Albright's Sportsman Travel Serv. Inc. Articles of Incorporation

Avalon Theatre, Inc., The Articles of Incorporation

Advantage Orthopaedics, P.D. Landin MD PA Articles of Incorporation

Aveley Farm Two Community Assoc. Inc. Articles of Incorporation
Articles of Amendment and
Academy of The Arts, Easton, Maryland, Inc. Restatement

Amberly Development, Inc. Articles of Incorporation




Brighter Christmas Fund, Inc. Articles of Incorporation

Brentley Ltd. Articles of Incorporation

Brittingham Square Limited Partnership| Certificate of Amendment

Bay Street Venture LLC Articles of Orgeznization

‘ Bysshe & Murray, M.D., P.A., Drs. Articles of Amendment




Checo Corporation Articles of Incorporation 01

CSA Enterprises, Inc. Articles of Incorporation 12
Crazy Bills of Denton, Inc. Articles of Incorporation 36

Calabrisella, Inc. Articles of Incorporation 54

Chinquapin Pt. Limited partnership Cert. of Limited Partnership 150511
Caribou Cab Company Change of Resident Agents Add. & Office 114

Caruthers Publishing Inc. Change of Resident Agents Add. & Office 117

CRW Inc. Artiicles of Incorporation 148

Carlton Family Limited Partnership Certificate of Limited Partnership 175

Chesapeake Custom Yacht Company Articles of Amendment 2119

Creek.Bend Farm Inc. Articles of Incorporation 230

Custom Printing & Design Gompany,|l Inc. Articles-of -Amendment 250

Cousins, LLC. g

||Articles of Organization

Amendment to Certificate
Chesapeake Village Associates Limited Hartnership of Limited Partnership 358




Dover Car Wash Limited Partnership Cert. of Limited Partnership

Dead Bird, Inc. Articles of Transfer

Dunvegan, Ltd. Articles of Incorporation




Elizabeth Corporation Articles of Incorporation

Elliott Wilson Capitol Trucks LLC | Artitles of Incorporation

Easton Cornerstone Baptist Church Articles of Incorporation

Easton Development Associates Limited Partnership Cert. of Cancellation

Agréeement of Limited Partnership and
. Evergreen Ranch Limited Partnership Certificate of Limited Partnership




Fogg Cove Homeowners Assoc. Inc. Change of Resident Agent and Address

Ferry, Philip J. III, M.D. P.A. Articles of Incorporation

Fleetwood Appraisal Service, Inc. Articles of Incorporation

First Frame Graphics, Inc. Articles of Incorporation

525 Poplar Street, Inc. Articles of Incorporation
Friendship Village III Limited Partnership Certificate of Amendment
Friendship Village II Limited Partnership Certificate of Amendment
Foot Loose, Inc. | Articles of Incorporation

Fitness Pools, Incorporated Articles of Incorporation

| 107

24




Garey Kostens, DDS, P.A. and Articles of Sale and Transfer

Donald E. Braskey, D.M.D )
Greens at Hilton Run II Limited Partnership, The Cert. of Amendment

Groundworks, Inc. Articles of Voluntary Dissolution

Gieske, Bysshe & Murray, M.D., P.A., Drs|. Articles of Amendment

Certificate of

Greens At Constant Friendship I Limited Partnership, The Amendment
Certificate of

Greens At Cross Court Associates Limited Partnership, The Amendment
Certificate of
Greens At Cross Court II Limited Partnerghip, The Amendment
Certificate of
Greens At Schumaker Pond I Limited|Partnership, The Amendment
Certificate of
Greens At Hilton Run I Limited Partnership, The Amendment

Certificate of
’ Greens At Constant Friendship II LImited Partnership, The Amendment




Hill Investments Ltd. Partnership Cert. of Limited Partnership

Heron Supply company, Inc./ Dead Bird Imc. Articles of Transfer







Johnston Realty, Inc. Certificate of Transfer

Jet Flight Inc. Articles of Incorporation




Kostens, Garey, DDS PA. to Donald
E. Br@skey, DMD

Articles of Transfer




Livingston Septic Service Inc.

Articles of Incorporation 166
Lost or Found, Inc.

Articles of Incorporation 178

Leonard's Inc. Articles of Voluntary Dissolution 198

Designation of Change of Resident Agent and
Lanham Center Limited Partnership Principal Office 293




Meadows at Elk Creek II Ltd. Part., The  Certificate -of Amendment

Change of Agent and Prin. Office

Magnetics, Inc.

Morgan Flowers, Ltd. Articles of Incorporation

Mail Center, LLC, The Articles of Organization

. Miller Rebekah Lodge No. 65, Incorporated Articles of Incorporation

Matt's Vending Service, Inc. Articles of Incorporation







Neighborhood Service Center, Inc. Change of Resident Agent & Address 222




Open Options Inc. Articles of Incorporation




Philip J. Ferry III M.D. P.A.

Penny Stuart, Inc.

Price Family Limited Partnership

Philmco, Inc.

. Philmxo Inc.

Articles of Incorporation 24

Articles of Incorporation 216
(ertificate of Limited Partnership 247

Cert. of Change of Location of Principal 287
Office
290

Cert. of Change of Address of Agent







RGA/ Davis Group, Inc. Charge of Resident Agent _and Prin. Office

Robertson, Weaver & Associates, Inc. Artficles of Incorporation

Richie Builders, Inc. Artliicles of Incorporation




Synergy Investments, Inc.

St. Michaels Yacht Brokerage, Ltd.
Salisbury CarWash Ltd. Partnership
Spear Enterprises Inc.

Shorewash of Annapolis LLC

Shore Stop of Trappe, Inc.

S & S Trucking, Inc.

SSI, L.L.C.

Change of Principal Office
Articles of Dissolution
Cert. of Ltd. Partnership
Articles of Incorporation
Articles of Organization
Articles of Incorporation

Articles of Amendment

Articles of Organization




T.,Pf Bohica, LLC. Articles of Incorporation

202 Talbot L.C. Articles of Incorporation

The Mail Center, LLC Articles of Organization










Walkerton Homes, Inc.

Whitridge Realty Co. Inc.

Waterville LLC

Wye Tree Experts, Inc.

Windy Hill Landscaping & Design, Inc.

Certificate of Transfer
Certificate of Resolution

Articles of Organization

Articles of Amendment and
Restatement

Articles of Incorporation
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Checo Corporation, 700 Goldsborough 5T, LaSton,_Hdv-2%6§%7~Mareh 30,1993 :

.Returned to:

6.

ARTICLES OF INCORPORATION OF CHECO CORPQRATI
A MARYLAND CORPORATION

S
i

VL% sLNBH
01 l'_?" RINY
Q3A1393Y

' > M "
We the undersigned, in order to form a corporition-for the

purposes hereinafter stated, under and pursuant toé@he Taws of the
State of Maryland do hereby certify as follows: :

195 Bhe incorporators, Nancy C. Healy, Route 3,280x 12374
Denton, MD 21629 and Jay E. Chance, 700 Goldsborough Street, Easton,
MD 21601 are at least twenty-one years of age and they associate as
members with the intention of forming a corporation.

2. The name of the corporation is Checo Corporation.

3. The purpose for which the corporation is formed ié to

engage in the transportation business and all other business not
forbidden by law. ‘

4. The post office address of the prinéipal office of the
Corporation in the state of Maryland is 700 Goldsborough Street,
Easton, MD 21601. The name of the resident agent and post office

address of the corporation in the state of Maryland is Jay E. Chance,
700 Goldsborough Street, Easton, MD 21601.

5. The total number of shares of stock
the corporation has authorit

of common stock at $.01 par
all classes is $10.00.

of all classes whic¢h
y to issue is one thousand (1000) shares
value each. The aggregate par value of

6. There shall be four directors.
Chance shall act as directors until the £
until successors are elected and qualify.

TE DEPARTMBHT OF ASSESSMENTS . ‘ U e
AND TAXATICN | ‘ ﬁi/ﬁu. (7 /02 Y,

Nancy C. Healy and Jay E.
irst annual meeting and

APPROVED POR PAVNENT - Nancy @, Healy
10=06-9et __9i44an { (@(@@Li

P L
&}éy E. Chance N

Subscribed and sworn to before me this 2! day of Q}dW})hpr‘ 19923

- Notary Public
My Commission expires September \Qj‘%{ -

TAET Os7R

Wik 33 e 0 5a9 8B
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STATE OF MARYLAND

WILLIAM DONALD SCHAEFER Vi e N\ Department of Assessments and Taxation
Governor NP INEN x CHARTER DIVISION

A SR - ) " Room 809
LLOYD W. JONES ] A b X i ! 4 301 Wesi Preston Street
Director - \

" Baltimore, Maryland 21201
PAUL B. ANDERSON

Administrator

s

DOCUMENT CODE { é%‘ /Z BUSINESS CODE é 2( 55 COUNTY ‘2&
o,

# P.A. Religious Close Stock - NOnstock‘,

Merging _ v . Surviving
(Transferor) {(Transferee)

CODE  AMOUNT EEE REMITTED
10 Expedited Fee . {New Name)
20 - " Organ. & Capitalization

61 Rec. Fee (Arts. of Inc.)
62 Rec. Fee (Amendment)

63 Rec. Fee (Merger, Consol.)
64 Rec. Fee (Transfer)

65 Rec. Fee (Dissolution) ' Change of Name

66 Rec. Fee (Revival) # ]| Change of Principal Office

52 - Foreign Qualification ' Change of Resident Agent .

50 Cert. of Qual. or Reg. _ . : Change of Resident Agent.

51 Foreign Name Registration Address

13 Certified Copy . Resignation of Resident Agent
56 Penalty 3 ‘Designation of Resident Agent
54 - For. Supplemental Cert. : “and Resident Agent’s Address
53  Foreign Resolution ——— Other Change
73 Certificate of Conveyance

7.6 10 - Certificate of Merger/Transfer

75
80
83
84
85
291"
22
23
31
NA
. 87
1

Special Fee

For. Limited Partnership

Cert. Limited Partnership

Amendment to Limited Partnership

Termination of Limited Partnership

Recordation Tax |

State Transfer Tax ATTENTION:
Local Transfer Tax ,

.Corp. Good Standing

Foreign Corp. Registration

Limited ‘Part. Good Standing
Financial

_ 4 ‘ Personal %

Property Reports and MAIL TO ADDRESS: L.

late f11ing penalties 5 fildyﬁ , ; . LRl
Change of P.0., R.A. or R.A.A. ' W !
Amend/Cancellation, .For. Limited Part. !

Art. of Organization (LLC) ,é/ J
LLC Amend, Diss, Continuation A;72?C) : 4%{;&24914292JD14c1y/(. th
LLC Cancellation u :

Reg. Foreign LLC' MM J /}/LOQ 0276;0/ ‘

I T T

Foreign LLC Supplemental

. LLC Good Standing (short)
Other :

ST

Check L”//

e Documents .on . checks
APPROVED ev:ﬂo‘%’s’f o
: A e 3D e 02

Cash NOTE:
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ARTICLES OF INCORPUORATION |

OF

‘ CHECO CORPORATION

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

OF MARYLAND NDVL‘HB ER 16,

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND
CAPITALIZATION FEE PAID:

S 20,00

TO THE CLERK OF THE COURT OF

IT IS HEREBY CERTIFIED. THAT THE WITHIN

BEEN RECEIVED, APPROVED AND RECORDED

!

ASSESsg ”

oz, MARY LP‘“O‘ l"‘
st spansi il

i 3
o AT5-060

1992 AT 9244 0'CLOCK " Ae M.ASIN CONFORMITY
RECORDING SPECIAL
FEE PAID: FEE PAID_:
$ 20200 Sy
D3536497

TALBOT COUNTY
INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, 1AS -

BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN TO:

CHECO 'CORPORATION

700 GOLDSBORUUGH STe

EASTON MD 21601

098C3061294

A.406884

RECORDED IN THE RECORDS OF TIE
STATE DEPARTMENT OF ASSESSMENT S

2 O] Rl
AND TAXATION OF MARYLAND IN LIBER, FOLIO, = ‘1'-"-' -7

we 39 me 03

m—-“_-um‘naau&_b-'..h-- LN
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ARTICLES OF ORGANiZkTTON

OF

T, P, BOHICA, LLC

ETR ST M Tl Thomas J YOViene, whose post office address°

18..25 Londonderry Drive, Easton, Maryland 21601, being at least 18
years of age, being authorized 80 to do by all of the initial{§

members hereby form a limited liability company (the "LLC")

pursnant to Title 4A of the Corporations and Associations Article

of - the’ Annotated Code of Maryland.

SECOND: The name of the LLC is "T, P, Bohica, LLC."

THIRD: The LLC shall have a term beginning on the date -

these Articles of Organization are filed and received for record by
the State Department of Assessments;and Taxation of Maryland and
shall continue in full force and effect until December 31, 2042,

the latest date upon which the LLC is to dissolve, unless sooner

dissolved pursuant to the terms of the Operating Agreement between

the members, as it may be amended from time to time,.

FOURTH: The purposes for which the LLC is formed are to
acquire, own,'develop; manage, operate, lease and convey real

acta+a
(SISt

AarAd +~
E53 490 SRt o

also have all the general powers granted by law to Maryland limited
liability companies and all other powers not inconsistent With law

which are appropriate to promote and attain its purposes.

FIFTH: The address of the principal office of the LLC

is 25 Londonderry-Drive,‘Easton, Maryland 21601. The name and

address of the resident agent of the LLC are Thomas J. Yoviene, 25

C:\DOC51\Y-LLLC\ART.ORG

sk 33 nse 04 | 251 88 (F49F 2405




Londonderry Drive, Easton, Maryland 21601.
' §l§2§} The LLC has and shall continue to have at least
two (2) members during the term of its existence.
 SEVENTH: The authority of the members of the LLC to act
for the LLC solely by virtue of their being members is limited.
' I acknowledge these Articles of Organlzatlon to be my

act, duly authorized by all of the inltlal members of the LLC this

4:5 day . of / //p,n/;_/\ ; 1992.

Thomas J. _byiene

€1\DOCS51\ Y-LLLC\ART. ORG

LIBER _35 PAGE 05




STATE OF MARYLAND
WILLIAM DONALD SCHAEFER

Governor -

LLOYD W. JONES

Director

PAUL B. ANDERSO

Administrator 5

Department of Assessments and Taxation’
CHARTER DIVISION

Room 809

301 West Preston Street
Baltimore, Maryland 21201

DOCUMENT CODE 0 BUSINESS CODE

i e : P.A. ___ Religious

Merging
(Transferor)

Close

county 70

_ Stock Nonstock

Surviving
(Transferee)

FEE REMITTED

Expedited Fee
. Organ. & Capitalization
"Rec. Fee (Arts. of Inc.)

O
o

(New Name)

Rec. Fee (Amendment)
Rec. Fee (Merger, Consol.)

Rec. Fee (Transfer)
Rec. Fee (Dissolution)
Rec. Fee (Revival)
Foreign Qualification
Cert. of Qual. or Reg.
Foreign Name Registration
Certified Copy
Penalty ; o 9
For. Supplemental Cert.
_Foreign Resolution
-Certificate of Conveyance

Certificate of Merger/Transfer

Special Fee

For. Limited Partnership

Cert. Limited Partnership

Amendment to Limited Partnership

Termination of Limited Partnership
Recordation Tax '

State Transfer Tax

Local Transfer Tax

| Corp. Good Standing
Foreign Corp. Registration ,

Limited Part. Good Standing

Financial

——
—
————
e
—
———
————
—
——
———
e
—
————
—
——
—
— e,
—
¢ e——
| e————
—
—
—
——

Personal

Property Reports and
late filing penalties
Change of P.O., R.A. or R.A.A,
'Amend/Cance]]ation, For. Limited Part.
. Art. of Organization (LLC)
LLC Amend, Diss, Continuation
LLC Cancellation
Reg. Foreign LLC
Foreign LLC Supplemental
LLC Good Standing (short)

. Check
Documents on

APPROVED - BY: /5/1;

;I

Other

3 []]

‘Cash

checks

————————

Change of Name

Change of Principal Office

Change of Resident Agent
. Change of ‘Resident Agent
Address :
Resignation of Resident Agent
Designation of Resident Agent
and Resident Agent's Address
Other Change

CODE

e S

ATTENTION:

MAIL TO ADDRESS:

4

25 o(o%Mmy_M
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e ()5 22 626 4

et 39 ree 0B




|
ARTICLES OF INCORPORATIDN

OF
. Ty “‘Pe BUHICA' LLC_O' {MD LdLoCb,

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

OF MARYLAND NOVEMBER 124 1992 AT 12: 09 O'CLOCK Pe M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED,

: . ORGANIZATION AND RECORDING SPECIAL :
CAPITALIZATION FLE PAID FEE PAID: FEE PAID: i
i $ $ 50200 $
D3537883
TO THE CLERK OF THE COURT OF . TALBOT COUNTY

IT IS HEREBY CERTIFIED. THAT THE WlTHiN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THIEREON, HAS

TS AND TAXATION OF MARYLAND.

BEEN RECLIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMEN

)

RETURN TO:
Te Py ‘BOHICA, LLC
25 LONDONDERRY 'DRIVE

o e ———

EASTON . MD 21601
A, 099C3061484
““ ""‘:’ A_SSE&'S’%
o & A 406854
] A ]
N
N a
§u RECORDED IN THE RECORDS OF THE
37 | y !
‘.‘_-,ﬁ s STATE DEPARTMENT -OF ASSESSMENTS ,
‘:%.—.- i MARYUARY ;l‘ - | TAXATH MARAYLAND IN LIBER, FOLIO, ~ <953 2447 ,
%I//,fc//[[”"l UBER 86 '}m @? '

AT5-060

- etk ta hin 2 o el Bt b e i B o




21601, March 30, 1993
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Miles & Stockbridge, 101 Bay Street

Returned to:
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CE!:)TIFICATE OF LIM/!éD‘/PZR’Xf SHIP—-Qg d/‘rﬁl n,

DOVER CAR WASH LIMITED PARTNERSHIP

THIS CERTIFICATE OF LIMITED PARTNERSHIP is made this
42 day of A/og Alopenysel |, 1992,

by and between the‘undersigned
parties,

‘The undersigned parties, constltuting all of the general

partners of DOVER CAR WASH LIMITED PARTNERSHIP (the "p ~tnership"),

for the purpose of forming the Partnership as a llmltf-"e partnership
under the laws of the State of Maryland, hereby eertify to the
State Department of Assessments and Taxation of Maryland that:

) Partnership Name.

The name of the Partnership is
"Dover Car Wash Limited Partnership 5

2. Principal Office and Resident Agent. The address of

the principal office of the Partnership shall be 501 Dutchman’s

Lane, .Easton, Maryland 21601. The namé and address of the reSLdent

agent in thls State are Wllllam David Hlll 501 Dutchman's Lane,

Easton, Maryland 21601.

3. Names and Addresses of General Partners The name

and the bus1ness and mailing address of each general partner are as

follows:

William David Hill
501 Dutchman's Lane
Easton, Maryland 21601

Deborah Lee Hill
6371 Canterbury Drive
Easton, Maryland 21601

Lynda M. Hill
604-3 Water Street
Cambridge, Maryland 21613

) ?;325802
C:\DOCS51\DCW\DCH. CLP _ ' i

wee 35 nee 08




Donna S. ‘Taylor

and

Robin J. Taylor

501 Dutchman’s Lane

Easton, Maryland 21601

4. Term. The Partnership shall have a term beglnnlng
on the date this Certificate is filed and received for record by
the State Department of Assessments and Taxation of Maryland and
shall continue in full force and effect until December 31, 2042,
the latest date upon which the Partnership is to dissolve, unless
sooner dissolved pursuant to the terms of the limited'partnership
agreement between the partners, as it may be amended from time to
time.

Iﬁ WITNESS WHEREOF, this Certificate of Limited

Partnership has been signed this /71['day of 4éwmuaag,1992.

WITNESS: ‘ GENERAL 'PARTNERS:

J/‘\L {) %(é:—— ///A/‘{I/’////Z/ (SEAL)

W. David Hill

ﬂt@(ﬂ./(é;* = KQU/«‘M/X/‘L/U (SEAL)

Deborah Lee Hlll

ﬂLLLJ,JA\— . L").(& M/)V{LQQ (SEAL)

Lynda/M. Hill

ﬂgé_é\) xﬁ/ﬁ @Q’ma 3 ﬁu(m(sm)

Donna S. Taylor

4L¢Q /\{ﬁ Q\Q\m Qﬁmm (SEAL)

Robin J. eqyloro

€:\DOCS1\DCW\DCW. CLP

wet ' 35 e (9




"STATE OF MARYLAND

WILLIAM DONALD SCHAEFER (e ." W& Department of Assessments and Taxation
Governor 57 1L / 3 : CHARTER DIVISION

Room 89
301 West Preston Street

" B 4 : ar Baltimore, Maryland 21201 .
g S 3.-:..‘ fild . -
PAUL B. ANDERSON o W AN é_f ; 48 ;

Administrator
. . — S .~.. el
DOCUMENT CODE _ J9 " © BUSINESS CODE - COUNTY Zﬂ s
F - __P.A. ____ Religious ___ Cloée...____ Stock

Merging
(Transferor)

LLOYD W. JONES

Director

“Nonstock

Surviving
(Transferee)a

CODE  AMCUNT EEE_REMITIED
=2 ' Name_Chanae

10 Expedited Fee « (New Name)

20 Organ. & Capitalization

61 Rec. Fee (Arts. of Inc.)

62 Rec. Fee (Amendment)

63 Rec. Fee (Merger or

‘Consolidation)

Rec.. Fee (Transfer)

"Rec. Fee (Dissolution)

64
65
66 . -
52
50
51
13
56 |
54
53
73

Change of Name: . el
Change of Principal Office
Rec. Fee (Revival) Change of Resident Agent
Foreign Qualification Change of Resident Agent
Cert. of Qual. or Reg. Address o
Foreign Name Registration 3 Resignation of Resident Agent’
. Certified Copy Designation of Resident Agent

- Penalty : and Resident Agent’s Address
For. Supplemental Cert. Other Change

Foreign Resolution
Certificate of Conveyance

76

———n
——rren
e
————
—————
——
e ——
—e
——
————n
——
—eeme
——
—_—
| r——
—————

Certificate of Merger/Transfer

Code

a
|
l

15 Special Fee

80 g “ For. Limited Partnership ;
183 - Cert. Limited Partnership ATTENTION:
84 Amendment to Limited Partnership . '

85 Termination of Limited Partnership Vi ur’d) /2<i4L£ y
21 Recordation Tax !

22 . State Transfer Tax
23 Local Transfer Tax
31 _ Corp. Good Starding

NA Foreign Corp. Registration - MAIL TO ADDRESS: 322&&612AA>'
87 Limited Part. Good Standing

. -
71 Financial gE;)gé%fétaéz/tﬁ141¢{2491—)

. Personal 2
Property Reports and

d
AN xl/fgaLjfl W
late fili ties : -
CﬁzﬁgeIO}ng.g??aR.A?bor R.A.A. /éz;;anzf;:;l_,/(j}14642‘, P

Amend/Cancellation, For. Limited Part.

Other . : 5/&0/

Other

TOTALL®: '
Fees O O

1Y

v;;/,_chéck
4. Dogument§ on _/ ___ checks i
APPROVED BY: M wek 39 mee 10

I

Cash  °  NOTE:
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CERTIFICATE OF LIMITED PARTNERSHIP
orF 0 .
DOVER CAR WASH LIMITED PARTNERSHIP

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

OF MARYLAND NOVEMBER 19y 1992 ar 3:05 o'cLock P« M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID; FEE PAID: FLE PAID:

s : 50400

M3539293
TO THE CLERK OF THE COURT OF TALBOT COUNTY
IT IS HEREBY CERTIFIED. THAT - THE WlTlllN. INSTRUMENT, TOGETHER WITH ALL lNDOIfSEMENTS THEREON, HAS

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

RETURN . TO3

RON LEE

MILES € 'STOCKBRIDGE

101 BAY 'STREET.

EASTON - MD 21601

.

It 101€3061748
3 3

““l’é. ASSES)
A 407125

RECORDED IN THE RECORDS OF THE

STATE DEPARTMENT OF ASSESSMENTS

[0) XY
“ MARYLAT 5 AND TAXATION OF MARYLAND IN LIBER, FOLIO.

sttt W 39 moe 11




ey

|

fSa)
o
o
-
‘=)
32
Ae]
9]
-
]
=
2.
o
O
—
o~
5 o
=
=
O
oy
0
]
=
L
Ne)
<
-
5
O
M
J
9
&
"

N -
)
)]
ol
fe=
J

& En
=]
o
W3
=3}

“Returned to:

:

jl’@mmm ;l‘.E
5:445é24égl.af;52z;%§¥b =

"'w—an.q,m" I'C\s

ARTICLES OF INCORPORATION

- @3A1203Y

OF

Ccsa ENTERPRISES, INC.

ETRSTLES T CHRISTOPHER S, ATKISS, whose post
113 South Aurora Street, Easton,
eighteen (18) years of age
virtue of the General Laws

Maryland 21601, being at least
« hereby form a corporation under and by
of the Sstate of Maryland.

SECOND: The name .of the corporation (which is hereafter
referred to as the "Corporation") is;: : i

“CSA ENTERPRISES, INC. "

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

(1) To engage in the buéiness

of commercial and
residential construction and renovation,

To do anything permitted by Section 2-103 of the

d Associations Article of the Annotated cCode of.
Maryland, as amendeaq from time to time. ’

FOURTH: The post office addr
the Corporation in this state is 1
Maryland 21601.

ess of the principal office of
13 South Aurora Street, Easton,

me and post office address of the Resident
Agent of the Corporation in this State is Christopher s. Atkiss,

113 South Aurora Street, Easton, Maryland 21601. Said Resident
Agent is an individual actually residing in this State.

- FIFTH: = The total number of shares of capital stock which the
Corporation has authority to issue is one thousand (1,000) shares
of common stock, without par value. :

SIXTH: The-number of Directors of the Corporation shall be
one (1), which number may be increased pursuant to the By-Laws of
the Corporation. The name of the director who shall act until the

first annual meeting or until his Successor is duly chosen and
qualified is: Christopher §. Atkiss

SEVENTH:* The Corporation shall indemnif
extent all persons permitted to be indemnifie
General Corporation Law, but shall not be requi
maintain insurance on behalf of such persons.

Y. to the ‘fullest
d by the Maryland
red to purchase or

2dEd 1

w33 e 12 23288612

office address.is.

Py >




IN WITNESS WHEREOF, I have signed these Articles of

Incorporation this 7.0 day of Novembef, 1992, and under'the
penalties of perjury I acknowledge the same to be my act and that

to the best of my knowledge, information and belief, the matters

and facts contained therein are true in all material respects.

L.

Christfpher S. Atkiss

R 39 mee 13




STATE OF MARYLAND

WILLIAM DONALD SCHAEFER
Goversior :

LLOYD W. JONES

Director

; s 3 "
Department of Assessments and Taxation
CHARTER DIVISION
" . Room 809
301 West Preston Street
h Balnmme.l Maryland 21201
PAUL B. ANDERSON

Administrator ,U'(\/

03

# P.A.

.., COUNTY ZO
o///;tock

—_——

DOCUMENT CODE

BUSINESS CODE [2~:3 i _

- Religious Close Nonstock

" Meraing
(Transferor)

Surviving
(Transferee)

FEE REMITTED

Expedited Fee :
Organ. & Capitalization
Rec. Fee .(Arts. of Inc.)

(New Name)

Rec. Fee (Amendment)
- Rec. Fee (Merger, Consol.)),

Rec. Fee (Transfer)

Rec. Fee (Dissolution)
Rec. .Fee (Revival)
_ Foreign Qualification
.Cert. of Qual. or Reg.

Foreign Name Registration
Certified Copy
Penalty !
For. Supplemental Cert.
Foreign Resolution 2
Certificate of Conveyance

Certificate of Mergef/TrdnsferA

Special Fee
For. Limited Partnership

Cert. Limited Partnership

Amendment to Limited Partnership
Termination of Limited Partnership
Recordation Tax

State Transfer Tax

Local Transfer Tax

Corp. Good Standing

Foreign Corp. Registration b &9
Limited Part. Good Standing
“Financial '

Personal

‘Property Reports and
late filing penalties
.Change of P.0., R.A. or R.A.A.
Amend/Cancellation, For. Limited Part.
Art. of Organization (LLC)
LLC. Amend, Diss, Continuation
" LLC Cancellation
‘Reg. Foreign LLC -
Foreign .LLC Supplemental
LLC Good Standing (short)

EJ() Check
: ‘Documentsrén ny j checks

70
91
99
98
97
96
94
92

Other

- AMOUN
——
| ———
| —
——
—
——
.

-—_—.
—
—
————
——
—
—
—
——
—_—
——
—
——
—
——
—
—
.'-—_—
——
P OV S
——
—
et
——
——

TOTAL
FEES

_ Cash

APPROVED BY:

’

——

' M}L TO ADDRESS:
“

Change of Name X
Change of Principal Office
Change of Resident Agent
Change of Resident Agent
Address
Resignation of Resident Agent
Designation of Resident Agent
- and Resident Agent's Address
Other Change

CODE

——

ATTENTION:

DB (46
Sartr) 1) lbot -1/

NOTE:
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ARTICLES OF INCORPORATION

OF
CSA ENTERPRISES, INC.

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

N
OF MARYLAND NOVEMBER 23‘, 1992 At

11255 O’CLOCK Ae M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECTAL
CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:

$ 20,00 20.00

- B3540937

TO TIIE CLERK OF THE COURT OF TALBOT 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 71O

EWINGy DIETZ & ETAL
ATTNe. Ae MOHAN
Ps0es BOX 1146

EASTON MD 21601 1146

103€3062038

A 407392

v

leVL a
Wersrs 1581

%&0/
-,
7

RECORDED IN THE RECORDS OF THE

oy

STATE DEPARTMENT OF ASSESSMENTS

AND TAXATION OF MARYLAND IN LIBER, FOLIO.

e 39 mee 19
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Datnrnar] Loz

CERTIFICATE OF CONVEYANCE

PART I yo i M
1. LOCATION OF LAND BEING CONVEYED (Insert County or Baltimore city)

Talbot County

_55&555393 Johnston Realty, Inc,

TRANSFEREE . " The Talbot Bank of Easton,

Maryland

- CERIIFICATE_OF CONVEYANC
—___ARTICLES OF MERGER - X _APTICLES OF TRaNSFzz.
- -——_DOCUMENT EVIDENCING MERGER OR CONSOLIDATION - _ARTICLES OF CONSOLIZATIZN
OF FOREIGN CORPORATIONS OR FOREIGH LIMITED PARTNERSHIPS . ik

E_ACCOMPANYING: (PLEASE CHECK 'APPROPRIATE BOX)

84 INTEREST IN LAND AFFECTED: (SHOWN SEPAPATELY FOR EACH PARCEL A DEED FEFERENCE ANC gRIcs-
DESCRIPTION FREFERABLY AS SHOWN ON RECENT TAX BILL. ATTACH ADDITIONAL SHEETS IF NECESSARY.)
Lot 4, 96x70, 13 w/s §. Aurora Street, Easton, Liber 542, folio 206
Improved Lot 3, 713x110, 216 s/s Dover Street, Faston. Liber 542, folio 208
Lot 3, 40x70, 11 w/s South Aurora Street, Easton, Liber 542, folio 210
€. MﬁlLlﬂQ_AQQﬁESSNEQB_EEQELEI,QE_IA&_ELLL; NAME_ _Johnston Realty, Ipc. S |
: ' + ADDRESS 1319 Baust Church Road, Union Bridge,
Maryland .

e e SN e . SHE . Z1P_CODE 21791
PART I1

Is this a transfer of real property subject to
PART 111

a transfer -of reaj property under a réorganization described in Section 368(A) of tne
Internal Revenue Code or under ] ough Section 374 of the Internal Revenue Code?
( YES__X NO) '

fitze

agricultural transfer tax? (___YES x NO)

NOTE: IF THE ANSWER TO THE QUESTION IN PART 1
RECORDATION AND/OR TRANSFER TAX,

TO PART VI.. IF THE ANSWER IS NO, C

1 L YES, THEN THIS TRANSACTION IS NOT SUBJECT 1O
SKIP THE REST OF THE QUESTIONS IN PART IV, AND PART_V AND GO On
ONTINUE ON WITH THE FOLLOWING QUESTIONS,

FOR USE WHERE PROPERTY IS BEING CONVEYED BY MERGER OR

CONSOLIDATION. (PLEASE CHECK APPLICABLE. BOX)
1.

Is tHis a merger where g limited partnership is a o]

YES_X_NO)
NOTE: IF THE ANSWER TO QUESTION 1, Is vES, TE TRANSACTICN IS TAXABLE AND THZ TAX IS BASED ' ON Thg
VALUE OF THE PROPERTY AS DETERM

. INED BY THE DEPARTMENT AT THE DATE OF FINALITY IMMEDIATELY BEFOR:
THE DATE OF THE TRANSACTION, [0 NOT ANSWER QUESTIONS 2, 3, AND 4.

© 2. Is this & merger or conéo]idafion where recordation tax ahd. if
‘paid, transfer tax were paid when the corporation merging out
consolidating acquired the real property? ( YES_X NO)

3

arty to the merger? (

then required to have bzer
of existence or the corporatic

. Is this a merger of a parent corporation:intq its subsidiary corporation? ( YES_X NO)

" 4, Is this a merger where
parent corporation:

A) previously owned real property? ( YES_X NO)

B) owns the stock of the subsidiary and has owned that stock for a period greater than 18
months? (__. YES. X NO)

C) acquires the stock of & subsidiary cor
real property for a period of 2 years?

a subsidiary corporation is merging into a parent corporation and the

poraiion which has been

in existence and has ownad th
( YES_X__NO)

NOTE:  IF ALL ANSWERS, NO, THEN THIS IS A TRANSACTION THAT IS SUBJE:
TO MARYLAND RECORDATION AND IF APPLICABLE, LOCAL TRANSFER TAX. Tr
. JEPARTMENT * AT THE GATE ¢

- DO NOT COMPLETE PART V. GO ON_ YO PAF
PART VI IF THIS IS A TAXABLE TRANSACTION, IF IT IS NOT A TAXAE.
€ & D OF PART VI, -

-PART_V  FOR USE WHERE REAL PROPERTY IS BEING CONVEYED
1. Is this a transaction where real

consideration and is subject to recordat

o
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BY ARTICLES OF YRANSFER. .
property of the corporation Is being transferrec f.
icn and/or transfer taxes? (X_YES__ NO)

(QVER)
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. (‘gm(ﬁé ) :
TOTAL: :K

NOTE: IF THE ANSWER  TO QUESTION 1 Is YES, THE. TRANSACT 1ON IS TAXABLE AND THE TAX IS BASEC
CONSIDERATION PAID OR TO. BE D. ©0 NOT ANSWER QUESTIONS 2, 3, AND 4. GO ON TO PART VI,

2, Is this a transaction where real property of the corporation is  being transferred tc i«s
' shareholders on the 1iquida“ 3

hat corporation? (____YES,JL_NGJ

» 2B AND 2¢, OTHERWISE CONTINUE WITH 2.

‘Is this real preperty teing transferred to: .
2A) a person who was an’original shareholdar of the corporation?“(____YES_K__NO)
28) a person who is a direct descendent or relative within 2 degrees of a terson who was an
original shareholder of the corporation? (o 0) : '

2C) a person who acquired the status. of shareholder by gift or devise frem an originat
shareholder of the corporation? ( YES_X NQ)

3. Is this real property teing. transferred ‘between a Barent corpecration ang its subsidiary
cerporation or between 2 Cr more subsidiary corporations wholly owned Ey the same Dareqt
corporation and the parent is an original stockho

' 1der of the Subsidiary corporation, or sutsidia-y
corporations, or bezame a stockholder of the subsidiary corporation or subsidiary corporations fsr
no consideration, romina) consideration or

consideration that cemprisas  only the issuznze,
cancellaticn, or surrender of stock of a subsidiary corporation? ¢ YES__X NO)

1
A

«. Is this a transfer from a subsidiar

Y corporation to its parent cerporation for -
corsideration, nemina) consideration or

consideration that comprises only the jscygn-s

cancellation or surrender of a subsidiary’s stock where the parent corporaticn:

4A) previously owned the real property?

4B) owns the stock of the subsid
. months? (___ YES_ X No)

4C) acquired the stock of a subsidiary corporation which has been in existence and has owneq

the real property for a period, of 2 years? o & ) 0) _

( YES_X_'NO)

jary and has cwned that stock for a Fericd greater than 18

NGTE: THIS TRANSACTION IS NOT SUBJECT To RECORDATION AND/OR TRANSFER TAX 1F: (1.) THE ANSWER Tt
QUESTION. 2 IS YES AND THE ANSWER TO ANY OF QUESTIONS 24, 28, ¢, 3, 4A, 48, OR 4C IS YES; CR (2.)
THE ANSWER TO QUESTION 2 1S NO AND THE ANSWER TO ANY OF QUESTICNS 3, 44, O OR 4 TS~ YET™ ol 1]
ALL OTHER CASES, THE TRANSACTION Ig SUBJECT TO MARYLAND RECORDATION TAX, MARYLAND TRANSFER Ta%,
AND IF APPLICABLE, LOCAL TRANSFER TAX. THE TAXES ARE ON THE VALUE OF THE PROPERTY AS DETERMINZD
BY THE DEPARTMENT AT THE DATE OF FINALITY IMMEDIA

CASES GO ON TO PART VI,

PART VI
COMPLETE SECTIONS Ay B, C & D OF PART VI

IF PART V QUESTION 1 WAS  ANSWEPED Y5S. COMPLETE gLy
SECTIONS B, ¢ a R IF_ 17,38 . TRANSACTION SUBJECT TO RECORUATION AND/OR TRANSFER TAX AND PART v
QUESTION 1 WAS ANSWERED NO. IN_ALL CASES COMPLETE SECTION ¢ & 0,

A) CONSIDERATION FOR REAL PROPERTY CONVEYED $_231.714,34 ' T

B) VALUE OF PEAL PROPERTY DETERMINED By THE DEPARTMENT AT THE DATE OF FINALITY IMMEDIATELY BEFCRE
THE DATE OF THE TRANSAZTION, 227,846,00

C)  ALL PUBLIC TAXES OUE ‘8Y THE TRAM3FEROR IN THE COUNTY WHERE THE REAL PROPERTY _HAUEX X
HAVE NOT BEEM FAID. (PLEASE CHECK ONE) .

ALL PERSONAL PROPERTY TAXES DUE BY THE TRANSFEROR IN THE'COUNTY WHERE THE PEAL PRO?ERTY IS
LOCATED XXRE _ X __ HAVE NOT. BEEN PAID. (PLEASE CHECK ONE)

D) I HEREBY ACKNOWLEDGE AND AFFIRM UNDER THE PENALTIES OF PERJURY THAT TO THE RZST OF
KNOWLEDGE, INFORMATION ANC BELIEF, THE FOREG

CING REPRESENt:;Z?NS ARE TRUE,
. ; y e 7/ ‘,
JONSTON REALTY, Tnc . N\ 2 ,@?%ﬁtfﬂf//ﬁ-céé
(NAME OF CORPORATION)

(SIGNATURE AND TITLE)
(MUST gg OFFICER, AGENT OR ATTORNEY OF ONE OF THE
PARTIES TO THE TRANSFER, MERGER OR CONSOLIDATION)

EOR OFFICE USE_ONLY

MARYLAND RECORDATION TAX PAID: . _ # 6S 60
MARYLAND TRANSFER TAX PAID: LLSE 57T
LOCAL TRANSFER TAX PAID: 3L
( L

.* 5,3901. 5§

- » ——y —y
——y f o . o,
e Rt [

» ] '/LA“ _"-.- T
STHTE DEPA?&M;NT OF ASSESSMENTS AND TAXATIC!
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CERTIFICATE OF MERGER

[X] transrer
[C] consoipation
[ i)

SHARE EXCHANGE'

E:E::] Clerk of the Circuie Court for TALBOT COUNTY

=22

: Office of State Department of
Assessments and Taxation . ]

1) The name of eech party to the Articles 'ig

JOHNSTON REALTY, INC. (MD CORP. )—TRANSFEROR AND THE TALBOT BANK OF EASTON

- (MD CORP. ) ~TRANSFEREE

'.2) The name of the Successor and the location of (g Principal offjce-

in this State or {f {¢ has none, its Principal place of business ig

THE TALBOT BANK OF EASTON

18 E. DOVER STREET

EASTON, MD, 21601

As VWitness my hand and the Official
of the said Department at Baltimore
day of NOVEMBER

GERALDINE C. SHELEY
OFFICE SUPERVISOR 11

wet 39 e 18




0, 1993
.Returned to: Walkerton Homes, Inc., Rt. 2 Box,\)', Easton, Md. 21601, March 30,

AT 5-076

CERTIFICATE OF MERGER

* TRANSFER

CONSOLIDATION

HIH

SHARE EXCHANGE

TO: Clerk of the Circuit Court for Talbot County

[i i ]‘

Office of State Department of
Assessments and Taxation '
The State Department of Assessments and Taxation of Assessments and

Taxation does hereby certify that Articles of Transfer

have been filed in this office on September 9, 1992 at 10:09 A.M.

1) The name of esch party to the Articles is
WALKERTON HOMES, INC. (MD. CORP.)

- Transferor

THOMAS G. and JANICE B. LEAVERTON (INDIVIDUALS) - TRANSFEREES

2) The name of the successor and the location of its principal office

in this State or if it has none, its principal place of business is

WALKERTON HOMES, INC.

Route 2, Box 180 U.S. Route 50

Easton, Marvland 21601

As Witness my hand and the Official

seal of the said Department at Baltimore
this 18th day of September

o —— :

A

Blllle Ju/Swoboda
Office Supervisor II

15
-~
3

|n]
-
i<t
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CERTIFICATE OF CONVEYANCE

LOCATION OF LAND BEING CONVEYED (Insert County or Baltimore City)
Talbt County -

TRANSFEROR. Walkerton Homes, Inc.

- TRANSFEREE .Thomags G. Leaverton & Janice B. Leaverton, his wife

CERTIFICATE OF CONVEYANCE ACCOMPANYING L . £
(PLEASE CHECK APPROPRIATE BOX) '. : X __ARTICLES OF TRANSFER

ARTICLES OF MERGER | . ___ARTICLES OF CONSOLIDATION
DOCUMENT EVIDENCING MERGER OR CONSOLIDATION OF FOREIGN CORPORAT10NS

JINTEREST IN LAND AFFECTED: (SHOW SEPARATELY FOR EACH PARCEL A DEED REFERENCE AND

BRIEF DESCRIPTIQN PREFERABLY AS SHOWN ON RECENT TAX BILL. ATTACH ADDITIONAL' SHEETS
IF NECESSARY.) Deed reference: Liber M.A.S. No. 622, folio 556 _

Improvements Lot & = 7.729 acres
S/S Rabbit HiI1l Road near Chapel = "EXhIBIt A™ description attaclicd,

MAILING ADDRESS FOR RECEIPT OF TAX BILL: NAME Walkerton Homes, Inc.
i » ADDRESS Rt. |, Box 24
Goldsbo;o, Marvland i zip code 21636

PART 11, FOR USE WHERE PROPERTY IS BEING CONVEYED BY MERGER OR.CONSOLIDATION. (PLEASE CHECK
APPLICABLE BOXES.) ’

1. Is this a merger or consolidation where recordation tax and, if then required to
have been paid, transfer tax were paid when the corporation merging out of existence
or the corporation consolidating acquired the real property?

(Ge IPYES B R0 ) NO

2. 1Is this a merger of ‘a parent corporation into its subsidiary corporacion?
( ) YES ( ) NO

3. Is this a merger where a subsidiary corporation is merging into a parent corporation
and the parent corporation:

) previously owned real’ property? (. YES NO) ) . ‘
-) owns the stock of the subsidiary and has owned that stock for a period greater
< than 18 months? ( - JYES Sl (R L NN ] :
C.) acquires the stock of a subsidiary corporation which has been in'existence,and ]
has owned- the real property for a period of 2 years? ( )YES ( JNO

A.
B

NOTE: - IF ALL ANSWERS TO QUESTIONS 1 THROUGH 3 ARE Eg, THEN THIS IS A TRANSACTION THAT 1S SUBJECT
TO MARYLAND RECORDATION TAX, MARYLAND TRANSFER TAX, AND IF APPLICABLE,‘LOCAL TRANSFER TAX. THE
‘TAXES ARE BASED ON- THE VALUE OF ‘THE PROPERTY AS DETERMINED BY THE DEPARTMENT AT THE DATE OF
FINALITY IMMEDTATELY BEFORE THE DATE OF THE TRANSACTION. DO NOT COMPLETE SECTION 111, GO.ON TO
PART 1V. COMPLETE SECTlONS_EJ C & D OFPART 1V IF THIS IS A TAXABLE TRANSACTION. 1IF 1T IS NOT A
TAXABLE TRANSACTION COMPLETE ONLY SECTION C& D OF PART 1V, :

PART I11. FOR USE WHERE REAL PROPERTY 1S BEING -CONVEYED BY ARTICLES OF TRANSFER.

1. 1s this transfer of,feal property subject to agricultural transfer tax?
( JYES (X )No '

2. 1Is this.a transaction where real property of the corporation is being transferred
for consideration and is subject to recordation .and/or transfer tax ?

" (__X_)YES ( INO

NOTE: IF THE ANSWER TO QUESTION 2 IS YES, THE TRANSACTION 15 TAXABLE BASED ON THE CONSIDERATION
PAID OR TO BE PAID. DO NOT ANSWER QUESTIONS 3, 4 AND 5. GO ON TO PART 1v.

3. Is this a transfer of real property under a reorganization described in 8366(A) of
the Internal Revenue Code or under 8371 through 374 of the Internal Revenue Code?

(

NOTE:
AND/OR TRANSFER TAX.
ANSWER 1S NO, CONTINUE

4. 1s this a transaction where real property of the corpor&tion is being transferred to
its shareholders on the liquidation, dissolution or termination of that corporation?
( JYES ( INO
2447 2372
(OVER) r

LIBER ..‘-35 PAGE 20.

Rev. 8/87




\

NOTE: IF THE ANSWER TO QUESTION & IS YES, PLEASE ANSWER QUESTIONS 4A, 4B AND 4C. 1IF THE ANSWER
15 NO, SKIP QUESTIONS 4A, 4B AND 4C AND GO ON TO QUESTION 5. i =V i

Is this real property being transferred to:

4A.) a person who was an original shareholder of the corporation?
( JYES 3 ( INO

4B.) a person who is a direct descendent or relative within 2 degrees of a person who
was an original shareholder of the corporation? - :
( JYES ( INO

4C.) a person who acquired the status of shareholder by gift or devise from an
original shareholder of the corporation?
€ e WEST, (___)No

5. 1Is this real pruperty being transferred between a parent corporation and its
subsidiary corporation or between 2 or more subsidiary corporations wholly owned by the
same parent corporation and the parent is an original stockholder of the subsidiary
corporation, or subsidiary corporations, or became a stockholder of the subsidiary
corporation or subsidiary corporations for no consideration nominal consideration or
consideration that comprises only the issuance, cancellation, or surrender of stock of
a subsidiary corporation? ( ; (

6. 1s this a transfer from a subsidiary corporation to its parent corporation for no
consideration, nominal consideration or consideration that comprises only the issuance,
cancellation or surrender of a subsidiary's stock where the parent corporation:

6A.) previously owned the real property?  ( JYES « JNO

6B.) owns the stock of the subsidiary and has owned that stock for a period gfeater
than 18 months? . ( _)YES ( INO

6C.) acquired the stock of a subsidiary corporation which has been in existence and has
owned the real property for a period of 2 years? ( JYES - ( JNO

THLS TRANSACTION 1S NOT SUBJECT TO RECORDATION AND/OR TRANSFER TAX IF: (1.) THE ANSWER
TO QUESTION &4 1S YES AND THE ANSWER TO ANY OF QUESTIONS 4A, 4B, 4C, 5, 6A, 6B, OR 6C IS YES; OR
(2.) THE ANSWER TO QUESTION & IS NO AND THE ANSWER TO ANY OF QUESTIONS 5, 6A, 6B, or 6C IS YES.
R CASES, THE TRANSACTION IS SUBJECT TO MARYLAND RECORDATION TAX, MARYLAND TRANSFER TAXS
AND IF APPLICABLE, LOCAL TRANSFER TAX. THE TAXES ARE BASED ON THE VALUE OF THE PROPERTY AS DETER-
UINED = BY THE DEPARTMENT AT THE DATE OF FINALITY IMMEDIATELY BEFORE THE DATE OF THE TRANSACTION.
IN ALL CASES GO ON TO PART 1IV.

PART IV. COMPLETE SECTIONS A, B, C & D OF PART IV IF PART I1I QUESTION 2 WAS ANSWERED YES.
COMPLETE ONLY SECTIONS B, C& D IF IT 1S A TRANSACTION SUBJECT TO RECORDATION AND/OR ‘
TRANSFER TAX AND PART 111 QUESTION 2 WAS ANSWERED NO. 1IN ALL CASES COMPLETE SECTION C & D.

A.)} CONSIDERATION FOR REAL PROPERTY CONVEYED $ 117,500.00

B.) VALUE OF REAL PROPERTY DETERMINED BY THE DEPARTMENT AT THE DATE OF FINALITY
IMMEDIATELY BEFORE THE DATE OF THE TRANSACTION. $ 133,800.00

C.) ALL PUBLIC TAXES, ASSESSMENTS AND CHARGES DUE ON THE REAL PROPERTY X HAVE

HAVE NOT BEEN PAID. (PLEASE CHECK ONE) y ‘ :

ALL PERSONAL PROPERTY TAXES DUE BY THE TRANSFEROR IN THE COUNTY WHERE THE REA!,

PROPERTY 1S LOCATED X HAVE . HAVE NOT BEEN PAID. (PLEASE CilECK ONE)

1 HEREBY ACKNOWLEDGE AND AFFIRM UNDER THE PENALTIES OF PERJURY 'THAT TV THE BEST

OF MY KNOWLEDGE, INFORMATION AND BELIEF, THE FOREGOING REPRESENTATIONS ARE TRUE.

Walkerton Hnmpé Inc ﬁg{[{!ﬁﬂ }/&*’(CQEIU /2_14.4»14(54}'

"(NAME OF CORPORATION) (SIGNATURE AND TITLE)
(MUST BE OFFICER, AGENT OF ATTORNEY OF ONE
OF THE PARTIES TO THE TRANSFER, MERGER OR
CONSOLIDATION) ; s &

FOR OFFICE USE ONLY
MARYLAND RECORDATION TAX PAID:
MARYLAND TRANSFER TAX PAID:
LOCAL TRANSFER TAX PAID:

( Talbot Cop. )
TOTAL:

A 4 83775
APPROVED FOR RECORD ?*/& = 7L ‘ : _ BY

TE DEPARTMENT OF ASSESSMENTS
AND TAXATION

WER 39 mee 21




EXHIBIT A

ALL that lot or parcel of land situate, lying and being in the
Fourth District of Talbot County, Maryland, on the 'south side of
Rabbit Hill Road, and more particularly shown as Lot 4 (7.29 acres
+/-) on a Plat prepared by McCrone, Inc, dated June 1984, entitled
"PLAT SHOWING DIVISION OF THE LAND .OF ROBERT BELL & CO.,
INCORPORATED IN THE FOURTH ELECTION DISTRICT TALBOT COUNTY,
MARYLAND", and recorded among the Plat Records of Talbot County,
Maryland in Liber 63, folio 34; reference being hereby made to said
Plat for a more complete description of said lot by metes and
bounds, courses and distances.

ser 3O mee 22




COMPUTATION OF RECORDING COSTS AND AFFIDAVIT
1. Maryland Recordation Tax (Deed)

3.30 per $1,000 (Consideration $117,500)........$387.75

Buyer: $193.88:
Seller: $193.87

210 Maryland Transfer Tax

Consideration = $117,500 less $30,000 exemption
per tax - Property Article Section 13-203(b)
.5% of $87,500..................................$437.50

Buyer = .5% of $28,750 = $143.75
Seller = .5% of $58,750 = $293.75

38 Talbot County Transfer Tax

Consideration = $117,500.00 less $50,000 exemption
per Talbot County ordinance : : .

1.5% of $67,500.00....................m......$1,012.50
Buyer = 1.5% of $33,750 = $506.25
Seller = 1.5% of $33,750 = $506.25

4. Articles of Transfer..............;...............$ 20.00

5. Certificate of Transfer..........................,$ " 4.00

Payable to The Maryland State Department

of Assessments of Taxation.........,...................$1,861.75_
AFFIDAVIT

Pursuant to the provisions of Article-Tax-Property Section 13-
203(b) the undersigned Grantees hereby make ocath that the residence
on the property described in this Deed will be occupied by the

Grantees., |
omas . eaverton
- o / :
Cj{? YLl % }Zﬁl’%i )/L/

nice B. Leaverton

Subscribed and swo is S& day of September, 1992.

| Nl~‘ )\»’visii_f
i .e—————-g§5§§§%§gggzg expires: 25~\;Q‘\\
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f&mg 1:3353'933
“"58 $i - PHILIP J, FERRY, III, M.D., p.a.

= ARTlCLES‘OF INCORPORATION

F RS AT Philip E. Nuttle, Jr., being at least elghteen (18)

years of age, whose post office address is 110 Franklin street 1P (@

Box-113, Denton, Maryland 21629, am hereby forming a corporation

under and by virtue of the General Laws of the State of Maryland

1nclud1ng the Professional Serv1ce Corporatlons Subtitle of the

]

Corporations and Assoc1at10n Article of the Maryland Annotated Code,
as amendeqd,

SECOND: The name of the Corporation (which is hereafter called
the,“Corporation") is Philip J. Ferry, 1II, M.D
THIRD:

<, PLAS !
The purposes for which the Corporation is formed are:

(1) To engage in the practice of medicine as a professional

corporation and to own and operate a medical clinic. for the purposes

of providing medical care and treatment,

(2) To promote medical, surgical and scientific research

and knowledge; to furnish related laboratory and clinical services;’

and to own real and personal property; enter into contracts; and to

engage in any other lawful purpose and business, . ' o

(3)." To'do anything permltted by Section 2- 103 of the

C\(..
Corporatlons and Associations Article of the Maryland té&gh)

and as limited by the Professional Service Corporatiohs Subtitle of

said’ Corporations and Associations Article, as amended from time to

time,

FOURTH: The post office address of the Principal office of the V//

Corporation in this State is 6273 Canterbury Drive,

21601,

Easton, Maryland
The name and post offjce address of the Resident Agent of the
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Corporation. in this State ére Philipld i sBEE v s 111, 6273 Canterbury

Drive, Easton, Maryland 21601. Said Resident Agent is an individual
actually residing in this State. J

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

SIXTH: The number of directors of the Corporation shall'be'one
(1), which number may be increased pursuant to the By-Laws of the
Corporation, but shall never be less than one (1). The names of the
Directors who shall act until the first annual meeting'or.uhtil_their
successors are duly elected and qualify are: Philip J. Ferry, III.

SEVENTH: Except as may otherwise be provided by the Board of
Directors, no holder of any shares of the stock of the Corporatioﬁ
shall have any pre-emptive righf to purchase, subscribe for, or
otherwise acquire any shares of stock of the Corporation of any class
now or hereafter autﬁorized, Oor any securities exchangeable for or
convertiple into such shares, or ahy warrants or other intrumgnts
evidencing rights or options to subscribe fér{ purchase or otherwise
acquire such shares. |

EIGHTH: The following provisions are hereby adopted for'the.
purpose of defining, limiting and regulating the powers of the
Coréoration and of the directors and stockholders:

| 1. The Boafd of Directors of the Corporation is hereby_empowered

to authorize the issuance from time to time of shares of its stock of
any class or classes, whether now or hereafter authorized.

2. The Board of Directors of the Corporation may classify or

re-classify any unissued stock by setting or changing in any one or

TAS2 roST
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more respects, from tlme to time before issuance of such stock, the
preferences, convers1on or other rights, vpting powers, restrictions,
11m1tatlons as to dividends, quallflcatlons, and terms ‘and conditions
of redempt;on of such stock. |

3. The Corporation reserves the rlght to amend its Charter SO
that such amendment may alter the contract rlghts, as expressly set
forth in the charter, of any outstandlng stock, and any objecting
stockholder whose rights may or shall be thereby substantlally
adversely affected shall not be entitled to demand and received '
payment of the face value of hlS stock.

: The enumeration and definition of a particular power of the Board
of Directors 1nc1uded in-the foregqoing shall in no way be 11m1ted or.
restrlcted by reference to or inference from the terms of any other
clause of this or any other art1c1e of the Charter of the Corporation,
Or construed as or deemed by inference or otherw1se in any manner to
exclude or limit any powers conferred upon the Board of Directors

under the Maryland General Corporation Law now' or hereafter'in.force._

4. Notwithstanding any provision of the law to the contrary, the

affirmative vote of a majority of all the votes entitled to be cast on’

the matter_shall be sufficient, valid and effective, after due
authorization, approval and/or advice of such action by the Board of
Directors, as required by law, to approve and'authorize~the'following
acts ‘of the Corporation:

(a} the amendment of the Charter of the CorporatiOn;

.(b) The consolldatlon of the Corporation with one or more

corporatlons to form 8 new consolidated corporation;
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(c) the merger of the Corporation into any other corporation or
the merger of one or more other corporations into the Corporation;

{d) the sale, lease, exchange or other transfer of all, or
substantially all, of the property and assets of the Corporatlon,
including its goodwlll and franchises;

(e) the'participation by the Corporation in a'share exchanéep(as
defined in the Corporations and Associations Article of the Annotated
Code of Maryland) as the corporation the stock of which is to be
aequifed; and

(f)  the voluntary or involuntary 1iquidation, dissolution or
winding-up of the Corporation.

NINTH: No director or offlcer of the Corporatlon shall be liable
to the Corporation or to its stockholders for mony damages except (1)
to the extent that it is proved that such director or officer actually
received an 1mproper benefit or profit in money, property or services,
for the amount of the benefit or prof1t in money, property Or services
actually recelved or (2) to the extent that a judgment or other.final
adjudication adverse to such director or officer is entered in a
proceeding based on a finding in the proceeding that such director's

or officer's action, or failure to act, was (e) the,result_of active

and deliberate dishonesty, or (b) intentionally wrongful, willful ©F

malicious and, in each such case, was material to the cause of action

adjudicated in the proceeding.
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IN WI?%FSS WHEREOF, I have signed these Articles of Incorporation
this " 29" aay Afeplembecn |, 1992,

ACEE

and I acknowledge same to be my

Coll, S peml, [
PRelapl B S Neitlervor o !
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' STATE OF MARYLAND

WILLIAM DONALD SCHAEFER
overnor :

LLOYD W. JONES

Director

PAUL B. ANDERSON

Administrator

D.epértment‘ of Assessments and “Taxation
- CHARTER DIVISION

Room 819
301 West Preston Stree:
Baltimore, Maryland 21201
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ARTICLES OF INCORPORATIDN
PHILIP Je. FERRY, III, MeDey PoAe

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

OF MARYLAND SEPTEMBER 25, 1992 AT 3:35 0°CLOCK Ae M. ASIN CONFORMITY

WITH LAW AND ORDERED RECORDED,

* ORGANIZATION AND RECORDING SPECIAL i

CAPITAUZ\HON FEE PAID; FEE PAID: FEE PAID;

s 20«00 20400

D3511482
TO THE CLERK OF THE COURT OF TALBOT COUNYY
IT 1S HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT TOGETHER WITH ALL INDORSEMENTS THEREDN, HAS

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

RETURN TO:

PHILIP Eo NITTLEy JRey PeAe

110 FRANKLIN STREET J
DENTON MDD 21629

.
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lLyxV3

RECORDED IN THE RECORDS OF THE

Vo,
Ssnngyof!

'STATE DEPARTMENT OF ASSESSMENTS

-,
-t
%z

TAXATIO, MARYLAND IN LIBER, FOLIO,
PAGE




1993

21601, March 30,

Returned to:

5.
=
ol
o]
e
0
2]
=]
(@]
<
o~
~
.Q
/M
o
ay
w
o
ol
~—
=
ol
=
[a¥
3
S
0
—~
L]
=

ELIZABETH CORPORATION

O
ARTICLES OF INCOR?O(?I’\ZI{%QMI\Q\ /9 %2/

FIRST: I, Richard Perry, whose address is 22 W. Dover Street,
Easton, MD 21601, 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
referred to as the "Corporation") is ELIZABETH CORPORATION.

THIRD: The purposes for which the Corporation is formed

(1) To hold title to and manage rental property; and to
engage in any other lawful purpose and business. ;

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

FOURTH: The post office address of the principal office of
the Corporation in this State is 22 W. Dover St., Easton, MD 21601.
The name and post office address of the Resident Agent of the
Corporation in this State are Richard S. Phillips, P10 . Bax ‘240, 22
W TDevery St Easton, . MD. . 21601 Said Resident Agent is an
individual actually residing in this State. \

FIFTH: The total number of shares of capital stock which the
Corporation has authority to issue is One Thousand (1,000) shares

~of common stock, without par value.

SIXTH: The number of Directors of the Corporation shall be
two (2), which number may be increased or decreased pursuant to the

By-Laws of the Corporation, but shall never be less than two,
provided that:

(1) If there K is not stock outstanding, the number of

directors may be less than three but not less than one; and

(2) If there is stock outstanding and so long as there are
less than three stockholders, the number of directors may be less
than three but not less than the number of stockholders.

The names of the directors who shall act until the first
annual meeting or until their successors are duly elected and
qualify are Richard S. Phillips and Harry M. Walsh, Jr.

SEVENTH: The following provisions ére hereby adopted for the.
pburpose of defining, limiting and regulating the powers of the
Corporation and of the directors and StOCRhﬁﬁﬁﬁﬁﬁw

S 35397
ek 39 mee 31 2273539




¥

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

(2) The Board of Directors of the Corporation may classify or
reclassify any unissued stock by setting or changing in-any one or -
more respects, from time to time before issuance of such stock, the
preferences, conversion or other rights, voting powers,
restrictions, 1limitations as to dividends, qQualifications, and
terms or conditions of redemption of such stock.

(3) The Corporation reserves the right to amend its Charter
so that such amendment may alter the contract rights, as expressly -
set forth in the Charter, of ‘any outstanding stock, and any
objecting stockholder . whose rights may .or .shall be: thereby
substantially adversely affected shall not be entitled to demand
and receive payment of the face value of his stock.

The. enumeration and definition of a particular power of the
of Directors included in the foregoi

the Corporation,
* otherwise in any m
upon the Board of

EIGHTH: Except as may otherwise be provided by the ‘Board of
Directors, no holder  of any shares of the.capital stock of the
Corporation shall have
for, or otherwise acqui
any class now or hereafter authorized, any securities
exchangeable for or convertible into sucn shares, or any warrants
‘or other instruments evidencing rights or options to subscribe for,
purchase or otherwise acquire such shares.

.NINTH£».N0 director
liable to the Corporation

property or services, for the amount of the benefit or profit in
money, property or services actually received, or (2) to the extent
that a judgment or other final adjudication adverse to such
director or officer.is entered in a proceedin

in the proceeding that such d ’ i !'s action, or
failure to act, was (a) the result of active and deliberate
dishonesty, or (b) intentionally wrongful, willful or malicious
and, in each such case; was material to the cause of action
‘adjudicated in the proceeding, ' 3
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IN WITNESS WHEREOFZ I have signed these Articles of
Incorporation this Q%% day of _%a_m;, 1992, and I

acknowledge the same to be ny act.

- Richakxd Perry
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STATE OF MARYLAND

WILLIAM DONALD SCHAEFER

Department of Assessments and Taxation
Governor ’

CHARTER DIVISION

_ Room 809
301 West Preston Street
Baltimore, Maryland 21201 ;
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Director

PAUL B. ANDERSON E&

Administrator
g \
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ARTICLES OF INCDRPURATION
ELIZABETH CORPORATION

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

OF MARYLAND SEPTEMBER 29y 1992 AT 10213 O'CLOCK Ae M. AS IN CONFORMITY :
WITH LAlW AND ORDERED RECOR.DED. A

ORGANIZATION AND

RECORDING
CAPITALIZATION FLE PAID:

SPECIAL
FEE PAID: FEE PAID:
s 20.00

2000

D3512035

TO THE CLERK OF THE COURT OF TALBOT COUNTY

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

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

RETURN TaO:
RICHARD PERRY
HALSH & PHILLIPS
P=Ds BOX 240

EASTON MD 21601

066C3062678

A 403056

7558
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RECORDED IN THE RECORDS OF THE

STATE DEPARTMENT OF ASSESSMENTS
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ARTICLES OF INCORPORATION

OF

CRAZY BILLS OF DENTON, INC,

FIRST: I, William R. Laupert, whose post office address

is 4311 Bonfiela Court, Oxford, Maryland being at leat

eighteen
years of age,

am hereby forming a corporation under ang by
virtue of the State of Maryland,

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

Crazy Bills of Denton, Inc.

THIRD: The corporation shell be a:close' corporation

as authorize by Title k. The Purpose for which the Corporation

is formed and the businesé or objects to be carried on and
promoted by.it are as follows:

(1) To engage in the business of serving alcholic beverages,
and féod, and Providing related products as a convient food store.

(2) o enter into partnerships, joint ventures and

other business associations for any lawful purposes;

(3) o purchase, lease and otherwise acquire, hold,
mortgage and otherwise dispose of all kinds of Property,
personal and mixed, both in this State and in an

(4)  To manufacture

real,

¥y part of the world;
» purchase and deal in at wholesale or

retail, any and all kinds and types of materials, supplies and
equipment;

(5) To improve, manage, develop, sell, assign,

transfer,
lease,

mortgage, pledge or otherwise aispose of or turn to
account, or deal with all or any part of the pro

Perty of the
Corporation;

2275820
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(6) To acquire, build, charter, buy, lease, rent, operate
and use vehicles of any kind or character;

(7) To apply for, obtain, register, purchase, lease or
otherwise acquired or own by concessions, rights, options,
patents, patent rights, privileges, inventions, processes,
copyrights, trademarks, trade name or any right, option or
contract in relation thereto; to develop, maintain, lease, sell,
transfer, license, dispose of, use, operate or manufacture under
or in any way otherwise deal in and with the same and perform,
carry out and fulflll the terms and conditions of any option or
contract in relation thereto;

(8) To acquire by purchase, subscription or otherwise,
and to hold, sell, own, negotiate, assign' deal in, exchange,
transfer, mortgage, pledge or otherwise dlspose of any
shares of the capltal stock, or any bonds, mortgages, securities,
or other evidence of indebtedness issued or granted by any other
corporation, joint stock company or association, public or private,
or of the Government of the United States, or any State, territory,
municipality or other political subdivision, and to issue in

exchange therefore, in the same manner provided by ldw, shafes of

the capital stock, bonds, or other obligations of the corporation;

and vhile the holder or owner of any such shares of capital stock,
script, voting trusf certificates, bonds, ﬁortgages or other
securities or evidence of indebtedness, to possess and exercise in
respect thereof any and all rights, powers and privileges of
ownership, including the right to vote thereon;
(9) To acquire by purchase, lease or otherwise to own, use
and operate factories, shops, manufacturing plants, including lands,
buildings, machinery, equipment and appliances, warehouses, stores
and other properties within and without the State of Maryland, Wthh
~may be useful to accomplish any and all of the purposes or carrying
on any of the business of the character hereinbefore referred toy
(10) To enter into, make and perform contracts without limit as
to the character or amount , execute; issue and endorse drats, bills

of exchange negotiable instruments of all kinds, as permltted by law;
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(11) To vorrow money for any of the purposes of this
Corporation, and to issue‘bonds, debentures, debenture stocks,
notes or other obligations, and to secure the same by pledge or
mortgage ‘of the whole or any part of the property of this Corporation,
whether real or personal or to issue bonds, debenture, debenture
stock or notes w1thout any such gecurity,

(12) To purchase, hold and re-issue the shares of its
capital stock in such manner as the Board of Directors may
from time to time determine;

(13) To have one or more offices and places of business
and to carry on all or any part of its operations.or business;
without restrictions or limit as to the amount of places in :
any of the cities, districts or territories of the United States,
subject. to the laws of such state, district or territory.

i The aforegoing objects and purposes shall, except
when otherwise expressed, be in no'way limited or restricted by
reference to, or in reference from the terms of any other clause
of this or any other article of this certificate of incorporation
or of any amendment thereto, and shall each be regarded as
independent, and constued as povwers as well as objects and purposes.

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

. FOURTH: The post office address of the principal office of
the corporation in this State is 4311 Bonfield Court, Oxford,
Talbot County, Maryland 21654, The name and post office of
the Resident Agent of the Corporation is Blanche E. Ell1,
Bee Tree Road, Henderson, Caroline County, Maryland. Q/é’ yd

FIETHE: The total number of shares of capital stock
which the Corporation has authority to issue is 5,000 shares

of capital stock. without par value.
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_ SIXTH: The number of directors of the Corporation
shall be 5, which number may be increased or decreased pursuant
to the By-Laws of the Corporation, but shall never be less than
2.

The names of the directors who shall act until the first
meeting and until.their.successors shall be duly chosen and
qualified shall be:

‘ Valerie C. Laupert, William R. Laupert

SEVENTH: The following provision is hereby adopted for the
purpose of defining, limiting and regulating the powers of the
Corporation, 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,
and securities convertible into shares of its stock of any class,
whether new or hereafter authorized, for such consideration as the
said Board of Directors may deem advisable, subject to such
limitations and restrictions, if any, as may be set forth in the
By-Laws of the Corporation. ] ;

EIGHTH: _ ; -

(1) As used in this Article EIGHTH, Any word or words that
are defined in Section 2-L18 of the Corporations and Associations
Article of the Annotated Code of Maryland (the "Indemnification
Section"), as amended from time fo 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 cénnecfion with a”
proceeding to the fullest extent permitted by and in accordance
with the Indemnification Seection.

(3) With respect to any corporate representative other
that a present or former director of officer, the Corporation
may indemnify such corporate representative in connection with
the Indemnification Section; providgd, hdwever, that to the

extent a corporate representative other than a present or
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former director or officer Successfully defend on the nerits. or
otherwise any procéeding refer}ed to in subsections (b) or (e)
of the Indemnification Section or any claims, issue or matter
raised in sqch proceeding, the.Corporation shall not indémnify
such corporaté representé?ivé other than a present.or former |
director or officer undervthe Indgmn;ficatiop Seciion-unless
and until it shall have been determined ana authorized in the
épecific case by (1) an affirmative vote at a-duly constituted
meeting of a majority of the Board of Directors who were not
parties to the proceeding; or: (i) an affirmative vote, at =
‘duly consituted meeting of a majority or all of Ehe (vhtas cast
by stockholders who were not parties to the proceedings, that_'
indemnification of éuch.corporate representative other than
& present or former director or officer is proper in the circumstances.
NINTH: Except as may otherwise be provided by the
Board of Directors, no polder ofvany shares of the stock of
the corporation shaii have ahy preemptive right to purchase,
subscribe for, or otherwise acquire any shares of stéck of
the Corporation of any class now or hefeafter authorized, or
and securities exchangeable forvor convertible into such shares,
or any warrants or other instruments evidencing rights-oi-OPtions
to subscribe for, purchase .or otherﬁise acquire such shares,

IENTH: The duration of this Corporation shall be perpetual.

IN WITNESS WHEREOF, I have signed these Articles_of
Incorporation thisg 1st day October, 1992, ang I acknowledge
the same to be my act, i

WITNESS:

St Mocpen /vdﬂ%j/”ﬁ

“ v
,//@illiam R. Laupenr,
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STATE OF MARYLAND

WILLIAM DONALD SCHAEFER
Governor i

Department of Assessments and Taxation
CHARTER DIVISION

Room 809
301 West Preston Street
Baltimore, Maryland 21201

LLOYD W. JONES

Director

PAUL B. ANDERSON

Administrator
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ARTICLES OF INCORPORATION
: oF
CRAZY BILLS OF DENTON, INC.

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

OF MARYLAI\D DCTOBCR Sl 1992 : AT 9:43 0'CLOCK . Ala M. AS IN CONFOFMITY

wum LAW ANb ORDERED RECORDED,

ORGANIZATION AND ; RECORDING i SPECIAL
CAPIM[IZAHON FEE PAID; FEE PAID: FEE PAID:

S 2000 20400

s s " D3512878
TO!THE CLERK OF THE COURT OF TALBOT CQUNTY
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IT IS “EREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON HAS
Y .

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

RETURN TO:
WILLIAM Re LAUPERT
4311 BONFIELD COURT
OXFORD : MD 21654

’

068C3060087

A 403156

M

RECORDED IN THE RECORDS OF THE

STATE DEPARTMENT OF ASSESSMENTS

= O 2452 27SE
r MAR\\." ' AND T,§ ION OF M{ YLAND IN LIBER. FOLIO, b
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' ' i 1993
Durkee, Thomas & Hahn, 10 Church Lane, Baltimore, Md. 21208, March 30, 19
2 . b=

Returned to:
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<£<ipatent rights, priv1leges, 1nventions,

- ltrademarks, trade names,

ARTICLES OF INCORPORATION /471 14X -

OF ' ‘I’;:.\ 3 '

ALBRIGHT' S SPORTSMAN TRAVEL SERVICE I

NC.

T
O
e

FIRST:

(A Close Corporation)

The undersigned,

LAWRENCE E.
office address jis 36 Dover Street, Easton,
21601,

ALBRIGHT, whose post

Talbot County, Maryland
being at least ‘twenty-one years of age does hereby form a
corporation under laws of the State of Maryland.

The name of tha corporation (which is hereinafter

called the "Corporation") is:

ALBRIGHT'S SPORTSMAN TRAVEL SERVICE, INC.

THIRD: The Corporation shall be a close corporation as

authorized by Title 4, Corporations andw Associations Article,

Annotated Code of Maryland.

FOURTH: The purposes for which the Corporation is formed are

as follows:

(1) To operate a travel service for sporting trips,

1nclud1ng, but not 1limited to, hunting, fishing, sight seeing,

Photography and other related activities.

(2) To operate a - sporting gquide service in

conjunction with thevaforegoing activities set forth herein and to

conduct any and all activities in conjunction with the same.

(3) To apply for, obtain, register, purchase( leése}

otherwise acquire or own any concessions, rights, options, patents,

Processes, copyrights,

\ or any right, option or contract in
o I
,Eé;felation thereto; to develop maintain, lease, sell, transfer,
RPN cx: .
. E <
I Y G P Lo anks
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ek 30 mee 43 s
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license, dispose of, use, operate or manufacture under or in any
other way deal in and with the” same; and perform, carry out and
fulfill the terms and conditions of any option or contract in
relation thereto. .

.. (h): To acquire by purchase, subscription, or
otherwise, and to own, hold, sell, negotiate, assign, deal in,

exchange, transfer, mortgage, pledge, or otherwise,dispose of any
shares of the capital stock, scrip, or any voting trust certificate
in respect of the capital stock, or of any bond, mortgages,

securities or other evidence of indebtedness issued or granted by
any other corporation, joint stock company or associated, public or
private, or of the Government of the United States of America, or.
any state, territory municipality or other  political
subdivision,and issue in exchange therefor, in the manner provided
by law, shares of the capital Stock, bonds, or other obligations of
the corporation; and while the holder or owner of any such sharesv
of capital stock, scrip, voting trust certificates, bonds,

mortgages, or other securities or evidence of indebtedness, to

Possess and exercise 1in respect thereof any and_all_rights,

powers, privileges or ownership, including the right to vote

thereon.

i (5) To acquire by purchase, lease or otherwise to
own, use and operate factories, shops, manufacturing: plants,
including 1lands, building, machinery, equipment and appliances,
‘warehouses, stores and other pProperties within and without the

State of Maryland which may be useful to accomplish any of the

~ LIBER 35 PAGE 44 | 2452 oSy




Purposes of carrying on, any of the business of the character
hereinbefore referred to.

(6) - To acquire by purchase, lease, exchange or
otherwise, real and. personal property without limit in the State of
Maryland or other state or territories of the United States and to
hold, use, pledge, mortgage, sell or otherwise dlspose of any
property, real or personal, owned by it.

(7) To enter into, make ang perform contracts without
limit as to the character or amount, execute, issve and endorse
drafts, bills or exchange, and negotiable instruments of all kinds,
as permitted by law. :

' (8) To borrow money for any of the purposes of ‘this
corporation, and to issue bonds, debentures, debenture stocks,
notes ‘or other obligations and to secure the same by pledge or
mortgage of the whole or any part of the property of this
Corporation whether real or personal or to issue bonds, debentures,
debenture stock'or notes without any security.

(9) To purchase,'hold.and.reissue the shares or its

capital stock in such manner as. may, from time to time, be’

determined.
f(lO) To have one or more offices and places of
business, and to carry on all or any part of its operation or
business, without restriction or limit as to the amount of places
in any of the cities, districts, or territories of the United
States subject to the laws of such state, district or territory.
The aforegoing objects and purposes shall, except when

otherwise expressed, be 1n ‘no way limited or restricted by

wer 39 me 49 ST coss
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reference to, or in reference from the terms of any other clause of
this or any other article of this certificate of incorporation or
of any amendment thereto, and shall each be regarded: as
independent, and construed as powers as well as objects'.and
purposes. : : :

The Corporation shall be authorized to exercise and
enjoy all the powers, - '‘rights and privileges granted to‘ or
conferred upon corporation of similar character by the General Laws
of the State of Maryland riow or hereafter in force and the
enumeration of the foregoing powers shall not be deemed to exclude
any powers, rights or privileges so granted. or conferred

-+ FIFTH: The post office address of the principal office of the
Corporation in Maryland is 36 Dover Street, Easton Maryland 21601.
The name and post offjice address of the resident agent of the
Corporation in Maryland is Lawrence E. Albright 36 Dover Street
Easton, Maryland 21601. The said resident agent is a citizen of
Maryland and actually resides therein.

SIXTH:V The total number of shares of stock which the
Corporation has authority to issue is one thousand (1000) shares of
no par value stock all of one class.

, The following is a description of each class of stock
of the Corporation with the preferences, conversion and other
rights, voting powers, restrictions, limitations as to dividends
and:qualifications of each class:

. {(a) One class of common stock each share representing
one vote without any other restrictions, .limitations or

qQualifications thereof.

ek 39 e 48
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SEVENTH: After the completion of the organizational meeting
of the directors and issuance of one or more shares of stock of the
corporation, the corporatioﬁ.shall have no Board of Directors.
Until such time, the Corporation shall have one director:

Lawrence E. Albright

EIGHTH: The duration of the Corporation shall be perpetual.
IN WITNESS WHEREOF, I have signed these Articles of

e iy
Incorporation of the <! day of S 7hma 1a 1992,

Witness: . (:;j'/ﬁf :
/¥{i°z e <)4ule,J ’

/e (57 Il 6 LAWRENCE ALBg}CHT

(SEAL)

STATE OF MARYLAND

ae A~
COUNTY OF.;£L$4MOR37 to wit:

I  HEREBY  CERTIFY that on this /A% day ot

—
Aéjéﬂbébvw441/ + 1992, before me, the subscriber, a Notary
6=

Public of the State of Marylaﬂd, in and for the County aforesaid,
personally appeared LAWRENCE ALBRIGHT, and he acknowledged the
aforegoing Artlcles of Inccrporation to be his act.

AS WITNESS, my hand and Notarial Seal.

Public

My Commission Expires:

4/&73

39 nee 47
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STATE OF MARYLAND

WILLIAM DONALD SCHAEFER b & ‘Depar'tment of Assessments and Taxation
" Governor ; o Eﬁ?,“g ‘B CHARTER DIVISION
X et g S ",\..' J . Room 8()9
I[S'LO(YD W. JONES ' S8 A A i """"r.' M | 301 West Preston Street
irector | 3, Qe Llls 3 ‘Baltimore, Maryland 21201
PAUL B. ANDERSON '

Administrator

BUSINESS CODE (25 conty __ 70

P.A, Religious é”ET;se

e Stock __ Nonstock

Surviving
(Transferee)

FEE REMITIED

Expedited Fee '
Organ. ‘& Capitalization
Rec. Fee (Arts. of Inc.)
Rec. Fee (Amendment)

~ Rec. Fee (Merger or

- Consolidation)
Rec. Fee (Transfer) .
Rec. Fee (Dissolution)

Change of Name

Change of Principal Office

Rec. Fee (Revival) Change of Resident Agent

Foreign Qualification : - Change of Resident Agent

Cert. of Qual. or Reg. ' . Address :

Foreign Name Registration Resignation of Resident Agent
Certified Copy _° Designation of Resident Agent

Penalty and Resident Agent’s Address
- For. Supplemental Cert, _ . Other Change

Foreign Resolutijon .
Certificate of Conveyance

AMCUNT

Certificate of Merger/Transfer

SO ' Soge 7 = | A"
Special Fee ¢

', For. Limited Partnership
Cert. Limited .Partnership ATTENTION:
Amendment to Limited Partnership

Termination of Limited Partnership _IQJJ (?/;/II 67- /GAZ/<1/57\u é%? |

Recordation Tax
. State Transfer Tax
Local Transfer Tax
Corp. Good Standing » j
Foreign Corp. Registration MAIL TO ADDRESS:

Limited Part. Good Standing ~- / 7T
Financial /7¥7n [/Xi/fféf/.xﬂ4ka’
' i Personal

Property Reports and . /5{/&&,7;//_/ 7.3 . 7/&/ 2/‘7 O(P

late filing penalties
Change of P.0., R.A. or R.A.A.

Amend/Cancellation, For. Limited Part.
Other
Other

TOTAL
FEES : : c - ' g
L’///:héck Cash

Documents on _ checks

— : 4
APPROVED av:%ﬂ’) 7 e 30 et 48

NOTE:
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ARTICLES OF INCDRPORATIO&

aF
ALBRIGHT'S SPORTSMAN TRAVEL SERVICEy INCe

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

OF MARYLAND OCTOBER e 194-3 992547 8:39

0'CLOCK A« M. AS IN CONFORMITY
WITH LAW AND ORDERED RECORDED.
ORGANIZATION AND i RECORDING k o SPECIAL
CAPITALIZATION FEE PAID: . FEE PAID: FEE PAID:
y 20.00 dke 20.00 o
D3513231
TO THE CLERK OF THE COURT OF TALBOT COUNTY

“IT 1S HEREBY C:ERTIFIED. 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: '

DURKEEy" THOMAS & HAHNy ATTORNEYS
ATTN: WILLIAM Ae HAHN, JRey ESQe
10 CHURCH LANE

BALTIMORE " MD 21208
I, 068C3060123
“‘“:‘ ¢ ASSESSh Oy
P s A 403190
Q\\ S ! W
i
gg RECORDED IN THE RECORDS OF THE
N i B
e s .
| 3 % STATE DEPARTMENT OF ASSESSMENTS
., %o \ :
%' . o g
'%gf MAR\'L;;"“‘ AND TAXATION OF MARYLAND IN LIBER. FOLI0, =453 D0T3
100090
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RGA/DAVIS GROUP, INC.

Certified Copy of Rcsolution_

998

3

I, the undersigned, hereby certify that I am the President of RGA/Davis Group, Inc., a
Maryland Corporation, and that the following is a true copy of a Resolution duly -
adopted by the board of directors of said corporation by a spccial meeting and that said
resolution is in full force and effect and has not becn modified or rescinded.

March-30

BE IT RESOLVED THAT, the corporation fully recognizes and accepts
the resignation of its vice president, Ronald P. Davis, as indicated on the °
- attached minutes of 2 meeting of the Board of Directors, which are made
- apart hereof, and that said resignation was effective July 1, 1991,

. BEIT FURTHER RESOLVED, THAT, the corporation has changed the

address of its principal office to 7605 Woodland Drive, Easton,
Maryland 21601.

=
o
~
o
(3 )]
—
=]
()]
ferd
@
k)
/A

BE IT FURTHER RESOLVED, THAT, the name and address of the

Resident Agent of the Corporation has changed to Robert L. Bethke,
7605 Woodland Drive, Easton, Maryland 21601. ‘

IN WITNESS WHEREOF, I have hcreto subscribed

oA N
my name this A day of
SC'/)/\",ﬂj /‘()P , 19 7& J

J d

D ‘ o Gl B ”
e c”iiy‘7%?5//f_—j23233>*52i(
-~ yvd e = [
—RoberbA. Guirlinger, Presiden ye
RGA/Davis Grotip, (Inc.

STATE DEPARTHINT OF ASSLSSULLIS
: AND TAYATION ~

R.G.A. Davis Group, Inc., 18 e Amelia Ave.

APFAQOVED : FOR RYCERD
0/25) 0 e U T
. / < k o

Returned to:

éﬂ“-‘\\“y W 633‘2’5@\
wek - 39 e D0 - |




RGA/DAVIS GROUP, INC.

Minutes of the Board of Directors Meeting 6/10/91

A meeting of stockholders, board of directors and officers of RGA/Davis Group, Inc.
was held on June 10, 1991. In attendance, via telcphone, were Robert A. Guirlinger,
President and Ronald P Davis, Executive Vice President. :

Current and past activities of the corporation were discussed and a review of the financial
status of the corporation was conducted.

During the meeting, Ronald P. Davis ex.pressed his desire to resign from the corporation,
citing personal reasons. Mr. Davis agreed to relinquish any and all ownetship and rights
to the corporation’s business, past present and future, and further agreed to return his

stock ownership, in full, to the corporation.

Mr. Guirlinger and Mr. Davis agreed that the corporation would hold Mr. Davis harmless
for all past, present and future acts of corporation, and that Mr. Davis would, in turn,
have the same regard for the corporation and its officers.

A vote was'taken and unanimously decided that Mr. Davis should be allowed to resign
from the corporation under the conditions described. It was further agreed that Mr.
Davis’ resignation would take effect July 1, 1991.

No other business was discussed.

The undersigned hereby certify that the forgoing is a true and-accurate record of the
mecting. ' :

- Ronald P. DaVis




SIATE OF MARYLAND = g -y i

“ WILLIAM DONALD SCHAEFER b 1 @] Department of Assessments andTaxallon
: go[;er:or i NV § CHARTER DIVISION

. 819
LLOYD W, JONES Qe

" Direclor

PAUL B. ANDERSON

Adminlstrator

. 301 Wes( Preston Streel
Baltimore, Marytand 21201

DOCUMENT CODE '  BUSINESS CODE ___ - COUNTY _ N

= e e+ d— -

) . i v
# [7-*\72594/§Q( ! Religious Close Stock __  Nonstock

Merging : ' Surviving
(Transferor) __ : " L4 | (Transferee)
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LYE T eSemrmr w seir amame. o
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GODE AMOUNT - FEE_REMITIED

. : Name_Change
LI A Expadited Fee i - (New Name)

. 20 " Organ. & Capitalization
61 . Rec. Fee (Arts. of Inc.)
62 Rec. Fee (Améndment )
63 - Rec. Fee (Merger or

Consolidation)

Rec. Fee (Transfer) i ] //,,Change of Name

Rec. Fee (Dissolution) 7 Change of Principa)l Office

Rec. Fee (Revival) 5::::Ghange of Resident Agent

Foreign Qualification : Change of Resident Agent

Cert. of Qual. or Reg. ' Address

Foreign Name Registration Resignation of Resident Agent

Certified Copy Designation of Resident Agent ‘

Penalty d and Resident Adent’s Address .

For. Supplemental Cert. Other Change

Fareign Resolution e, '

Certificate of - Conveyance -

I
|
!

I
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64
65
.66
52
50

|
|
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Certificate of ME?BEF}?fEH§¥SF‘

e R TF X e Code

o 0 = ————

. Special Fee
For. Limited Partnership
Cert. Limited Partnership ATTENTION:
‘Amendment to Limited Partnership 1=
Termination of Limited Partnership
_Recordation Tax
State Transfer Tax 1 b F =T A
Local Transfer Tax -
Corp. Good Standing

Foreign Corp. Registration - 7>;L)T0 :%fis S: 2
Limited Part. Good Standing /é : j - / \ )
-Financial . et ¢99’ ;,(fv%ﬂ€>% L44a_bého/
Personal ///’ 7/ el 1
Property Reports and b 20l Y Alinlos [luorcat—s

late filing penalties ' - gk ' ST
Change of P.0., R.A. or R.A.A. @ZOZZ"J\A’ éﬁ{ww ~3J’)n’/}/
Amend/Cancellation, For. Limited Part. \
Other '

. Other

el _Cﬁeck . ___ Cash

Documents on checks

e ————
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CHANGE OF RESIDENT AGENT £ ADDRESS AND PRINCIPAL OFFICE |
‘ OF. :

' : RGA/DAVIS GROUP, INCe ' |
i , B

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

OF MARYLAND SEPTEMBER 24y 1992 Ay 11245  ocrock Ae M. AS IN CONFORMITY |.
'WITH LAW AND ORDERED RECORDED. ot ‘ e '
‘ ORGANIZATION AND # RECORDING SPECIAL
i CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:
V S O 10. 09 S I
i |
! .
' D2964146
TO THE CLERK OF THE COURT OF TALBOT 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:

ReGeAey DAVIS GROUPy INCe.
201 Se AMELIA AVE.

DE LAND FL 32724
o 068C3060200 |
o " p.ssnss»,ff’f:s,
WS N A 403252 '
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10-02-1992 @3:18PM FROM 410 822 4787 TO 13813337097

g
M ‘5

§Q§? - ; CALABRISELLA, INC,

A Maryland Close Corporation
Organized Pursuant to Title' 4 of the
Annotated Code of Maryland
) ARTICLES OF INCORPORATION s
”
AR -// 2- 92 T [7 =

EIRST: Tﬁac,I, aauza_z;_anaus"ahose address is 26106
Bachelor Harbor Drive, P.0. Box 184, oxford, Maryland . 21654,

1983

e

belng at least elghteen (18) years of age, do hereby form a.
c°rporation under and by virtue of the General Laws of the
State of Maryland. - :
SECOND: The name of the Corporation (which is
herelnafter called the "Corporation ) is:
QALA&BlEELLA‘_lNCL

INIRDR: The Corporat;on shall be a close corporatlon as

i
1

authorized by Title 4 of the Corporatlons and Assoc1atxons-

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

formed are:

(1f To buy; sell, lease, own, operate and otherwise

trade in sa11 and motor vessels and to engage in any other

P.0. Box 767

related businesges.

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

EIETH: The address of the principal office of the

James_ Griswald,

Corporatzon in this State is 26106 Bachelor Harbor Drive,
P.O. Box 184, Oxford Talbot c°unty, Maryland. The name and

the address of the Reszdent Agent of the Corporatlon in this

~~Returhned-to:

<2798,

q
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18-82-1392 B3:18rM FROM 410 822 4787 TO 13013337097

'-,. *

P.03

'j}' |
State are James F. Adam$7T 26106 Bachelor Harbor Drive, P.0, .
Box 184, Oxford, Maryland 21654, said Resident Agent is a

citizen of the State of Maryland and actually resides in

Maryland.
| SIXTH: The Corporation elects to have no Board of [

Directors. Until ﬁhe election to have no Board of Directors

o=

becomes effective there shall be one (1) Director whose name
is James F. adams . J7.

-

SEVENTH: The total nunber of shares of capital stock

which the Corporation has authority to issue is five thougand

- (5,000} shares of common stock without par.value; alil of>
@

which are one class. 4

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

(2) The Corporation shall indemnify a p*esent or former
director or officer of the Corporation in connection with a'
proceedlng to the fullest extent permitted by and in accor-
dance with the Indemnification Section.

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

may indemnify such corporate representative in connection

with a proceeding to the fullest extent permitted by and in r
U accordance with the Indemnification Section; provided, |
however, that to the extent a corporate representative other |
3 l
!
TSI 2408
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10-82-1992  83: 19PN FROM 418 622 4787 TO 13013337097

-
- (S0

¥ -
»

than a present or former director or officer successfully
defends on the merits or otherwise eny proceeding referred to
in subsections (b) or (c) of the Indemnification Section or

any claim, issue or matter raised in such proéeedirigs, the

Corporation shall not indemnify such corporate representative .
other than a present ox former director or officer under the
Indemnification Section unless and until it shall have been
determined and authorized in the specific case by (i) an
affirmative vote, at a duly constituted meeting, of a
majority of the Board of Directors who were not'parties t§
the proceeding; or, (ii) an affirmative vote, at a duly ‘
constituted meeting, of a majority or all the votes casﬁ.by
stockholders who were not parties to the proceeding, that
indemnification of such corporate representative other than a.
bresent or former director or officer is proper in the
Circumstances.

Im_uimna&&_ﬂﬂznzgz, I have signed these Articles éf

Incorporation this ;ﬁ!;* day of August, 1992, and I
acknowledge the same to be ny act.

WITNESS: «d( J / m&
s ki . L /@ " (SEAL)

:;/ James F, Adam( f

245727 2410
TOTAL P.O4 * "~ ~
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STATE OF MARYLAND

WILLIAM DONALD SCHAEFER
- Governor

LLOYD W. JONES

Director

PAUL B. ANDERSON

Administrator

Department of Assessments and Taxation
CHARTER DIVISION

Room 809
301 West Preston Street
Baltimore, Maryland 21201

| N
DOCUMENT CODE *S é>é ;

#__ : P.A.

BUSINESS CODE

Merging
(Transferor)

03
Religious W Close 1/

Surviving
(Transferee)

COUNTY 2 QZ

Stock Nonstock

—

FEE REMITTED

Expedited Fee
.-Organ. & Capitalization
~Rec. Fee (Arts. of Inc.)

Name_Chanage
(New Name)

Rec. Fee (Amendment)
Rec. Fee (Merger or

Consolidation) }
Rec. Fee (Transfer) -
Rec. Fee (Dissolution)
Rec. Fee (Revival)
Foreign Qualification
Cert. of Qual. or Reg.
Foreign Name Registration
_ Certified Copy _-
"Penalty :

For. Supplemental Cert.
Foreign Resolution
-Certificate of Conveyance

AMCUNT

Certificate of Merger/Transfer

Special Fee

For. Limited Partnership

Cert. Limited Partnership
Amendment to Limited Partnership
Termination of Limited Partnership
Recordation Tax :
State Transfer Tax

Local Tranzfer Tax

Corp. Good Standing
Foreign Corp. Registration

_ Limited Part. Good Standing
Financial

Personeal

Property Reports and

of Name

of Principal Office
of Resident Agent
of Resident Agent

Change
Change
Change
Change
" Address
Resignation of Resident Agent
Designation of Resident Agent
and Resident Agent’s Address
Other Change

Code_

- ATTENTION:

MAIL TO ADDRESS:

JAnﬂﬂ/ﬁ {;()&;QJAKZL£LQ.
PO bBog 7¢7

late filing penalties
Change of P.0., R.A. or R.A.A.
Amend/Cancellation, For.
Other

————

Limited Part.

St Wuthadd, iy

Other

e e

Zﬁ Z@ Q _ Check -,
. Documents on

APPROVED BY: '2;21247

TOTAL
FEES

_Cash
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ARTICLES OF INCORPORATION
oF -
CALABRISELLAy INC.

»

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND (QCTOBER 29 1992 AT 3218 OCLOCK - PeM. ASIN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATKIN AND RECORDING _ SPECIAL
CAPITALIZAMON fEE PAID: FEE PAID: FEE PAID:

(e 2000 2000

D3514312
TO THE CLERK OF THE COURT OF TALBOT COUNTY 15 i<y
' .IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH. ALL INDORSEMENTS THEREON, H'AS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TA X ATION OF MARYLAND,

RETURN TO:

JAMES GRISWALD

Ps0e BOX 767

STe MICHAELS MD 21663

Iy, 069C3060271
ASSESSg, 9%

= A 403540

RECORDED IN THE RECORDS OF THE

STATE DEPARTMENT OF ASSESSMENTS
; =d

o \ 3 2407
- MAm\-"'X’ W AND TAXATION OF MARYLAND IN LIBER, FOLIO.

e PPITL |
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GAREY KOSTENS, D.D.S., PécfZ'P.U :§ % %&5

'ARTICLES OF SALE AND 'mm)é‘t'sn

ARTICLES OF SALE AND- TRANSFER entered into this 1st day of
July, 1992, by and between GAREY KOSTENS, D.D.S., P.A., a Maryland
professional corporation (hereinafter sometimes referred to as the

"Transferor"), and DONAID E. BROSKEY, D.M.D. (hereinafter sometimes
referred to as the "Transferee") .

THIS IS TO CERTIFY:

'FIRST: Transferor does hereby ‘agree to-sell, assign, and
transfer substantially all of its property and assets to
Transferee, his heirs and assigns, as hereinafter set forth.

SECOND: The name, post office address and principal place of
business of Transferor is: Garey Kostens, D.D.S., P.A., 604
Dutchman's ' Lane, Easton, Maryland 21601. 'Transferor was

incorporated on June 2, 1975 under the professional corporation
laws of the State of Maryland.

THIRD: The name and state of incorporation. of each

corporation party to these Articles of Sale and Transfer are as
follows:

Transferee 1is Donald E. Broskey whose address is 604
Dutchman's Lane, Easton, Maryland 21601.

FOURTH: The nature and amount of the consideration to be paid
by Transferee for the property and assets hereby transferred to him
as set forth in Article EIGHTH herein, is Fifty-Eight Thousand
Dollars ($58,000.00) to be paid to Transferor in accordance ‘with
the terms and conditions set forth in the Asset Purchase Agreement
(hereinafter referred to as the "Agreement") between Transferee and

Transferor dated as July 1, 1992, a copy of which Agreement is
attached hereto as Exhibit A.

EDETRHE The Board of Directors of Transferor, by unanimous
written informal action signed by all the directors thereof filed
with the minutes of the proceedings of the Board of Directors, duly
adopted a resolution declaring that the transfer of all the assets
of Transferor as herein set forth in advisable and directing that
these Articles of Transfer be submitted for action thereon by the
stockholders of Transferor for action, all in the manner and by the
vote required by the Corporations and Associations Article of the
Annotated Code of Maryland and the Charter of Transferor.

A unanimous written informal action setting forth approval of

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

SIXTH: A. The principal office of'Transferor_is in the Town
of Easton, State of Maryland. Transferor owns no real property in
Maryland.

i Br The'location of the principal office of Transferee in
the State of Maryland is 604 Dutchman's Lane, Easton, Maryland
21601. Transferee owns no real property in the State of Maryland.

Donald E. Broskey has agreed to purchase substantially all of
the assets of Transferor.

EIGHTH: In consideration of the paymernit to Transferor of
Fifty-Eight Thousand Dollars ($58,000.00) in accordance with the
terms and conditions of the Agreement, Transferor does hereby
bargain, sell, deed, grant, convey, transfer, set over and assign
to Transferee,<its Successors and assigns:

Medical Supplies 4,250.00
Equipment 36,640.00
Medical Records &. . . :
Charts -12,110.00
Goodwill ' 5,000.00

$58,000.00

NINTH: These Articles of Sale and Transfer are executed,
acknowledged, sealed and delivered in the State of Mar
Transferor, a. Maryland corporation,
accordingly understood and agreed that
Transfer shall be construed in accordan
‘to contracts made and entirely to be P
Maryland. .

~ IN WITNESS WHEREOF, Donald E..Broskey,fand Garey Kostens,
D.D.s., P.A., parties to these Articles of Sale and Transfer, have
caused these Articles of Sale and Transfer to be signed and

WITNESS:

%ECL(;V/S. Sg/wmo»ce;/ | el F/ZV\A/yM (SEAL)

Donald E. Broskey/)
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WITNESS: GAREY KOSTENS, D.D.S., P.A.

@"“‘“@JZK by /2‘7 7/4/1(443-——

Donna Kosten§A Secretary Garey ~Kostens, President

THE UNDERSIGNED, President of Garey Kostens, D.D.s., BPANN;
who executed on behalf of said corporation the foregoing Articles
of Sale and Transfer, of which this certificate is made a paxtsd
hereby acknowledges, in the name and on behalf of said corporation,
the foregoing Articles of Sale and Transfer to be the corporate act
of said corporation and further certifies that, to the best of his

Gaxnéy~ Rostens
President

corp\kostens.art\8
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT is made as of July 1, 1992, among Donald E.
Broskey, D.M.D., who resides at 108 Ivy Drive, #5, Charlottesville, Virginia 22901 (hereinafter
referred to as "Buyer"); Garey'  Kostens, D.D.S., P.A., a Maryland corporation having its principal
offices at 604 Dutchmans Lane, Easton, Maryland 21601 (hereinafter referred to as “Seller™); and
Garey  Kostens, D.D.S., who resides at 26980 Holly Harbor Court, Oxford, Maryland 21654
(hereinafter referred to as "Dr. Kostens™). .

A. Dr. Kostens desires 10 retire from the practice of dentistry which he now carries on in his
office in Easton, Maryland (the "Practice"). :

B. Scller desires to sell and Buyer desires 1o purchase and carry on, upon the terms and
subject to the conditions herein set forth, substantially all of the assets of Seller relating to the
Practice. : “

NOW, THEREFORE, in consideration of the foregoing and the respective rcpresentations,
warranties and agreements contained herein, the partics agree as follows: !

ARTICLE 1
CERTAIN DEFINITIONS

As used in this Agreement cach of the following terms shall have the following meanfng.

LI Acgnired Assets. "Acquired Assets” shall mean all tangible and intangible property
and asscts of any kind owned by Seller or Dr. Kostens and used in the Practice, including, but not
limited to, all of Seller’s dental instruments, apparatus, furniturc and equipment; all office cquipment;
all supplics; all furniture, fixtures, rugs, art work, and other office furnishings; all rights and interests
in all contracts, leases, and other agreements; all trademarks, service marks, trade names, copyrights,
patents, licenses, inventions, processes, and other intellectual property; all books and records and
related software; all other intangible asscts, including paticnt lists, records and files, X-Ray files,
mcdical books, drugs, medicine, bottles and supplics, trade sccrets, and similar confidential
information and data; all purchase orders, forms, catalogs, brochures and other promotional materials;
and all other assets used by Scller.in the operation of the Practice, other than Seller's cash, accounts
reccivable, and the Excluded Assets listed on Schedule 1.3,

1.2 Deposit. "Deposit” shall me¢an dn amount equal to Two Thousghd Dollars ($2.000.00).

T Excluded Assets. "Excluded Assets" shail mean the assets listed on Schedule 1.3 of
this Agreement. ; ' ‘ ’

14 Purchase Price. "Purchasc Price” shall mean an amount equhl to Fifty-Eight Thousand
Dollars ($58,000.00). :
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ARTICLE 2 |
TIHE CLOSING

2.1 Time and Place of Closing. The closing (the "Closing") shall take place at the offices |
of Cowdrey, Thompson & Karsten, P.A., 130 North Washington-Street, Easton, Maryland 21601, on ;
July 1,'1992, or as soon as practicable following such date as the conditions to the partics’ respective |
obligations to close hereunder shall have been satisfied or waived (the "Closing Datc"). 1

22 Purchase and Sale of the Acquired Assets. At the Closing. Scller will sell, convey,
assign, transler and dcliver the Acquired Assets to Buyer, rights- of survivorship, in thc manner

hereafter provided, and Buyer will purchase, acquire, accept and pay the Purchasc Price for the
Acquired Assets. “

23  Allocation of the Purchase Price. The Purchasc Price paid by Buyer shall be allocated

to the Acquired Assets in accordance with Exhibit A attached hereto, and all tax returns and reports
filed by Seller and Buyer with respect to the t

|

ransactions contemplated by this Agreement shall be |',-
consistent with that allocaticn, : . i
1 . . ; ni
' 24 ' Deliveries by Seller. At the Closing, Seller will deliver the following to Buyer: '
‘ () an assignment and bill of salc (the "Bill of Salc") in the form of Exhibit B attached F
hereto transferring the Acquired Asscts to Buyer; and ‘ ; :

(ii) copics of any consents obtained by Scller as contemplated by Scction 3.4. : |

2.5 Deliveries by Buyer, At the Closing, Buyer will deliver the following to Scller:

(i) cash, in immediately available Easton, Maryland funds, by cashier's check or wire :
transfer, in an amount equal to the sum of (a) the Purchase Price less the Deposit, and (b)

the amounts which Buyer is required to pay to Seller in accordance with the provision of
Scctions 4.14 and 4.15 of this Agreement; and 3 '

(ii) copies of any conscnts obtained by Buyer as contemplatcd by Section 4.5.

2.6 Mail Received After Closing, Following the Closing, Buyer may receive and open all
mail addressed to Scller or Dr. Kostens and deal with the contents thereof in his discretion to the
extent that such mail and the contents thereof relate to the Acquired Assets or the Practice. Buyer

agrees to deliver to Seller all mail addressed to Scller that does not relate to the Acquired Asscts or '
the Practice.

2.7 Access After the Closing. From and after the Closing Date, Scller and Buyer each
will permit the other or the other's respective representatives, during normal business hours to have
acecss, 50 as not to interfere unreasonably with the operations of the party grariting access, for the
purpose of examining and making copics of all books and records of the other in such party's

". possession pertaining to the operation of the Practice (including, without limitation, correspondence,

memoranda, books of account, payroll records and the like), the Acquired Assets, or the transactions
contemplated hereby.

e
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2.8 Liabilities Not Assumed. The parties understand, acknowledge and agree that Buyer
is not assuming any liabilities of Scller or Dr. Kostens (including, without limitation, accounts payable
and other liabilitics of the Practice in existence at or relating to the operation of the Practice prior
to the Closing, whether or not the vendor invoice for such account has been received by the Closing).
Seller and Dr. Kostens shall be solely responsible for and agree to pay all such liabilities jn
accordance with the provisions of Section 4.10 of this Agrecment. '

ARTICLE 3 -
REPRESENTATIONS ANI) WARRANTIES OF SELLER

Seller and Dr. Kostens represent and warrant to Buyer as follows:

3.1 Title. Scller is the owner of and has good and marketable title to the Acquired -
Assets, free of encumbrances, liens, and security interests, ' ' -

32 Licensure. Dr. Kostens is duly licensed to practice dentistry within the State of
Maryland and is not subject 1o any suspension, revocation, or disciplinary action in relation to such
license.

33 Orpunization. Seller is a corporation duly organized, validly existing and in good
standing under the laws of the State of Maryland and has the corporate power and authority to own
all of its properties and assets and carry on its business as now being conducted.

34 Authority Relutive to this Agreement. Seller has the corporate power and authority
lo exccute and deliver this Agreement and to consummate the transactions contemplated hereby.
The execution and delivery by Seller of this Agreement and the consummation of the transactions

‘contemplated hercby have been duly and validly authorized by all necessary corporate action on the
part of Scller. This Agrecment has been duly and validly executed and delivered by Seller and
constitutes its valid, binding and enforccable obligation.

35 Mulpructice Claims and Insurunce. Neither Seller nor Dr. Kostens is a party to, or
has been threatened with, any suit, action, arbitration, administrative or other proceeding in any way
relating to the Practice. Dr. Kostens agrees to maintain, at Dr., Kostens’ cxpense, malpractice.
insurance in the amount of at least $100,000 per occurrence, $300,000 aggregate, during the period
for which Seller is a paid associate of the Practice, as contemplated in Section 4.14 below, and a
malpractice “tail* coverage for five years thereafter in the amount of at least $100,000 per occurrence,
$300,000 aggregate, which policy shall afford coverage for any claims made subsequent to the date
Dr. Kostens ceases to be a paid associate for actions occurring prior thereto.,

3.6 Consents und Approvals. No consent of any governmental or judicial authority is
required for the execution and delivery of this Agreement by Seller and Dr. Kostens and no consent
of any party to any agreement, contract, mortgage, indenture or arrangement (o which Seller is a
party or by which Seller or Dr. Kostens is bound (or to which the Acquired Assets are subject) is
required for the execution and delivery of this Agreement by Seller or Dr. Kostens,

: 3.7 ° No Violitions. Neither the execution, delivery and performance of this Agreement
by Seller and Dr. Kostens, the consummation by Scller and Dr. Kostens of the transactions

3
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contemplated hereby nor compliance by Scller and Dr. Kostens with any of the provisions hereof will
(i) contravenc the articles or certificate of incorporation or Bylaws of Scllcr, (ii) result in a default
(or give risc to any right of termination, cancellation or acceleration) under any of the terms,
conditions or provisions of any notc, bond, mortgage, indenture, licensc, agreement, lease or other
instrument or obligation to which Seller or Dr. Kostens is a party or by which Scller, Dr. Kostens,
or any of the Acquired Asscts may be bound, or (iii) violate any order, writ, injunction, decrec,
statutc, rule or regulation applicable to Seller or Dr, Kostens, or any of the Acquircd Asscts (other
than any applicable "bulk salcs” laws), .

3.8 Compliance, GnvernmemalAuthnrizntinns and Reguiations. Seller and Dr. Kostens
have not failed to comply in any respect material to the Acquired Asscts or the Practice takcn as a
whole with any law, ordinance, regulation or order applicable to the. Acquired Asscts or the Practice.
Alllicenscs, franchiscs, permits and other governmental authorizations held by Scller and Dr. Kostens
in respect of the Acquired Asscts or the Practicc, including, without limitation, any licenses or permits
required to operate the Practice are valid and sufficicnt to permit such operations, and there arc no
violations of any such licenscs, (ranchises, permits and other governmental authorizations, nor are
there any proceedings pending or threatened against Scller or Dr. Kostens to revoke or limit any such

: license, franchise, permit, or other governmental authorization.

3.9 Litigation. There are no actions, suits, claims, investigations or proccedings (legal, 1|
administrative or arbitrative) pending or threatened, against Seller or Dr. Kostens (i) which relate to ;
the Acquired Asscts or the Practice, or (i) which scck specifically to prohibit, restrict or dclay ; |
consummation of the transactions contemplated hereby or fulfillment of any of the conditions of this - | |

~ Agreement, . .

3.10  Entire Practice To Be Acquired; Maintenance. The Acquired Asscts constitute ali
of the tangible and intangible asscts and propertics of Seller and Dr. Kostens uscd in the Practice.
Those Acquired Asscts that constitute. machincry and cquipment, arc in good and working condition
and have been properly maintained. =3 :

3.11  Disclosure of all Material Facts. Scller and Dr. Kostens cach has disclosed in writing
in, or pursuant to, this Agrecment all facts material to the Acquired Assets and the Practice.

ARTICLE 4 . . >3
OTIHER AGREEMENTS OF TIIE PARTIES : i

4.1 Conduct of the Practice. During the period from the date of this Agrecment to the ; [
Closing Date, Dr. Kostens shall conduet the Practicc in, and only in, the manncr in which Dr. |
Kostens has customarily and ordinarily conducted the Practice in the past. Seller and Dr. Kostens ‘
shall usc their best efforts to preserve intact the Acquired Asscts and the busincss organization and 1
rclations with employees, supplicrs, patients and others.  Scller shall not disposc of any of the

Acquired Asscts. Dr. Kostens shall report regularly to Buyer as to the general status of the Practice r ]
and as to any matcrial event affecting the Practice. Seller shall maintain all of the Acquired Asscts
C in customary repair, order and condition, rcasonable wear and use excepted. During the period from : |
: the date of this Agrecment to the Closing Date, neither Scller nor Dr. Kostens will, without the prior i _

written consent of Buyer, take any action which could reasonably be expected to affect materially and
adverscly the Acquired Assets. :
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4.2 Investipation of Condition.. Buyer may, prior to the Closing, make or cause to be
made such investigation of the Acquired Asscts or the Practice and the related financial and legal
condition of Scller as Buyer deems necessary to familiarize himself therewith, provided that such
investigation shall not interfere with the normal opcration of the Practice. Such investigation may
be conducted by Buyer's officers, accountants, counsel and other representatives. Seller will afford
such representatives full access to his premises, books, records, financial and operating data,
cmployees, customers, supplicrs, and other information with respect to the Acquired Asscts and the
Practice as Buyer shall, from time to time, reasonably request. i

. 43  Expenses. Whether or not the transactions contemplated-hereby are consummated,
all costs and expenses incurred in connection with this Agreement and the transactions contemplated
hereby shall be paid by the party incurring such costs and ¢xpenses, except as specifically provided -
to the contrary in this Agreement. ; :

44 Best Efforts. Subject to the terms and conditions of this Agreement, each of the
parties hereto shall use his best cflorts to take, or cause to be taken, all action, and to do, or causc
to be done, all things neeessary, proper or advisable under applicable laws and regulations to
consummate and make cffective as soon as practicable the transactions contemplated by this
Agreement, - : : .

4.5 Consents. ' Each of the parties hercto will use his best efforts to obtain consents of
* all persons and governmental authoritics necessary to the consummation of the transactions
contemiplated by this Agreement. ‘

4.6 Further Assurances. From time to time, without further consideration, Seller, at its
own expense, shall exceute and deliver, or cause 1o be exccuted and delivered, such documents as
Buyer may reasonably requiest in order more cflectively to consummate the transactions contemplated
hereby and to vest in Buyer good title to the Acquired Asscts (including, without limitation, assistance

-in the reduction to possession of any such assct).

4.7 Broker’s Commission. Seller and Dr. Kostens, on the one hand, and Buyer, on the
other hand, shall cach pay or discharge, and shall cach indemnify and hold the other harmless from
and against, any and all claims or liabilitics for all brokerage fees, commissions and finder's fees
incurred by reason of any-action taken by such party. The parties agree that the commission, if any,
owed to Polcari Associates, Ltd. in connection with this transaction shall be borne by Scller,

4.8 Sales und Transfer Tuxes and Fees. All sales and transfer taxes and fees (including
all real estate, patent and trademark, and permit and license transler taxes) incurred in connection
with this Agreement and the tranisactions contemplated hereby shall be borne by Buyer. Buyer shall
file, or cause to be filed, all necessary tax returns and other documents with respect to the sales,
transfers and recordings contcmplated by this Agreement, and, if required by applicable law, Sclier
shall join in the execution of any such tax returns or other documents; provided, however, that Seller
shall not be liable for any taxes in respect of such returns. 1

4.9 Proration of Certuin Churges. Any lcase, utility or similar payment or charge payable
with respect to the period in which the Closing occurs shall be prorated between the partics on the
‘basis of the actual number of days applicable to the. pre-sale and post-sale occupancy or usc of the
premiscs. ; ]
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proceeds of the sale of the Practice or otherwisc, pay all accounts payable and other current liabilities

of the Practice as of the Closing, nonc of which is being assumed by Buyer. Scller and Dr. Kostens

shall indemnify and hold Buyer harmicss from any and all claims made by creditors of Sclicr. rclating
to provisions of the "bulk sales laws” of any state or other jurisdiction which may be applicable to the

transactions contcmplated hereby and from all costs (including reasonablc attorncys' fces) incurred

in the defense of any claims made under such laws.

4.10  Buik Sales Laws. Within thirty (30) days following the Closing, Sclier shall, from the

4.11  Risk of Loss. All risk of loss tQ the Acquired Asscts shall be bornc by Sqllc;.r until the
Closing, ; : . ]

4.12  Deposit. Buyer has previously deposited with Poleari and Associates, Ltd. (the
"Broker") the Deposit, which Deposit has been held by the Broker in eserow. The Broker shall
deliver the Deposit to Seller in partial payment of the Purchase Price at the Closing or, in the cvent
that the transaction docs not close, the Broker shall return the Deposit to Buyer. Notwithstanding
the forcgoing, in the cvent that the transaction does not closc duc to a breach of this Agrcement by
Buyer, then the Broker shall deliver the Decposit, to Seller.

4.13  Obligations to Emplovees. - Prior to the Closing, Seller will have paid or otherwisc
satisficd all of its obligations to lormer and existing cmployees, full-time or part-time, including
accrued vacation and other benefits, if any. Seller acknowlcdges and agrees that Buyer shall not be
responsiblc for any liability of Scller to-any employee arising out of or in conncction .with such
cmployee’s service to Scller before the Closing.

. 414 Consnlting Services. In consideration of Dr. Kostens' (and his wifc's) agrcement to
providc certain consulting scrvices to Buyer during the 12-month period following the closing, Buyer
will pay Dr. Kostens $30,000 in cash at the closing. In addition, Scller will act as a paid associate in -
the Practice for the month ol July and after returning from six wecks vacation will practicc from
September 15, 1992, until January 1, 1993 or such carlier time as his malpractice insurance runs out.

- For services rendered as a paid associate, Dr. Kostens will receive 40% of his gross carnings.

4.15  Agreement not to Compete. Dr. Kostens agrees not to compete with Buyer in the
business of the Practice within a 25-mile radius of Easton, Maryland during thc 24-month period
following the Closing. In consideration of Dr. Kostens' covcnant not to compete with Buyer, Buycr
will pay Dr. Kostens $30,000 in cash at the Closing.

4.16  Talbot Bank Financing. Dr. Kostens agrees to usc rcasonable cfforts in Easton,
Maryland with Talbot Bank to assist Buyer in' sccure {inancing for the transaction.

4.17  Indemnification. Secller and Dr. Kostens shall indemnify and hold harmicss Buyer-
against (i) all liabilitics or obligations ol Scller or Dr. Kostens not specilically assumed by Buycr
pursuant to this Agreement; (ii) any damages, losscs, obligations, liabilitics, claims, actions or causcs
of action sustained or suffcred by Buyer arising from a material breach of any rcpresentation,
warranly or agreement of Scller or Dr. Kostens contained in or made pursuant to this Agreement;
and (iii) all rcasonablc costs and expcnses (including, without limitation, rcasonable attorncys’,
accountants’ and other professional fees) incurred by Buyer in conncction with any action, suit,

procceding, demand, assessment or judgment with respect to which Seller or Dr. Kostens is requircd

6
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to make a payment to Buyer under this Section 4.17. The representations and warrantics of Seller
and Dr. Kostens contained herein shall survive the Closing. :

~ ARTICLE §
CLOSING CONDITIONS

5.1 Conditions to the Obiigations of Buyer. The obligation of Buyer to effect the
transactions contemplated hereby shall be further subject to the fulfillment at or prior to the Closing
Date of the following conditions, any onc or more of which may be waived by Buyer:

. (i) The representations and warrantics of Seller and Dr. Kostens set forth in this
‘Agreement shall have been true and correct in all material respects as of the date of this Agreement
and shall also be true and correct in all material respects as of the Closing Date with the same force :
and cffect as though made at and as of the Closing Duate (except as otherwise contemplated by this
Agreement); and Buyer shall have received a certificate from Seller and Dr. Kostens, dated as of the
Closing Date certilying as to the fulfillment of the condition described in this subsection 5.1(a);

A | (ii) Buyer shall have obtained financing from a bank or other reputable commerecial
‘lender, on terms and conditions reasonably satisfuctory to Buyer, sufficient to enable Buyer to pay
the Purchase Price for the Acquired Assets: ,

‘ (iii} Buyer shall have received from Seller and Dr. Kostens satisfactory evidence that
appropriate arrangements can be made 1o obtain (a) any and all permits, authorizations, consents or
approvals of any public body or authority required cffectively to transfer to Buyer the Acquired
Assets, and the rights and priviléges relating thereto, and (b) any and all consents or waivers from
other parties to licenses, franchises, permits, indentures, agreements and other instruments that are
required for the lawful consummation of the transactions contemplated hercby or are necessary in
order that Buyer can conduct the Practice immediately after the Closing;

. (iv) Buyer shall have obtained, at his expense, satisfactory property insurance in such
amounts as Buyer may determine insuring the full replacement value of the Acquired Assets;

(v) Buyer and Dr. Kostens and George J. Goldsborough, Jr., Trustees will have
entered into an office lease (the "Lease”) for the commercial space currently occupied by the Practice
(including the unused portion), in form and substance reasonably satisfactory to Buyer;

, (vi) all liens on the Acquired Assets sccuring any indebtedness of any person shall
have been released prior to the Closing: and

(vii) there shall have been no material adverse change from the date of this
Agreement in-the operations, earnings, prospects, assets, properties, business or tondition (financial
or otherwisc) of the Practice. :

52 Other Documents. Seller and Dr. Kostens-will furnish to Buyer such certificates and
ather documents to evidence fulfillment of the conditions set forth in this Article 5 as Buyer may
reasonably request, : ' o :

7
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ARTICLE 6
TERMINATION

This Agreement may be terminated at any time prior to the Closing:

) by the mutual consent of Bchr and Seller;

(ii) by Buyer if any representation or warranty of Seller contained herein shall
have been incorrect or breached in any material respect and shall not have been cured on or before
the Closing Date; '

(iii) by Buyer if any condition to the consummation of the Closing which must be

fulfilled to his satisfaction has (in the good faith judgment of Buyer) become impossible to fulfill; or

(iv) by either Buyer or Seller if the Closing shall not have been consummated on

or before July 31. 1992,

ARTICLE 7
MISCELLANEOUS PROVISIONS

7.1 Entire Agreement. This Agrcement, including the exhibits and the documents,
schedules, certificates and instruments referred to"herein, embodies the entire agreement and
understanding of the partics in respect of the transactions contemplated by this Agreement and

supersedes all prior agreements and understandings between the parties with respect to such

transactions.

7.2 Amendment and Modification. Subject to applicable law, this Agrcement may be
amended, modificd or supplemented only by written agreement of the partics hereto.

73 Wauiver of Compliance; Consents. Except as otherwise provided in this Agrcement,
any failure of any of the partics to «comply with any obligation, covenant, agreement or condition
herein may be waived by the party entitled to the benefit thereof only by a written instrument signed
by the party granting such waiver, but such waiver or failure to insist upon strict compliance with such
obligation, agreement or condition shall not operatc as a waiver of, or estoppel with respect to, any
subsequent or other failure. Whenever this Agreement rcquires or permits the consent of any party
hereto, such consent shall be given in writing in a manner consistent with the requircments for a
waiver of compliance as set forth in this Section 7.3.

7.4 Successors. This Agrcement shall inure to the benefit of, and be binding on and
enforceable against, the successors and assigns of the respective parties hereto.

7.5 Naotices. All notices and other communications hereunder shall bé in writing and shall
be deemed given if delivered personally or mailed by registered or certified mail (return receipt
requested), postage prepaid, to the partics at their last known addresses (or at such other address for
a party as shall be specified by like notice, provided that notices of a change of address shall be
cffective only upon receipt thereof.
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7.6 Governing Luw. This Agreement shall be governed in all respects in accordance with
the laws of the State of Maryland. e : i

1.7 Counterparts. This Agrcement may be exccuted in two or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same
instrument, '

WITNESS the following signatures, all duly authorized.

Buyer:

r 7
; f/{-'rf"d‘r// ,//;4 J\—._,/'/':,’-'

Donald E. Broskey, D.M.D.

Sclier:

GARY L. KOSTENS, D.D.S., P.A,
a Maryland corporation '

By //M 7/4%_%5\

Garey f_. Kostens, D.D.S., President

ATTEST:

4

By: ‘:Dl 1 3}(»/77/[: /(’c'/(;z'g,

- , /
Donna Kostens, Sceretary

Dr. Kostens:

Gary - (os}e{s, D.D.S.

CHARS20MHIC\DERZANIC.REC
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Schedule 1.3
List of Excluded Assets: :
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Exhibit A
Allocation of the Purchase Price
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Exhibit B
Bill of Sale

ASSIGNMENT AND BILL OF SALE

This ASSIGNMENT AND BILL OF SALE is made, cxccuted and delivered as of July 1, 1992,
1992, pursuant to and in furtherance of an Assct Purchasc Agreement dated as of July 1, 1992 (the
"Agreement") among Donald E. Broskey, D.M.D., who resides at 108 Ivy Drive, #5, Charlottesville,
Virginia (hercinafter referred to as "Buyer"), Garcy , Kostens, D.D.S., P.A., a Maryland corporation
having its principal offices at 604 Dutchman’s Lanc, Easton, Maryland (hercinafter referred to as

"Seller”); and Gary  Kostens, D.D.S., who resides at 26980 Holly Harbor Court, Oxford, Maryland

21654 (hereinafter referred to as "Dr. Kostens"),

Capitalized terms used herein without definition have the respective mcanings given in the
Agrecement,

1. Scller, fot good and valuable consideration to him in hand paid, receipt of which is
hereby acknowledged, by this Bill of Sale docs hereby convey, grant, bargain, scll, transfer, set over,
assign, release, deliver and confirm unto Buyer, his successors and assigns forever, Seller's right, title
and interest, Icgal or equitable, in and to all of the Acquired Assets, all in accordance with and
subject to the terms and provisions of the Agreement and this Bill of Sale.

TO IHAVE AND TO 11OLD all of the Acquired Asscts unto Buyer, his successors and assigns,
to and for his use forever.

2. Seller covenants and agrees that he shall pay to Buyer promptly any amounts which
shall be received by Scller after the date hercof in respect of any of the Acquired Assets. Scller
further covenants and agrees that he shall, without further consideration, at any time and from time
to time after the date hereof, upon the request of Buyer, do, exccutc, acknowledge, deliver or file,
or shall cause to be done, executed, acknowledged, delivered or filed, all such further acts, deeds,
transfers, conveyances, assignments or assurances as Buyer may rcasonably request in order morc
cifectively to consummate the transactions contemplated hereby and the transfer to Buyer of all of
Seller’s right, titlc and interest in and to the Acquired Asscts. In the case of contracts and rights, if
any. which cannot be effectively transferred to Buyer without the consents of third partics, Seller shall
usc his best cfforts to obtain such consents promptly. If the consents necessary for the transfer of
any contracts and rights cannot be obtained, Seller shall use his best efforts to make arrangcments
lo assurc to Buyer the benefits of such contracts or rights, including enforcement for the benefit of

Buyer of any and all rights of Seller against such third party arising out of the cancellation by such
third party or otherwise.

_ 3. Nothing contained in this Bill of Sale, cxpress or implied, is intended or shall be
construed to confer upon, or give to, any person, firm or corporation other than Buyer or his

‘successors and assigns, any remedy or claim under or by rcason of this Bill of Salc or any tcrms,

covenants or conditions hereof, and all the terms, covenants and conditions, promiscs and agrcements
contained herein shall be for the sole and exclusive benefit of Buyer, his successors and assigns.
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WITNESS the following signature, duly authorjzcd.

GARY  KOSTENS, D.D.S., P.A.,
a Maryland corporation

e AL

Garey - Késtens, P.’D.S., President

1 (A
By:_~~271) 1 4 0 AT, e
Donna Kostens, Secretary

B-2
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' STATE OF MARYLAND

WILLIAM DONALD SCHAEFER
Geovernor

LLOYD W. JONES

Director

PAUL B. ANDERSON

Administrator

Department of Assessments and Taxation

CHARTER DIVISION

Room 8§19 -

301 West Preston Street
Baltimore, Maryland 21201

DOCUMENT CODE __ A2

# = P.A.

BUSINESS CODE'

—_— Religious

IA ‘%9/&/

i C]ose Stock

-&%ﬂ:ﬁg—— SET’F?WHE»
(Transferor) M/MM DD 5 /D;# (Transferee)

COUNTY Zz

. Nonétock

APPROVED BY: A/l/ LIBER

30 me 75

CODE - AMCUNT EEE _REMITTED
] Name_Change
10 . Expedited Fee (New Name)
20 Organ. & Capitalization
61 _ Rec. Fee (Arts. of Inc.)
62 _ Rec. Fee (Amendment)
63 A Rec. Fee (Merger or
Consolidation) ;
64 _;QJQ_ 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
590 -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 thange_
53 L i Foreign Resolution
T3 Certificate of Conveyance
.16 Certificate of Merger/Transfer
. Code_
75 = s Special Fee
80 = Sl For. Limited Partnership
83 Cert. Limited Partnership ATTENTION:
84 e Amendment to Limited Partnership
85 : Termination of Limited Partnership
21 Recordation Tax
22 ST, | State Transfer Tax
23 . Local Tranzfer Tax
31 Corp. Good Standing :
NA — Foreign Corp. Registration MAIL TO ADDRESS: .
87 Limited Part. Good Standing /ﬁ?
11 ] Financial il «fod)w,cﬁ',gga
600 Personal .
Property Reports and C;;yQWfQZa; 772M4ﬁdkh ??KjidAZC;n
late filing penalties
70 N Change of P.0., R.A. or R.A.A. f;f(-
91 e B Amend/Cancellation, For. Limited Part. /A?
. | Other g- /30"\: / ¢7
Other ,
INY D Emf\ m A Z/Qo/
TOTAL
FEES QAO
il Check Cash NOTE:
Documents on checks
' TASd 1525

—

|
|
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ARTICLES OF TRANSFER

OF
GAREY KOSTENS, D-DOSO.’ PeAe
(A MD CORP.) TRANSFEROR
4 f AND
DONALD E. BRASKEY, DeMeDeo ’
- (AN INDIVIDUAL) TRANSFEREE

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

OF MARYLAND QOCTOBER 59 1992 ar 8245 d'cmcx : ‘A eM. AS IN CONFORMITY

WITH LAW AND ORDéRED RECORDED.

ORGANIZATION AND : RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:

S T 20400 °

00564914
TO THE CLERK OF THE COURT OF " TALBOT COUNTY
IT IS HEREBY CER’TIFIED THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS

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

RETURN TO:
COWDREYy THOMPSON, & KARTSTEN
* ATTN: PAUL Fo JONES, JRey ESQe
130-N WASHINGTON $T.
P«0« BOX 1747
EASTON MD 21601

s, - : . 0T1€3060541

‘“ﬂ€ Asu‘ss,s, I .
' A 403731

RECORDED IN THE RECORDS OF THE
STATE DEPARTMENT OF ASSESSMENTS

AND TAXATION OF MARYLAND IN LIBER, FOLIO.
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STATE DEPARTMENT OF ASSESSUENTS
AND TAXATION

APPRCVED FOR RECCRD
/é: —.Zf.,z. a ‘ng a ™
CERTIFICATE OF LIMYTED R'ZVERSHIP

OF

OMA)()) BATEMAN-TAYLOR-WILCOXON LIMITED PARTNERSHIP

The undersigned general partners of Bateman-Taylo-Wilcoxon Limited
Partnership, pursuant to Maryland Corporations and Associations Code Anndated Section 10-201,
hereby certify and affirm that the facts stated below are true: '

1.

. The name of the limited partnership is Bateman-Taylor-Wilcoxon Limited Partnership. -

2. :
The address of the principal office of the limited partnership in Maryland is:
501 Dutchman’s Lane
Easton, Maryland 21601
o
The name and address of the registered agent of the limited partnership in Maryland is:
Sheila W. Bateman .
501 Dutchman’s Lane
Easton, Maryland 21601
4,

The registered agent is a citizens of the State of Maryland..

Document: C:\ATLI\NEG\0010884, WP




S
The names and addresses of the general partners of the pannershlp are as follows:
Shexla Ww. Bateman
501 Dutchman’s Lane
Easton, Maryland 21601
Donna Taylor

- 8978 Discovery Terrace
Easton, Maryland 21601 -

Jerry L. Wilcoxon
29347 Woodridge Drive
Easton, Maryland 21601

6.

The latest date on which the limiled-panne_rship is to dissolve is December 31, 1994,

NIRRT

Sheila W. Bateman

Qowng 4 \f&u@ )

Donna Taylor

Jerry IY. Wilcoxon
Executed this_$/ J(’day of August, 1992,

Document: C:\ATLINRG\0010884, WP
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STATE OF MARYLAND
WILLIAM DONALD SCHAEFER

Department of Assessments and Taxation

- Governor CHARTER DIVISION
" Room 8()9
é.l;?c\xi? SRS 301 West Preston Street
: Balimore, Maryland 21201
PAUL B. ANDERSON A
Almilnistrator ‘ﬁ) )
« v

' .DOCUMENT CODE __ (Zgé BUSINESS CODE COUNTY 274 |

# P.A. Religious Close Stock ___ Nonstock
Merging \ Surviving
(Transferor) (Transferee)

JED

CODE AMOUNT = FEE REMITTEI
: Name_Change
10 K Expedited Fee (New Name)
2000 Organ. & Capitalization
61 Rec. Fee (Arts. of Inc.) . il |
62 Rec. Fee (Amendment) j : '
63 Rec. Fee (Merger or _ ] - |
Consolidation) : iy 1
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 i ‘Change of Resident Agent i (4% |
50 Cert. of Qual. or Reg. Address |
- 51 B Foreign Name Registration Resignation of Resicent Agent ;
A 13 Certified Copy _ Designation of Resident Agent - i
! 56 Penalty : and Resident Agent's Address , |
: 54 For. Supplemental Cert. ——— - Other Change_- : y
53 " Foreign Resolution J : i
73 3 Certificate of Conveyance 1
1
76 ; Certificate of Merger/Transfer r= o |
_ Code_ j
75 =y s Special Fee o N : ' ‘
80 o For. Limited Partnership ' f?ékézf é;'égg ' ‘|
83 Cert. Limited Partnership ATTENTION: Rt | 1
84 Amendment to Limited Partnership _ . 67 i
85 - Termination of Limited Partnership ££4£?. ‘ i
21 Recordation Tax C) Li
22 State Transfer.Tax Jb
23 Local Tranzfer Tax |
31 Corp. Good Standing z !
NA Foreign Corp. Registration : MAIL TO ADDRESS: : . l”
87 Limited Part. Good Standing A?Q%jﬂ . 7&2&? : !
71 : Financial ¥ i ,Lmﬂ/,fzaué&ZOZAJ, : i }
610 Personal hég;' ;%a d '
Property Reports and My /) 67 jﬁ
late filing penalties Z 5? géi. : | |
TOSTERL Change of P.0., R.A. or R.A.A. 5/40 ,/..Q%a_d/m/ /jZZd" I :
Cni . Amend/Cancellation, For. Limited Part. i}
S e e r (20! Loa 15 B |
R o ' Atlpoite L. %3 e
\ﬁ TOTAL 3# 7 . = jéj - 1)
. EEESMIAD ) J7) : ‘ : : ||
—LZ_ Check . . cash NOTE:
o |
X Documents on __/ checks : ; ‘I
« |t 3 - 8
LIBER 30 ue 79 TdSd4 1994 i
; 3 ! i
apprOvED BY: A/ A ' |
5 : & 11
] _ |
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CERTIFICATE OF LIMIYED PARTNERSHIP
OoF-
BATEHAN*TAYLGR—HILCGXON LIMITED PARTNERSHIP

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

OF MARYLAND QOCTO3ER 6y 1992 “AT 8:27  oCLock Ae M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED,

ORGANIZATION AND ] RECORDING SPECIAL
CAPITALIZATION FEE PAID: . fEE PAID: FEE PAID:

SRR o e e e e Camn s Gt et T e i s s o e St St s e

LY ‘5000

M351631T.

TO THE CLERK OF THE COURT OF TALBOY 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:

NELSONy MULLINSy RILEY & ETAL.
ATTN: NEIL Ee GRAYSON,y ESQ.
.1201 PEACHTREE STREETy STEe 2200
400 COLONY SQUARE ¥

ATLANTA ; GA 30361

N .
s e s e s o o o e A e et s e o T . . o . . . . g o ' i,

" Wl sy, _ - 072€3060620

A 403798

\\‘

ILyxXV):

RECORDED IN THE RECORDS OF THE
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Cssmnn!

‘STATE DEPARTMENT OF ASSESSMENTS
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2200, Atlanta, Ga.

Ste.

Returned to:

30361, March—30; 1993

Nelson, Mullins, Riley et al, 1201 Peachtree St.

$FATE DEPARTMENT OF ASSESSMBNCS
¢ * AND TAXATION
’ APPROVED FOR RECORD
-6-92 oo 8274

CERTIFICATE OF LIMITED PARTNERSHIP

OF

00‘“)3 HILL INVESTMENT LIMITED PARTNERSHIP

The undersigned general partner of Hill Investment Limited FPartnership, pursuant
to Maryland Corporations and Associations Code Annotated Section 10-201, hereby certifies and

affirms that the facts stated below are true:
L
;I‘he name of the limited partnership is Hill Investment Limited Partnership.
| 2} '
The address of the principal office of the limited partnership in Maryland is
501 Dutchman’s Lane
Easton, Maryland 21601

3.

The name and address of the registered agent of the limited partnership in Maryland is:

W. David Hill
501 Dutchman’s Lane
Easton, Maryland 21601
4.

The registered 'agent is a citizen of the<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>