti-
cles, to purchase, lease, or otherwise, acquire the business,
assets or franchises, in whole or in part, of all other corpora-
tions or unincorporated business entities.

(e) May by Resolution passed by a majority of the
whole Board, designate one or more committees, each to consist of
two (2) or more of the Directors of the Corporation, which to the
extent provided in said resolution or in the By-Laws, shall have
and may exercise the powers of the Board of Directors, in the
management of the business of the Corporation and may have . power
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to authorize the seal of the Corporation to be affixed to all
papers which may require it, and such committees shall have such

names as may be stated in the By-Laws or as may be determined by
Resolution adopted by the Board of Directors.

(f) When and as authorized by the affirmative vote of
the holders of a majority of the voting stock issued and out-
standing at any stockholders meeting duly called for that purpose
or when authorized by the written consent of the holders of the
majority of the voting stock issued and outstanding, to sell,
lease or exchange all of the property and assets of the

Corporation, including its goodwill and its corporate franchises,

upon such terms and conditions and for such consideration, which
may be in whole or in part shares of stock in, and/or other
securities of any other. corporation or corporations, as its Board
of Directors shall deem expedient and for the best interest of
the Corporation.

(g) To execute mortgages and liens upon the real and
personal property of the Corporation.

({h) To adopt and carry into effect employee and
officer pension, hospitalization and other benefit plans.

. The enumeration and definition of a particular power of
the Board of Directors included in the foregoing shall in no way
be 1limited 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 1limit any
powers conferred upon the Board of Directors under the general
laws of the State of Maryland now or hereafter in force.

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

NINTH: The Corporation is to have perpetual existence.

IN WITNESS WQFREOF, I have signed these Articles of
Incorporation on this J3™@ day of _ (fpttl , 1989.

WITNESS:

ﬂvﬂ)ﬁﬂ, /%@?‘ | /yz-f',/( _(SEAL)

David HT Clark

STATE OF MARYLAND, WICOMICO COUNTY, to wit:

gt

I HEREBY CERTIFY, that on this 2 day of

1989, before me, the subscriber, a Notary y Public in and for the
State and County aforesaid, personally appeared David H. Clark
and acknowledged the aforegoing Articles of Incorporation to be
his act.
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SPEAKING OF WINDOWS, INC.
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A CLOSE CORPORATION UNDER TIT]
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SECOND:

THIRD:

FOURTH:

FIFTH:

SIXTH:

SEVENTH
EIGHTH:

The undersigned, George R. Briddell,
and Tiffany B. Wyatt,

addresses are, respectively,

Sr., 'Lisa .J.

Boram, office

whose post
408 Huston Terrace, Salisbury, Maryland 21801,
1015 Johnson Road, Salisbury, Maryland 21801,
1015 Heron Court, Salisbury, Maryland 21801,
all being at least 18 years of age, do hereby form a
corporation under the general laws of the State of
Maryland.
The name of the corporation is:

SPEAKING OF WINDOWS, INC.
The shall
authorized by title 4.

corporation

be a close

corporation as

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

The sale of interior decorating services and products
to both residential and commercial clientele.
of products shall include,
custom

The sale

but not be 1limited to,
wall coverings,

coverings, upholstery, and accessories.

The post office address of the principal office of the

408

window treatments, floor

corporation in Maryland is:
Salisbury, Maryland 21801.
The name and post office address of the resident agent
Briddell,
Sr., 408 Huston Terrace, Salisbury, Maryland 21801.
The total of of stock which the

corporation has authority to issue is one thousand

Huston Terrace,

of the corporation in Maryland is: George R.

number shares
(1,000) shares having a par value of one dollar ($1.00)
per share, being all of one class,

par of

and having an

aggregate “value thousand dollars
($1,000.00)..

Not applicable.

one

The number of directors of the corporation shall be
five (5), which number may be increased or decreased
pursuant to the By-laws of the corporation, but shall
never be less than three (3); and the names of the
directors who shall act until the first annual meeting

or until their successors are duly chosen and qualified

"are:

Mr. George R. Briddell, Sr.,
Mrs. Lisa J. Boram,

Mrs. Tiffany B. Wyatt,

Mr. Alvaro A. Castillejo, and
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. ’ SPEAKING OF WINDOWS, INC.
A CLOSE CORPORATION UNDER TITLE 4

ARTICLES OF INCORPORATION

Mr. Dana F. Woodman..
NINTH: The following provisions are hereby adopted for the

{ ‘ purpose of defining, limiting,» and regulating the

E powers. of the corporation and of the directors and
stockholders: . )

f . ' ‘ The directors shall have power to make and'alter
or amend the By-laws; to fix the amountvto be reserved -
as working capital, and to authorize and cause to be
executed, mortgages and liens without limit as to the
amount, upon the property and franchise of this
corporation.

: » With the consent in writing, and pursuant to a
‘ vote of the holders of a majority of the,capital stock
issued and outstanding, the directors shall have
authority to dispose, and in any manner, of the whole
of this corporation.

The By-laws shall determine whether and to what
{ : ‘ extent the accounts and books of this corporation, or

any of them, shall be open to the inspection of the

stockholders; and no stockholder shall have any right -
of inspecting any account, or book, or document of this
corporation, except as conferred by the law of the By-
laws, or by resolution of the stockholders.

The stockholders and directors shall have power to
hold their meetings and keep the books, documents and
papers of the corporation outside the State of
Maryland, at such places as may be, from time to tinme,
designated by the By-laws or by resolution of the
stockholders or}directors, except as otherwise required
by the laws of the State of Maryland. v

TENTH:  The duration of the corporation shall be pefpetual.

IN WITNESS WHEREOF, we have signed these articles of
incorporation on this, the ninth day of October in the
year 1989, and severally acknowledge the same to be our
act.

iéémf By dtrrl,

eogxge//R. Bri&dell,/Sr.

(\_ Gl
ﬁfsé J. %¢¥
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Gene L. Burner, Director
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ARTICLES OF INCORPORATION
OF
SPEAKING OF WINDOWSy INCe

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

OF MARYLAND OCTOB3ER 12y 1989 AT B242 OCLOCK Ae M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPLECIAL
CAPHTATIZATION £1T PALD: FEE PARD: FEE PALD:
5 20400 S 20000 s

D2890952

TO THE CLERK OF THE COURT OF WICOMICO COUNTY
IT IS HEREBY CERTIFIED. THAT THE WITHIN INSTRUMENT., TOGETHER WITH ALL INDORSEMENTS THEREON. HAS

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

RETURN T3:
GEORGE BRIDDELLy SR
408 HUSTON TERRACE

Récaivad for Record %ﬁ.ﬁ%& and recorded in the’a1 b 21801
; 0: R&?rds of mggs %?}ulty/ ,;d};yland in Libgr M.S.B, :
Whd B Q30367
A 310728

RECORDED IN THE RECORDS OF THE
STATE DEPARTMENT OF ASSESSMENTS

AND TAXATION OF MARYLAND IN LIBER, FOLIO.
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HEBRON SAVINGS BANK

MINUTES OF MEETING i
OF THE BOARD OF DIRECTORS ‘

905181

A meeting of the Board of Directors of Hebron Savings Bank, SN
a Maryland corporation, was held on October 16, 1989, in the ; )
offices of the bank located in Hebron, Maryland. P

A majority of the Directors was present, as provided by the
By~Laws of this Corporation.

Upon motion duly made, seconded and unanimously carried, it
was : ‘

"RESOLVED, that the new resident agent of Hebron Savings
Bank be, and the same hereby is designated to be Steven B. Pusey,
whose address is: 101 N. Main Street, Hebron, Maryland 21830."

YAND BE IT FURTHER RESOLVED, that a certified copy of this
corporate resolution be annexed to the Minutes of this meeting
and made a part of the corporate records of the corporation."

The Secretary then presented at the meeting the within ;
corporate resolution wherein Steven B. Pusey accepted his '
designation as resident agent for Hebron Savings Bank.

Upon motion duly made, seconded and unanimously carried, it'\..
was --

Taxation, and all other applicable governmental authorities, be
notified of the within change in designation of resident agent ‘ ‘
and that the same be carried out through bank counsel, namely T
Frederic E. Wierman."

3
YRESOLVED, that the Maryland Department of Assessments & L t

There being no further business, the meeting was adjourned.

20, BTt

Billy B. Truitt
Assistant Secretary

I, the undersigned, Steven B. Pusey, of
Street, Hebron, Maryland 21830, agree to be

E%
[ S

STATE DEPARTME}%E‘I é?SESb%J@ Y5059

VED FOR RECORD
/0 47 Zé; L PiTZ Mm
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1 STATE OF MARYLAND, COUNTY OF WICOMICO, TO-WIT:
L I HEREBY CERTIFY, That on this _/{ /1 aay of 0cTY ber ,
] 1989, before me, the. subscriber, a Notary Public of the State of
o Maryland, in and for Wicomico County aforesaid, personally
\ appeared Billy B. Truitt, Assistant Secretary of Hebron Savings
- Bank and Steven B. Pusey, the newly designated resident agent of
T Hebron Savings Bank and they acknowledged the aforegoing to be
E the act and deed of said Hebron Savings Bank and Steven B. Pusey,
newly app01nted resident agent.
Sy T
wr"«‘“ i*-“o«‘zx’s
(o
{
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A
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Stale Departinent of Assessimenls and Taxation ¢

BUSINESS CODE

Gene L. Bunet, Direclor

- COUNTY. 75

D op38463 P.A. Religious Close Stock ___ Nonstock
Merging Surviving
(Transferor) (Transferee)

CODE  AMOUNT

61

FEE_REMITTED

Name Change

10 o Expedited Fee (New Name)
20 e Organ. & Capitalization
Pec. Fee (Arts. of Inc.)
62 Rec. Fee (Amendment) :
63 Rec. Fee (Merger or
Consolidation) ‘
64 —— Rec. Fee (Transfer) Change of Hame
€5 Rec, Fee (Dissolution) change of Principal Office
66 Rec. Fee (Revival) o ange of Resident Agent
52 Foreign Qualification Change of Resident Agent
59 e Cert, of Qual. or Reg. Address
51 Foreign Name Registration Resignation of Resident Agent
13 Certified Copy Designation of Resident Agent
56 Penalty ‘ and Resident Agent's Address
54 For. Supplemental Cert. Other Change
83 Foreign Resolution
13 Certificate of Conveyance
16 Certificate of Merger/Transfer
e e Code
15 e Special Fee
80- e For. Limited Partnership
83 Cert. Limited Fartnership ATTENTION:
84 Amendment to Limited Partnership
85 ) Termination of Limited Partnership
21 Recordation Tax
22 — State Transfer Tax
23 Local Transfer Tax
31 I . _ Corp. Good Standing
NA Forewgn Corp. Registration ‘iiékg}ﬂ ADDRESS: __
87 _____-Limited Part. Goud Standing ég;)
" ] Financial Lainrt + @(74‘, Qd/
600 . _ Personal
onperty Reports and /‘QC C() %«,W
late filing penalties
70 10.00 Change of P.0., R.A. or R.A.A. ﬁa QO/ [TEF-
91 Amend/Cancellation, For. Limited Part.
— e Other _,Jégéz;zf;1g /4§%ﬂ(cﬁaﬂf?3/
Other 4
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CHANGE CF RESIDCENT AGENT AND KESIDENT AGENTS ADDRESS
Cr
THE HEBRCN SAVINGS BANK

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND CCTCBEPR 2449 1SE89 Al g3 O'CLOCK " A e M. AS IN CONFORMITY

[

WITH LAW AND ORDERED RECORDED.

ORGANEZATION AND RECORDING SPECTAL
CAPEIALEZANEION THE PALDY: FHE PAHY FEE PALD:
s s 1«00 4

POC3IEGe
TO THE CLERK OF THE COURT OF WwICOMICC COUNTY

IT 1S HERIBY  CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS

. BEEN RECEIVED. APPROVED AND RECORDED BY THE STATE DEPARIMENT OF ASSESSMENTS AND TANATION OF MARYLAND.

Bz ARKRT & DAILFY

i12& Fe MAIN STRELT

Pele BLA 238

SALISBLRY ¥ 21801

Recgived {or Record

@S’UP- Records of Wicontica Count
‘ﬂﬂ";'!\.’fff:’/// No. e Folios L& = —

S etin Pakod Lo 537

in Ubar M.S.B,
y. Maryland in Libar MS% - 02c323

RECORDED IN THE RECORDS OF THE

STATE DEPARTMENT OF ASSESSMENTS

«©
., Or MAR\'L“‘“I‘ AND TAXATION OF MARYLAND IN LIBER, FOLIO.
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LAW OFPICES
CULLEN, CLARK,
INSLEY & HANSON

132 E. MAIN 8T,
SALISBURY, MD. 21801

' Salisbury, Maryland 21801. The name and post office address of

. 4
ListR 48 PACE 182
S)O DELMARVA PARTNERS, LTD.
9
182 A Maryland Close Corporation,
Organized Pursuant to Title Four of the Corporations
and Associations Article of the Annotated Code of Maryland

ARTICLES OF INCORPORATION

FIRST: I, Robert A. Benson, whose post office address
is 132 E. Main Street, Salisbury, MD 21801, being at least
eighteen (18) years of age, hereby form a corporation under and
by virtue of the General Laws of the State of Maryland.

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

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

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

(1) To engage in the business of concrete construction and
general construction including the making of estimates for itself
and for others, and to bid upon, enter into, and carry out
contracts for the construction of buildings, houses, churches,

offices, buildings, manufacturing plants, public buildings,
bridges, piers, developments, tunnels, subways, drainage,
irrigation systems, and all other - buildings, structures, and
items of whatever name or nature. To do building, structural

construction, erection, surveying, dredging, shoring, wrecking,
salvage, and electrical work, of every kind in every part of the
world. To manufacture or otherwise produce, buy, sell, and deal
in building materials, and all kinds of materials, supplies, and
equipment for masons, carpenters, builders, electricians,
engineers, and contractors. To acquire, use, employ, sell and
deal in all suitable means, apparatus, machinery, contrivances,
equipment, and facilities for prosecuting its business; and to
engage in all other lawful purposes and/or businesses; and

{2) To do anything permitted by Section 2-103 of the
Corporations and Associations Articles of the Annotated Code of
Maryland, as amended frcm time to time.

FIFTH: The Post Office address of the principal office
of the corporation in this State is 666 Milton Mills Road,

the Resident Agent of the Corporation in this State is: Kenneth
L. Sampson, 666 Milton Mills Road, Salisbury, MD 21801l. Said
Resident Agent is an individual actually residing in this State.

SIXTH: The total number of shares of capital stock
which the Corporation has authority to issue is Two Thousand
Shares, having no par value. All shares are of one class and are
designated "Common" capital stock. '

SEVENTH: The number of Directors shall be three (3)
which number may be increased or decreased pursuant to the By-
Laws of the Corporation. The names of the Directors who shall
act until the next annual meeting, or until their successors are
duly chosen and qualified, are:

1}
e
11}
8]
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LAW OFFiCES
CULLEN, CLARK
INSLEY &' HANSON
132 E. MAIN BT,
SAUSBURY, MD. 21801
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Kenneth L. Sampson
Richard J. Sampson
John R. Sampson

Robert A. Benson

IN WITNESS WHER%&E I have signed) these ARTICLES OF
INCORPORATION, this day of (T , 1989,
and I acknowledge the same to be my act.

WITNESS: '
e 204 %WO
/{LL£L4, abz7f (SEAL)

STATE OF MARYLAND, WICOMICO COUNTY, to-wit:

I HEREBY CERTIFY, that on this _/(p %4“'day of OCTOBER, 1989,
before me, the subscriber, a Notary Public, in and for the State
ang County aforesaid, personally appeared before me, ROBERT A.

SON.
aforegoing Articles of Incorporation,
écution of the same to be his act and deed.

known to me to be the person whose name is subscribed to
and he

acknowledged

\. u

AS WITNESS my hand and Notarial Seal.

""'"nl‘ﬂ

B
eyt

4

Notary Public

;'
My commission expires: 7/1/89
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- State Department of Assessments and Taxation

Gene L. Burner, Direclor
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ARTICLES GF INCORPORATION
OF

DELMARVA PARTNERSe LTD.

APPROVED AND RECHIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYIAND QCTCBER 20y 1989 Al 9:00 O'CLOCK Ao M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZALION AND RICORDING SPEOIAL
CAPHIALIZATION $ 0 PAdh. it b Ill’ D,
& 2000 . ‘& 20400 “

D28B9424
TO THE CLERK OF THE COURT OF WICOMICC COUNFTY

IT IS HEREBY CERIHFIED. THAT THE WITHIN INSTRUMENL, TOGETHFR  WITH  ALL INDORSFMENTS THEREON, HAS

BEEN RECEIVED, APPROVED AND RECORDED BY THE SIATE DI PARIMENT OF ASSESSMENTS AND IAXATON OF MARYLAND.

RETURN TQO:
RCEZRT Ae BENSON
132 Ze MAIN ST
Pele BOX 109

SALISBURY MD 21801
Recgived for Record %Qﬂ_ﬁj_’ﬂ)and recorded in the
Rengords of Wicomico County, Maryland in Liber M.S.B,
s —d 125

No Folios —.l32 =
I, N 082€20301717
\“\ |\’:I’A55Ess ,,:"f’/,,. WMJJM Clerk
A P .

A 308111

RECORDED IN THE RECORDS OF THE

STATE DEPARTMLUNT OF ASSESSMENTS

®" . -
%, OF Mm\'\-""

\
o .|\‘ AND TAXATION OF MARYLAND IN LIBER, FOLIO.
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AND WILBER
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SALISBURY, MARYLAND
AREA Copr 301
TELEPHONE 742.31768
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DELROYS, INC.

Liee

A Maryland Close Corporation.
Organized Pursuant to Title Four

905183

Articles of Incorporation

FIRST: This is to certify that I, the subscriber,
K. King Burnett, being at least 18 years of age, do, under
and by virtue of the general laws of Maryland authorizing the
formation of corporations, intend to form a corporation by the
execution and filing of these Articles.

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

DELROYS, INC.
THIRD: This Corporation shall be a Close Corporation as

authorized by Title Four of the Corporations and Associations
Article of the Annotated Code of Maryland, as amended.

FOURTH: The purposes for which this Corporation is
formed are as follows:

(a) To own, operate and develop Roy Rogers
franchise restaurants on the Delmarva Peninsula and elsewhere;

(b) To undertake, guarantee, assume and pay the
indebtedness and liabilities of others, whether related in

2hznot 15D TOR RECGED
the Corporations and Associations Arftél; '/ .l -
of the Annotated Code of Miﬁﬁﬁi [ at ‘ .

ownership and interest or otherwise.

(c) To purchase or to otherwise acquire, hold and
re-issue shares of 1ts capital stock in accordance with .
Section 2-105 of the Corporations and Associations Volug? of
the Annotated Code of Maryland (1975 Edition).

t:

(‘)
(d) To purchase, acquire or otherwise deal if"

stock, bonds,or securities of any nature, of any corporafion,

domestic or foreign, and whether its powers and purpose%>are

similar or dissimilar to those contained herein.

(e) And generally to carry on any other lawfu&
purpose and/or business and to do every act or thing not?¢
inconsistent with law, which may seem to the Corporation's
stockholders calculated at any time and from time to time,
directly or indirectly, to effectuate the aforesaid business
and objects, or any of them nhance the value of the
Corporgtion s prope}l) fand Kigi@kﬁ3? :

L L
"J:-Ju\) L g

P B A R :.‘
FARY
(JAJE/U&/L)J.J
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FIFTH: The post office address of the place at which ]
the principal office of the Corporation in this State will be 1//,//’
located is: Rt. #3, Box 26, Delmar, Md. 21875. The resident
agent of the Corporation shall be K. King Burnett and his post
office address is 115 Broad Street, Salisbury, Md. 21801.
Resident agent is an individual actually residing in
Maryland.

-

e

e e e e a1 s bt St 4 . S

SIXTH: The total number of shares of stock which the
Corporation has the authority to issue is 300,000 shares, all
having a par value of $1.00 per share, all of one class, and
all designated common stock. The aggregate authorized
capital stock of the corporation is $300,000.

SEVENTH: The number of Directors of the Corporation
shall be initially set at three (3) who shall act until the
organizational meeting held pursuant to Section 4-301.2 of the
Corporations and Associations Volume of the Annotated Code of
Maryland and the first issuance of shares of stock has been
completed. The name of the initial Directors who shall act
until the organizational meeting and the first issuance of

.- Bhares of stock has been completed, are:

; Mr. Alexander J. Bubas Mr. S. Peter Bubas
] Rt. #3, Box 26 : Rt. #4, Box 3542

: Delmar, MD 21875 Delmar, MD 21875
é Mr. Albert DiMarco

511 Anonwood Road
Haverford, PA 13041

EIGHTH: The following provisions are hereby adopted for
the purpose of defining, limiting and regulating the powers of
the Corporation and shareholders:

1. The stockholders may from time to time and at any
time before the issuance of shares of stock, classify or
reclassify unissued shares by fixing or altering in any one
or more aspects the preferences, rights, voting powers,
restrictions and qualifications, of the dividends on, the
time and prices of redemption of, and the conversion rights
of such shares. '

2. No contract or transaction of any nature between
this Corporation and any individual, firm, or other
corporation, shall be void or voidable solely by reason of
the fact that any stockholder or stockholders of this

LAW OFFICES
WEBB, BURNETT, :
JACKSON, cornarooks COrporation authorizing such contract or other transaction ;
AND WILBER %
P. O, BOX 210 {
BALISBURY, MARYLAND . E
ARKA CODE 301 a1 §
TELEFHONE 7423178 ’

lj:g
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has a conflicting interest therein, directly or indirectly, i
whether as an actual party thereto, or as an officer or !

stockholder of such other corporation or of any nature !
whatsoever, provided such interest shall be disclosed to the ‘9
stockholders of this Corporation before such contract or o

other transaction is authorized. No stockholders vote and
authorization of such contract or other transaction shall be
invalidated in any way, whether for purposes of determining a
quorum or for authorization in the particular action, by
reason of such conflicting interest.

NINTH: The duration of the Corporation shall be
perpetual.

TENTH: The above granted powers to the Corporation and
to the stockholders are in furtherance, and not in limitation
of, the general powers conferred by law upon the Corporation
and its stockholders and directors.

IN WITNESS WHEREOF* I have signed these Articles of
Incorporation this / day of October , 1989,

SZLLNJHC/%CDCZLQA~L4~’/ ﬂizi:fé§Z”~+;S;——__—;SEAL)

Witness K. King Burnett

STATE OF MARYLAND, COUNTY OF WICOMICO, TO WIT:

I HEREBY CERTIFY, that on this /o& day of October,
1989, before me, the Subscriber, a Notary Public in and for
the State and County aforesaid, personally appeared K. KING .
BURNETT and acknowledged the foregoing Articles of 7
Incorporation to be his act and deed.

- IN WITNESS WHEREOF, I have hereunto set my hand and
g affixed my Notarial Seal the day and year last above written,

QQ/MZ)& dﬂnﬁ%/\/ G
SR “
éj;/ Notary Public A g

My Commission Expires: July 1, 1990
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BALISBURY, MARYLAND
AREA CopE 301
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© . State. Department of Assessments and Taxation

T _ Gene L. Burner, Director
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Merging Surviving
(Transferor) (Transferee)
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63 e Rec. Fee (Merger or
- Consolidation) .
64 o Rec. Fee (Transfer) ______ Change of Name
65 _ Rec. Fee (Dissolution) Change of Principal Office
66 e Rec. Fee (Revival) Change of Resident Agent
52 . Foreign Qualification Change of Resident Agent
50 Cert. of Qual. or Reg. Address
51 Foreign Name Registration Resignation of Resident Agent
13 Certified Copy Designation of Resident Agent-
56 - Penalty and Resident Agent’s Address
54 For. Supplemental Cert. . Other Change
53 Foreign Resolution
73 Certificate of Conveyance
76 e Certificate of Merger/Transfer
e e e e Code
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80- o For. Limited Partnership
83 Cert. Limited Partnership ATTENTION:
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11 Financial , 7,
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ARTICLES CF INCCRPCRATICN
CF
DELROYSy INCe

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

OF MARYLAND OCTOBER 23, 1689 AT g:18 OCLOCK Ae M. ASIN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZAHION AND RECORDING SPECIAL
CAPHIALIZATION LB PAtD: FLi paip: FEE PALD:
N 60600 s 20400 5

D2888428

TO THE CLERK OF THE COURT OF WICCMICC CCUNTY
1T IS “I'Rl'li\’ CERTIFIED. THAT THE WITHIN INSTRUMENL TOGHIHER  WHIH ALY INDORSEMENTS  THEREON,

BEEN RECEIVED. APPROVED AND RECORDED BY THE STATE DEPARIMENT OF ASSESSMENTS AND TAXATION OF MARYEAND.

RETURN TC:2
WEBBy BURNETTs JACKSCNy ETAL
115 BRCAD STREET

SALISBURY MD 21801
Recgived for Record %Qﬂ_éﬁ_’ﬁﬁ_ and recorded in the
OO*‘P- RLalcords of Wicorico Coumy Madland in Liber M.S.B,
No. Folios L2 081€3030018

Wty
“ﬂ"‘g ASSESSAg,. ’/,"

ko Lo S0 14

RECORDED IN THE RECORDS G il

STATE DEPARIMENT OF ASSESSMENTS

%, OF st ,,n’

! AND TAXATION OF MARYLAND IN LIBER. FOLIO.
~ery,, I -
2111181
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FI va ODBROOKE CONDOMINIUM COUNCIL, IN

ARTICLES OF INCORPORATIO
(nonstock)

305184

WHEREAS, First Woodbrooke Condominium Coun011

(hereinafter

~%the Council") is an unincorporated entity that is the Council of

dUnit owners of First Woodbrooke Condominium in
BLection 11-109 of the Real Property Article of
of Maryland, having been created pursuant to a

accordance with
the Annotated Code
certain

o T e

Lt
ol s e .

AND TAninsw--

Tondominium Declaration, dated August 4, 1987,
;he Land Records of Wicomico County, Maryland
$114, Folio 495; and

%

&€  WHEREAS, the Council has decided to become an incorporated

entity in accordance with Section 11-109(d) of the Real Property
Article of the Annotated Code of Maryland.

and recorded among
in Liber M.S.B.

ETIATYT
DeEPAT L

. APFROVED FOR PAYIEWT

B

1020072 at

STAT

NOW, THEREFORE, each undersigned incorporator, being more
than eighteen (18) years of age and acting for the purpose of
incorporating the Council, does hereby form a nonstock membership
corporation within the meaning of Title 5, Subtitle 2 of the
Corporations and Associations Article of the Annotated Code of
Maryland and declare as follows:

1. Name - The name of the corporation is FIRST WOODBROOKE
CONDOMINIUM COUNCIL, INC. (hereinafter called "the Corporgglon")

d

2. No Capital Stock - The Corporation has no authority to
issue capital stock. >

3. Purposes - The purposes for which the Corporatlon dte
formed are: o
-
A. To govern the affairs of the Condominium as its
Council of Unit Owners in accordance with provisions of the
" Maryland Condominium Act, Title 11 of the Real Progertx Article
of the Annotated Code of Maryland, and

B. To be the successor to the Council for all purposes,

and

C. To have, exercise, and dlscharge all rights, powers,

';,EMNE,BMEYPAprlvileges, duties, and responsibilities of the Council and the

arronnevs ar aw GOUNCil of Unit Owners of the Condominium, and
SALISBURY, MD.

AREA CODE 30%
749.8144

92934143

i)
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E D. 1If desired by the Corporation, to be a "condominium
i ' management association" within the meaning of that term as used
o in Section 528 of the Internal Revenue Code, and

E. To exercise all powers and to do anything that the
Corporation may now or hereafter shall have or be permitted to do
under the Laws of the State of Maryland that is not inconsistent
with the purposes stated above.

4. Members - The members of the Corporation from time to
time and at any particular time shall be the owners of the legal
title to the units of the Condominium, which in the case of a }
lessee or sublessee in possession of any ground rent lease for a
term of years, renewable forever, shall be the lessee or sub-
lessee thereunder and not the owner of the fee simple reversion.
Other than such lessees or sublessees under ground rent leases,
no lessee, lien holder, mortgagee, pledgee, contract purchaser,
or person secured by a Deed of Trust or other security instrument
or device (or named therein as trustee or agent) shall be deemed
to be the owner of a unit or a member of the Corporation. The
rights, powers, privileges, duties, and responsibilities of the
members shall be those that are conferred or imposed upon them
under the lLaws of the State of Maryland, including but not
limited to the Maryland Condominium Act, except to the extent
otherwise provided in the By-Laws of the Corporation or the
Condominium Declaration.

b//, 5. Office - The address of the principal office of the
Corporation is 312 Joann's Viay,Salisbury, Maryland 21801.

6. Resident Agent - The resident agent of the Corporation
is Steven M. Culver, whose address is 312 JoAnn's Way, Salisbury,
Maryland 21801, and who is a resident of the State of Maryland
and at least eighteen (18) years of age.

7. Directors: Number and Names - The Corporation shall oA
have at least three (3) directors and such greater number of N4
directors as shall be provided in the By-Laws or the Condominium
Declaration. The initial directors, whose terms as such initial
directors are stated in the By-Laws, are:

A. Edward F. Jones, Jr.
B. Ralph S. Hickman
C. Steven M. Culver

8. Directors: Cumulative Voting - At each election of
directors, a single vote shall be taken on all nominees for the
directorships to be filled, which shall be filled in the descend-
ing order of the votes received by each nominee, starting with
the nominee who receives the highest number; every member who is
entitled to vote in the election shall be entitled to cast as
many votes as shall equal the number of votes which (except for
these provisions as to cumulative voting) he would be entitled to
cast for the election of directors multiplied Ry the number of

T g g T e vt et ea
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" directorships to be filled,! and‘hie may cast all such votes for a

single nominee or distribute such votes among any two or more of
the nominees as he may desire.

.9, Initial By-Laws - The initial By-Laws of the Corporation
shall be those that are recorded together with the Condominium
Declaration by which the Condominium is established.

10. Effective Date - Upon acceptance of the Articles by the
Maryland Department of Assessments and Taxation, the Corporation
shall acquire all powers provided by law, whereupon all right,
title and interest of the Council to its assets shall be
transferred to the Corporation, which shall be the Council of
Unit Owners for the Condominium; and the Council shall terminate
in all respects, except to the extent that shall be desirable or
necessary to wind up its affairs or to preserve any assets that
it owns or in which it has any interest. Prior to that date, the
Council shall have full power and authority to govern the affairs
of the Condominium as its Council of Unit Owners.

IN WITNESS WHEREOF, the undersigned incorporators have
signed these Articles of Incorporation and acknowledges the same
to be their act, this ﬁgﬁz day of 4&1££¢C . A.D., 1989,

Address of each incorporator:

302 JoAnn's Way g‘g\y‘ﬁ Jj’(\mkﬂri/%

Salisbury, MD 21801 ' w’ fes,

301 JoAnn's Way (;’J

Salisbury, MD 21801 a(ljph S. chkman

312 JoAnn's Way mﬁf/ //m
Salisbury, MD 21801 Steven M. Culver

STATE OF MARYLAND
WICOMICO COUNTY

ON THIS jY{ day of [)p¢v[ﬁyb . A.D., 1989, before me,
- a Notary Public of the State and County aforesaid, personally
appeared Edward F. Jones, Jr., Ralph S. Hickman and Steven M. .=
Culver, . who acknowledged that they executed this 1nstrument ‘
the purposes stated herein. .

.

u/
AS WITNESS my hand and seal, the day and year fixs%\ahbv
written.

A Rl
»*

My commission expires:
July 1, 1990

A:4A29635,.35A
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STATE OF MARYLAND

LIBER

State Department of Assessments and Taxation

DOCUMENT cobE ___ (D2~

BUSINESS CODE éZfEi__

Gene L. Burner, Direclor

COUNTY 2‘&

# P.A. ___ Religious ____ Close _ __ Stock !ﬁi"ﬁonstock
Merging Surviving
(Transferor) (Transferee)
CODE AMOUNT  -FEE REMITTED
Name Change

10 e Expedited Fee ° (New Name)
20 ) _ Organ. & Capitalization
61 D) Rec. Fee (Arts. of Inc.)
62 _ "~ Rec. Fee (Amendment).
63 e Rec. Fee (Merger or

Consolidation)
64 . Rec. Fee (Transfer) _.____ Change of Name
65 _ Rec. Fee (Dissolution) Change of Principal Office
66 ——— Rec. Fee (Revival) Change of Resident Agent
52 - Foreign Qualification Change of Resident Agent
50 . Cert. of Qual. or Reg. Address
51 Foreign Name Registration Resignation of Resident Agent
13 Certified Copy Designation of Resident Agent
56 . Penalty and Resident Agent’s Address
£4 For. Supplemental Cert. Other Change
53 Foreign Resolution
73 e Certificate of Conveyance
76 — Certificate of Merger/Transfer

e Code
75 _ Special Fee
80 For. Limited Partnership
83 Cert. Limited Partnership ATTENTION:
84 Amendment to Limited Partnership
85 Y Termination of Limited Partnership
21 Recordation Tax
22 —— State Transfer Tax .
23 e Local Transfer Tax
31 Corp. Good Standing
NA —— Foreign Corp. Registration MAIL TO ADDRESS:
87 Limited Part. Good Standing
71 Financial
600 _ _ Personal

Property Reports and

late filing penalties .
70 —— Change of P.0., R.A. or R.A.A.
91 . Amend/Cancellation, For. Limited Part,
_ e Other '

—_— Other _ . ..

TOTAL
FEES _f?ﬁz___
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ARTICLES CF INCORPORATICN

GF
FIRST WOODBROOKE CCNCCMINIUM COUNCILy INCe

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARIMENT Of ASSESSMENTS AND TAXATION
OF MARYLAND QCTCBER 209 1689 AT 9204 OCLOCK Ae MOASIN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANEZATION AND RECORDING SPECEA
CAPHARIZAHION FLE PAHD; FEE PAID H1PAD
& <Ce00 Q. 20eCC s

L288837¢
TO THE CLERK OF THE COURT OF WICCMICC CCURTY
YIS HERPBY (I’R‘Hl’!l:l). THAT THE WEHHHN  INSTRUANNT, TOGETHER  WITH ALL INDODRSEAENTS THTREON, HAS

BEEN RECEIVED, APPROMVED AND RECORDED BY THE SIATU DEPARIMING OF ASSESSMUNTS AND TANATION OF MARYLAND.

RETURN TC:3 :

STEVEN Me CULVER

312 JCANNIS WAY

SALISBURY ML 21801

and recorded in the
CQ’\-{D Records of Wicdmico County, Maryland in Lber M.&.B,

11100777 Ho. ~ Fofios =25 081€3030013
’

\\‘"\’:’ "“““"":,\,”-s;. ek oA Lowon. Clerk

Y e A 308540

RECORDED IN THY RECORDS OF THE

STATU DEPARTMENT OF ASSESSMEINTS

23 M,\R\L"‘ W AND TAXATION OF MARYLAND IN LIBER. FOLIO.
""I/////dll" ‘

Mw 3/97 Wa/%

9.2 2/7/F
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LAW OFFICES OF
BANKS, NASON,
HICKSON &
SULLIVAN
PROFESSIONAL ASSOC,
113 BAPTIST STREET
P.O. BOX 44
SALISBURY, MD
21801

STATE DZPARTMENT OF ASSZSSMENTS
AND TALATION

APPROVED FOR PAYMENT

ik sz 48 mel86 10- 1OKT . Qi g,

LI'L RASCALS, LTD.

305185
18"’ A Maryland Close Corporation,
Organized Pursuant to Title Four of the
Corporations and Associations Article of the
Annotated Code of Maryland

ARTICLES OF INCORPORATION

FIRST: I, Colleen M. Meiser, whose post office address
is 416 Virginia Avenue, Salisbury, MD 21801, being at least
eighteen (18) years of age, hereby form a corporation under
and by virtue of the General Laws of the State of Maryland.

SECOND: The name of the corporation (which is hereafter
called the "Corporation'") is Li'l Rascals, Ltd.

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

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

(1) To establish, purchase lease as lessee, or
otherwise acquire, own, operate, and maintain, sell, mortgage,
deed in trust, lease as lessor, and otherwise dispose of
retail stores or departments therein; to buy, sell, trade,
manufacture, deal in and with goods, wares, and merchandise of
every kind and nature, and to carry on such business as whole-
salers, retailers, importers, and exporters; to acquire all
such merchandise, supplies, materials, and other articles as
shall be necessary or incidental to such business; and to have
any and all powers to carry out the purposes above set forth s
fully as natural persons, whether principals, agents, trus-

tees, or otherwise.
(2) To engage in and operate a general clothing

store and to deal in, buy and sell clothing of all types and
nature, toys, general merchandise, accessories and cosmetics.
(3) To engage in the wholesale and retail purchase
and sale of men's, women's and children's clothing and
. R

oLt e
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LAW OFFICES OF
BANKS, NASON,
HICKSON &
SULLIVAN
PROFESSIONAL ASSOC.
113 BAPTIST STREET
P.O. BOX 44
SALISBURY, MD
21801

: r2 48 w187

accessories other
sold through a general.

hosiery, and and

in and

footwear,

merchandise wusually found

clothing store.
(4)

purses,

To purchase, receive by way of gift, subscribe

for, invest in, and in all other ways acquire import, lease,
possess, maintain, handle on consignment, own, hold for
investment or otherwise, use, enjoy, exercise, operate,
manage, conduct, perform, make, borrow, guarantee, contract in
respect of, trade and deal in, sell, exchange, let, 1lend,
export, mortgage, pledge, deed in trust, hypothecate,
encumber, transfer, assign and in all other ways dispose of,
design, develop, invent, improve, equip, repair, alter,
fabricate, assemble, build, construct, operate, manufacture,
plant, cultivate, produce, market, and in all other ways

(whether like or unlike any of the foregoing), deal in and

with property of every kind and character, real, personal, or
mixed, tangible or intangible, wherever situated and however
held, including, but not limited to, money, credits, choses in
stocks, bonds, warrants, script,

action, securities,

certificates, debentures, mortgages, notes, commercial paper,
and other of

indebtedness of any person, firm, or corporation, foreign or

obligations and evidences interest in or

domestic, or of any government or subdivision or agency
f thereof, documents of title, and accompanying rights, and
every other kind and character of personal property, real

L‘property,(improved or unimproved), and the products and avails
thereof, and every character of interest therein and appurte-
but not limited to, mineral, oil,
all or any part of any going business

nance thereto, including,

gas, and water rights,

and its incidents, franchises, subsidies, charters,

concessions, grants, rights, powers, or privileges, granted or
conferred by any government or subdivision or agency thereof,
and any interest in or part of any of the foregoing, and to
exercise in individual owners or holders thereof.

Erersvapaymeny
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BANKS, NASON,
HICKSON &
SULLIVAN
PROFESSIONAL ASSOC.
113 BAPTIST STREET
P.O. BOX 44
SALISBURY, MD
21801
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(5) To hire and employ agents, servants, and
employees, and to enter into agreements of employment and
collective bargaining agreements, and to act as agent,
contractor, trustee, factor, or otherwise, either alone or in
company with others.

(6) To promote or aid in any manner, financially or
otherwise, any person, firm, association or corporation, and
to guarantee contracts and other obligations.

(7) To let concessions to others to do any of the
things that this corporation is empowered to do, and to enter
into, make, perform, and carry out, contracts and arrangements
of every kind and character with any person, £irm,
association, or corporation, or any government or authority or
subdivision or agency thereof.

(8) To carry on any business whatsoever that this
corporation may deem proper or convenient in connection with
any of the foregoing purposes or interests of this
corporation, and to do all things specified in Section 2-103
of the Corporations and Associations Article of the Annotated
Code of Maryland, and to have and to exercise all powers
conferred by the laws of the State of Maryland on corporations
formed under the laws pursuant to which and under which this
corporation is formed, as such laws are now in effect or may
at any time hereafter be amended, and to do any and all things
hereinabove set forth to the same extent and as fully as
natural persons might or could do, either alone or in
connection with other persons, firms, associations, or
corporations, and in any part of the world. ‘

,(9) To engage in any other lawful purpose and/or
business; and. _

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

LAW OFFIGES OF V// FIFTH: The post office address of the principal office
o

f the Corporation in this State is 1010 South Salisbury

12
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Boulevard, Sélisbury, MD 21801. The name and post office
address of the Resident Agent is Colleen M. Meiser, 416
Virginia Avenue, Salisbury, MD 21801. Said Resident Agent is

an individual actually residing in this State.
i i' SIXTH: The total number of shares of capital stock which
- the Corporation has authority to issue is 100 shares of common

§

§ stock, without par value. ‘

E ‘ SEVENTH: The Corporation elects to have no Board of
Directors. Until the election to have no Board of Directors

' becomes'effective, there shall be one (1) director, whose name

! is Colleen M. Meiser.

{ | EIGHTH: (1) As used in this Article EIGHTH, any word or

words that are  defined in Section 2-418 of the Corporations

and Associations Article of the Annotated Code of Maryland
(the "Indemnification Section'), as amended from time to time,

: shall have the same meaning as provided in the Indemnification
i Section. _ '
' (2) The Corporation shall indemnify a present or

e L T

i former director or officer 'of the Corporation in connection
| with a proceeding to the fullest extent permitted by and in
accordance with the Indemnification Section,

(3) With respect to any corporate representative

e P T o e B

< other than a present or former director or officer, the

Corporation may indemnify such corporate representative in

connection with a proceeding to the fullest extent permitted
by and in accordance with the Indemnification Section;
provided, however, that to the extent a corporate representa-

tive. other than a present or former director or officer

S A S L PPN

successfully defends on the merits or otherwise any proceeding
referred to in subsections (b) or (c) of the Indemnification
Section or any claim, issue or matter raised in such proceed-
ing, the Corporation shall not indemnify such corporate
representative other than a present or former director or

LAW OFFICES OF officer under the Indemnification Section unless and until it
BANKS, NASON, . . . .

HICKSON & shall have been determined and authorized in the specific case
SULLIVAN
PROFESSIONAL ASSCC. .

113 BAPTIST STREET A )
P.O. BOX 44 -y
SALISBURY, MD 2L
21801
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by (i) an affirmative vote at a duly constituted meeting of a
majority of the Board of Directors who were not parties to the
proceeding; or (ii) an affirmative vote, at a duly consti-
tuted meeting of a majority of all the votes cast by stock-
holders who were not parties to the proceeding, that indemni-
fication of such corporate representative other than a present
or former director or officer is proper in the circumstances.

NINTH: The liability of the Corporation's directors and
officers to the Corporation or its members for money damages
shall be limited or restricted to the fullest extent permitted
by §2-405.2 of the Corporations and Associations Article of
the Annotated Code of Maryland, as amended from time to time,

TENTH: As used in this ITEM TENTH, any word or words
defined in §2-418 of the Corporations and Associations Article
of the Annotated Code of Maryland, as amended from time to
time, shall have the same meaning as provided by said statute:

1. The Corporation may, with the approval of its
Board of Directors, or of its stockholders upon the effective
date of its election to have no Board of Directors, indemnify
and advance expenses to a director or officer of the
Corporation in connection with a proceeding to the fullest
extent permitted by and in accordance with said §2-418 of the
Corporations and Associations Article.
2. With respect to an employee or agent other than

a director or officer of the Corporation, the Corporation may,
as determined by its Board of Directors, or by its
stockholders as aforesaid, indemnify and advance expenses to
such employee or agent in connection with a proceeding to the
gsame extent authorized herein for directors and officers.

IN WITNESS WHEREOF, I have signed these Articles of
Incorporation this ,\?“‘ day of October, 1989.

WIT

|

NN

COLLEEN M. MELISER \ _ °
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