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SUBJECT:

Dear Sir or Madam:
The enclosed "Application by Foreign Corporation for Authorization to Transact Business in
Flor_1da", "Certi 1cate of Existence”, and check are submitted to register the above referenced
foreign corporation to transact business in Florida.

Please return all correspondence concerning this matter to the following:

Philip Weintraub _ ‘
(Name of Person) '
? 9%}

WIM, Inc.
W”' (Firm/éorﬁpanyj )

12816 Huntsmen Way

e . R, (¥
{Address) 4
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#

Potomac, MD 20854
- (City/State/Zip)
-
M en

561

Should you need to call someone concerning this matter, please call:
at ( L y 776-0096
(Area Code & Daytime Telephone Number)

Philip Weintraub

(Name of Pérsdn)

COURIER ADDRESS: : MAILING ADDRESS:
Qualification/Tax Lien Sec. Qualification/Tax Lien Section
Division of Corporations , Division of Corporations

P.O.Box 6327
- Tallahassee, FL. 32314

409 E. Gaines St
Tallahassee, F1. 32399
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APPLICATION 3Y FOREIGN CORPORATION FOR AUTHORIZATION
70 TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING 15
SUBMITTED TO REGISTER A FOREIGN CORPORATION TO TRANSAC
STATE OF FLORIDA: T ) o

( T BUSINESS IN THE

1 WIM, Inc.

o 2
) (Name of corporation: must include the word "INCORPORATED", "COMPANY ", "CORPORATION" o> 13
words or abbreviations of like import in language as will clearly indicate that it is a corporation iq:gte_gd ofx
natural person or partnership if not so contained in the name at present.) T -

e A

£ T ’Z;M
LR
ER -
e =
2. _ Maryland o - 3. _ Application Pending ~m" =3
(State or country under the law of which it is incorporated) ( FEI namber, i app{l‘;@l_ble)“ff ha
' ‘ IR e
4 October 16, 1997 , 5 -Perpetual T: '
(Date of Incorporation) {Duration: Year corp. will cease to exist or

"perpetual")
6 Upon qualification .

(Date Tirst wansacted business in Florida. (SEE SECTIONS 607.1501, Z07.1502, AND 817.155, F.5.)
7. 12816 Huntsm@n Way

Potomac, MD 20854

{Current mailing address)

To engage in the technology, software and electronic commerce business
(Purpose(s) of corporation authorized in home state or country

to be carried out in the state of Florida)
9. Name and street address of Florida registered agent: (P.O. Box or Mail Drop B
acceptable)

ox NOT
Name: Philip Weintraub
Office Address:; 104 Monterey Pointe Drive B
Plam Beach _ B , Florida , 33418
’ o ' o (Zip Code)
10. Registered agent's acceptance:

Having been named as regi

stered _agent and to accep
corporation at thzdplace de
registered agent a

t service of process for the above stated
signated in this application, I hereby accept the appointment as
agree to act in this capacity. I further agree to comply with the provisions of
all statutes relative to the proper and complete performance of my duties, and I am familiar with
and accept the obligations of my position as registered agent.

] (R' tered agent's signature)

11. Attached is a certificate of existence duly authe
delivery of this app

nticated, not more than 90 days prior to
lication to the Department of
official having custo

State, by the Secretary of State or other
dy of corporate records in the jurisdiction
incorporated. o

under the law of which it is



>

12. Names and addresses of officérs and/or directors: (Street address ONLY-P. O. Box

NOT acceptable)
A. DIRECTORS (Street address only- P. O . Box NOT acceptable)

Chairman:
Address: _
Vice Chairman: _. _ .
Address: = =
- j TTrr, A2 _
Forgw, mead -
. ) ‘ R =TS T -
Director: Phlllp Weintraub n’a-;:}:; :-:E P — :
T T N = D o N
Address: 12816 Huntsmem Way A 7
- —— T et ST -
- R s E3
Potomac, MD 20854 ) Fr e ~
Director: - - . I
Address: _ i - :
B. OFFICERS (Street address only- P. O. Box NOT acceptable)
President: Philip Weintraub _ _ |
Address: 12816 Huyntsman Way ' - -
Potomac, MD 20854 , L _
Vice President: L i} . _ 7 L )
Address: o
Secretary: _ Irene Weintraub o ) h o -
Address: 12816 Huntsmen Way ] ' ) 7 o
Potomac, MD 20854 S — .
Treasurer: _ Philip Weintraub i ' - ,
Address: ___ 12816 Huntsmen Way - : - o
Potomac, MD 20854 _____ ) _ i LR — -

NOTE: If necessary, you may attach an addendum to the application listing additional

officers and/or directors.

13.
of Chairmah, Vice Chairman, or any officer listed in number 12 of the application)

(Sign
14 Philip Weintraub, President _
(Typed or printed name and capacity of person s1gmng apphcatlon)




- I<Ds NOX¥ D4B09653
ACKNes NOs — 080C311129%6
ARTICLES OF I» WTMy INC.

o
WTM

THIS IS TO CERTIFY: 10716797 AT 03:20 PeM.

FEIRST. That the subscriber, Donald R, Rogers, 11921 Rockville Pike, Suite 300, Rockville,
Maryland 20852. an adull uver eighteen (18) years of age, hereby does declare the intention of
forming a corporation Uider and by virtue of the general Iaws of the State of Maryland authorizing
the formation of vorporations. . T ' -

SECOND. The name of the corporation (hercinafterreferred to as the *Corporation™)is: WTM, Inc.

(oS
THIRD: The purpose ur purposes for whtich the Corporation is organized are: (2 9 4 & i 2(
(&5 )
‘ g F)
(a) To cagage inthe technology, software and electronic commerce business and o engage in
any fawful act or activity for which corporations may be organized under the Corporations and
Associations Article (the "Corporations Article") of the Annotated Code of Maryland.

(b)Y Toengage in any business. allied or kindred or associated with any of the prinvipal ohj ects
of the Corporation. ™~ CoTmee ' : :
(¢)  Toacquire, by purchase, Icase or otherwise, own, hold, usc, alter, repair, lease or morigare,
sell or otherwise dispose of, real property or any interesl ur right thereit, wherever situated, within
or witheul the State of Maryland.

{d)  Tomanufacture, purchascor otherwise acquire and o hold, own, mortgage or otherwise licn,
pledge, lease, sell, aysign. deal and trade in and with goods, wares, merchandise and personal
property of any and cvery cioss and description, within or without the State of Maryland.

(e) To adopt, apply for, obtain, register, purchase, lease, or otherwise avquire and to maintain,
prolcet, hold, use, own, exertise, develop, manufacture under, operzic, and introduce, and to sell and
grant licenses or other rights in respect o7, assign, or otherwise dispose of. or in any munner deal
with and contrect with reference to, any trademarks, trade names, patents, patent rights, patents
pending, concessions, [ranchises. designs, copsyrigh’s. and improvemenls, processes. recipes.
formulas, and the like, including, but not kmited to, such thereot as may be eovered by, used in
connection with, or secured or received under, ietters parent of the United States of America ot
slsewherc, and any lieenses in respect thereof and any or all rights connected therewith or appertain-
ing thereto, .= - - S . -

6] ['6 acquire the good will, rights and property and 10 undertake the whole or any part of the
asscts and liabilities of any person, firm, association, or corporation; to pay for tht same in cash, the
stack of the Corporativi, bonds or otherwise; tw hold or in any manner o dispose of the whole or
any part of the property so purchased; 1o conduct in any lawful manner the whols or anv part ol any

lg}'ﬁg j ]
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business so acquired and to exercise all the powers necessary or convenient to and about the conduc.
and management of such business.

(g) To guarantce, purchase, or otherwise acquire, hold, sell, assign, wansfer, mortgage, pledge
or otherwise dispose of shares of the capilul stock, bonds, or other such evidences of indebtedness
created by other corporations and while the holder of such stock, to exercise all the rights and
priviieges of ownership, including the right to vote thercon, and to the same extent as a natural
person might or could do. : :

(h) To enter into, make and perform vontracts of every kind for any lawful purpose, with any
person, firm. associationor corporation, town, city, county, body politic, state, territory. government
or colony or dependency thereol, ' -

)] To bomew money for any of the purposcs of the corporation and to draw, make, accept,
endorsc, discount, execute, issue, sell, pledge, or otherwisc dispose of promussary notes. drafts, bills
of exchange. warrants. bonds, debuntures or other negotiable or non-negotiable instruments and
evidences of indebtedness and to secure the payment thersol und the interest thereon by mortgage
or pledge. conveyanee or assignment in trust of the whole or part of the property of the orporation
at this time owned or thereafter acquired.

)] lo conduct business in any ol the states, territories, colonies or dependencies of the United
States. in the District of Columbia, and in any and al! foreign countries, to have one or more offices
theretn, and therein to hold. purchase. mortgape, and convey reaf and personal property withgut limit
as5 to amount.

(k) Todoany and all of the things herein set forth to the same extent as nanral persuns might
or could do and in any part of the world, as principals, <gents, contraciors, trustees, or otherwise, and
either alone or in company with others.

(h To purchase, hold and reissue any of the shares of ity capital stock pursuant te the provisions
of the general laws of the State of Marviand.

(m)  Tocarry outall or any part of the foregoing objects as principal, factor, agent, contractor. o
otnerwise, eilher alone or through or in conjunction with any person, firm, asscciation or
corporation, and in carrying on its business and [or the purpose o.{'allnu.[hg'm furthering any of its
objecls and puiposes. to make and perform any contract and to do any acts and things, and o
exersise any powers suitable, convenientor proper for the segumplishmentof any of the objects and
purposes herein enumeraled or incidentel to the powers hercin specified. or which at any time may
appear conducive to or expedient for the accomplishmen! of any of such vbjects and DUrposes.

(n} The foregoing ecnumerationof the purpuses, powers, nbjects and business of the Corporaton
is made i furtherance, and ot in limitation, o the powers conferred upon the Corporation by the
{aws of the State of Varyland, and the mentiun of any particulur purposc. power, obiect or business

- 919808 upwTnygT “rezosot




s not intonded in any manner to limit or restrictany of the purposes, powcrs. objects or business of
the Cosporation. ‘The Corporation is forined upon the articles, conditions and provisions herein

expressed, and subjectin all particularsto the limitationsrelative to corperations which are contained

in the general laws of the State of Maryland.

EQURTH: The Post Ottice address at which the principal office of the Cotporation in the State of

Maryland shall be focated is 11921 Rockville Dike, Third Floor, Rockville, Maryland 20852._The
resident agent of the Corporation is The Corporate Services Company, a Marylend corporation
whose address is 11840 Beekman Place, Potomac, Maryland 20854.

FIETH: The total amount of the authorized capitat stack of the Cororation is Five Thousand
(5.000) shares of common slock having a par value of Onc and No/109 Dollars ($1.00) ench.
amounting in the aggrepats 10 Five Thousand and No/100 Dollars {$5.000.00). -

SIXTH: The Corporation shall have at lcast three {3) directors al all times. provided that:

(a) 1 there is no eapital stock outstanding the umber of ditectors may be less (han three (3) but

net less than one (1); o

(b)  Ifthere is capital stock outstanding, the nurmber of directors may be increased or decreused
pursuant to the bylaws of the Curporation, hut shall 1ot be less than thres (3) unless all of the capital

stock is owned by less than three (3) shareholders, in which case the number of directors shall not

be less than the number of such sharchotders,

The number of initial directors is vne (1), and the followiny is the name of the initial director, who

shall gt umtil the first annual meeting and until his - epessor is duly elected and gualified or watil
his earlier resignation, removal from office. or death: N

Philip Weintraub

SEVENTH In furtherance and not in limitation of the powers conferred by statute, e Board of
Directors of the Corpurdlion (the "Board of Direclors™) is cxpressly authorized as follows.

{z)  The Board of Dircctors hereby is authorized to create, make and 1ssue mOrtgages. bonds,
warrants, debentures, securities, decds of frust, trust arrangsmenis. negotiable or transleraple

instrumenis and evidences of indebtedness of al) kinds, sceured by morigage or otherwise, and 1
do every other act and thing necessary io effeciuate the same; 10 purchase or otherwisc acquire. and
10 sl or atherwise dispose of, for the Corporatior, any property rights or privileges which the
Corporation is authorized to acqwire, at such prices am on such terms and conditions. and for such

considerationsas they think fit, and, at their discration, 1o pay far any properTy or njghts acquired by

the Corporation, either whally or partially. in money or 1
seeurities of the Corporation. '

1glosst lof 18D

n stock. bonds, debentures or other., )
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In the purchasc or acquisition of property. businesses, rights or franchises. or for additional
working capitel, or for any other object in or about the Corporation'sbusiness or affairs. and without
litnit 45 10 amount, the Board of Directors hereby is authorized to incwr debt, and to raisc, borrow
and secure the payment of moncy in any lawful manner, including the issue end sale or other
disposition of bonds, warrants, dehenturcs, obligations, negotiable and ransferablé instruments and
evidences of indebtedness of all kinds, whether cpnvéniblc iato stock of any class, and whether
secured by mortgage. pledge, desd of trust. or otherwise. B

() The Roard of Dircetors hersby 15 authorized to determine who shall be authorized ta sign.
on behalf of the Corparation, hills, notes, receipts, acceptances, endorsements, cheeks. releases,
contracts and documents: from time to time to provide for the management of the affairs of the
Ccrporation at home or abroad in such 4 manner as they think fil, and in particular, from nme to -
time, to_delegate any of the powers of the Board of Directors, except thase powers exprassly
prohibited from being delegaled by law, to any commilice, officers, or agent, and to appoint any
person oF persons to be the agents of the Corporation with such powers (incleding the power o
delegate) and upon such terms as they think fit; and from time to time to determine, except as
provided by statute, whether, and to what extent, and at what times and placcs. and under what
condilionsand regulations, the accounts and books of this Corporation (other than the stock ledger).
or any of ther, shall be open to the inspection of shareholders. and no shareholder shall have any
right to inspect any account book or document of the Corporation except as conferred hy statute or
unless authorized by the resolution of the Board of Dircctors. - L

td)  |heBoard of Directorsherchy is empowered to aulhurize the issuance from ime 10 time of
shares of its stock, with or without par value, of any class, whethernow or herealler authorized, and
securities converlible inta shares of its stock of any class, whether now or hercafter authorized, for

such considerationsas said Board of Dircctors may deem ac+isable, subject to such limitations und
resigelions, if Any. 48 may be set forth in the Bylaws of the Corporation. a '

(2) Any director of the Corporation. individually, or any corporation, association, firm or other
entity of which any director may be an olficer, director or member Or in which any director may
otherwise be interested, as a holder of any amount of its capital stock or otherwise, may be a parts
to or may be pecuniarily or otherwise interested in, any coniract ur trangaction of the Corporauon,
and, in the absence of ffaud, no contract or cther iransaction shall be affected thereby or invalidated.
provided that the fact of the vomman directorship or interest shatl be disclosed or shall have been
known either (i) to the Board a committes thereor'and the Board or commillee suthorizes. approves.
or rati fics the contract of transaction by the affirmativevote of a maerity of disiuietested directors,
svar IF the dismterested directors cOnSUTAT 1655 Nan & quuswii, 01 (1) tu the shareholders entiticd
1o vote, and the contract of transactivn i authorized, approved or ratified by a maj ority of the votes
cast by the sharcholdersentitled to vote other than the voles ow ned of récord ot beneficially by the
interested dizector or corporation, association: firm, or other entity; or the contract or transaction is
farr and reasonable to the Corporation. Any director of the C orporation who s also a director or
uificar of or interested in such other corporation, assoctation, firm or entity may be coumed in
determining the existence of a quorum at any mevling of the Board which shail authorize any such

d-
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contract or transaction, and may vote thereat to authorize any such contiact or ransaction. Any
coufract. transactionor act of the Corporationor of the directors which shall be ratified by a majority
of a guorum of the shareholders having voting powers at any amnual meeting, or at any special
meeting called for such purposes, so far as permitted by law, shall be as vahd and s binding as
though ratified by every Member of the Corporation.

() The Buard of Divectors shall have power, from time to time, to fix and determine and to vary
the amount of working capital of the Corporation; to redeem bharts of the stock of the Corporation
subject to any limitations or restrictions hersin set forth or imposed by law; 10 determine whether
any, and if any, what part, of the surplus of the Corporation or of the net profits arising from its
business shall be declared in dividends and paid to the shareholders, subject, however, to the
provisions of the Charter, and to direct and determine the use and disposition of any such surplus
or nel profits. The Board of Dirgclors may in its discretion use and apply any of such surplus or net
profits in purchasing or acquiring any of the shares of the stock of the Corporation, or any of its
bonds or other evidencesof indebtedness, to such extent and in such manner and upon such lawful
terms as the Board of Directors shall deem expedicnt.

(D The Board of Directors shull have the power, subject to any limitations or restrictions herein
set forth or imposed by law, to classify or reclassify any unissned shares of stock, whether now or
hersafter authorized, by (ixing er altaring in any one or more respects, from time to time before
issuance of such sharcs, the preferences. rights, voling powers, restrictionsand qualifications of, the
dividends vz, the times and prices ol redemption of, and the eonversion rights of, such shares.

(h) The Board of Directors shall have power, without a vote of sharcholders. to take the
tollowing action: (i) lv declare and authorize the payment of dividends on the cepital stock of the
Corporation, whether or not payable in stock of one rlass to holders of $tock of another class or
classes: (ii) (v exercise. without @ vole of sharehoiders, all powers of the Corporation. avhether
conferred by law or by these articles, to purchase, lease or otherwise acquire Lhe business. assets or
[runchises, in whole or in part, of other corporations or unincorporatéd busincss entities.

EIGHTH:. To the maximum extent Maryland law in effect from time 6 fime permits the lability
of directors and officers 1o be limited ur eliminated. no direclor or officer of the Corporation shall
be liable to the Corporation or its stockholders for money damagee Neither the amendment nor
repeal of this Article, nor the adoptiot or amendmenl of any provision of the Corporation’s Charter
or Bylaws inconsislent with this Asticle, shall apply to or affect in any mespect the apphcabzhiv ol
the preceding senlence with respect to any act or faiture to ¢l uh:cu cccur'ed prxor o such
amendment, repeal or adoption.

NINTH: () o the maximum extent permitted by the liwy of the Suate of Maryland [n effect from

time (o lime, and subject 1o compliance witl any procedures and other requirements preseribed by ‘
said laws, any person who is or is threatened to by made a party to any threatened. pending or . '
completed action, suit or procceding. whether civi], erinunal, administrarive or investigaiive, by
reason of the fact that such person (i is or way « director or officer of the Corporation or of 2

.5.
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predecessor of the Corporation, or (i} is or was & dircctor or officer of die Cerporation or of a
predecessorof'the Corporationand is or was serving at the request of the Corporation as a director,
officer, partner, trustee, employce or agent of another forcign or domestic corporation, litited
liability company, partnership, joint venture, trust, other cnterprise, or employee benefit plan, shalj
be indemnified by the Corporation against judgments, penalties, fines, seitlements and reasonable
expenscs (including, but not limited 1o attorneys' fees and court costs) actually incurred by such
beryon in connection with such action, suit or proceeding, or in connection with any appeal thereof
(which reasonable expenses may be paid or reimbursed in advance of final disposition of any such

cuit, action or procecding).

(®)  Tu the maximum extent permitted by the laws of the State of Maryland in effect Gom time
10 time, and subject to compliance with any procedures and other requirements prescribed by said
laws, any person who is or is threatencd to be made a party to any threatened, pending or completed
action, suit or proceeding, whether ¢ivil, criminal, administrative or investigative, by reason of the
fact that such person (i) is or was an emplayee or agent of the Corporation or of a predecessor of the
Corporation, or (7i) is or was an empluyee or agent of the Corporation o of a predecessor of the
Corporation and is or was serving at the request of the Corporation as a divector, pllicer, partuer,
lrustee, employee or ugent of another foreign or domestic corporation, limited Jiability company,
partnership, joint venture, frust, other enterprise, or wther employee benufit plan, may (but need not)
be indemnified by the Corporation against judgments, penalties, fincs, settlements and reasonuble
expenses {including, but not limited Lo, attorneys' feas and court costs) actually incurred by such
person i1t connection with such action, suit or proceeding, or in connection with any appeal thercof
(Which reasonable expenses may he paid o reimbursed in advance of final disposition of any such
suit. action or proceeding).

(¢)  Neither the amendment nor repeal of this Arricle, nor the adoption or amendment of any
olier provision ofthe By laws or Charter of the Corporation inconsistentwith this Article, shalt apply
to or affect in any respect the applicability of thiy Asticle with respect t indennification for any act
or failure o act which occurred prior to such amendment, repzal or adoptian, T

d  The foregoing right of indemnification and advancement of expenses shall not be deemead
exclusive of any other righls of which any officer. dircetor, employee or agent of the Corporation
may be entitled apart trom the provisions of this Aricle.

TENTIL: (a) Notwithstanding any provision of the Corporalions Amicle reguiring 3 preater
proporlivn uf the votes of al! classes or of any class of sharcholders (o authorize and/or EPPTOVE 3
matict, and as permitied by Section 2-103(h) (350 the vrpurationg Article, the afTinnative vote of
a majority of all the voles entltled to be cast on a matter shali be sufficient, valid and effective to
zuthorize and or approve the matter, uniess a greuler proportion is required by the Charter of the
Corporation wilh respeet to sueh matter: provided, however, that if Section 2-104(b)(5) of the
Corporations Article is amended, medified or repealed. the minimum proportion of the votas then
required by the Corporations Article 10 authorize and or approve a matier shall be sufficient, vatid

%




und effective 1o authorize and/or approve the tmatter, unless a greatet proportion is reguired by the
Charter of the Corporation. C

(b} The Corporationreserves the right flom time to time to make any amendments of its Charter
which now or hercafter may be authorized by law, including any amendments changing the torms
of any class of the outstanding stock of the Corporation by classification, reclassification or
othenwise, but no such amendment which changes the terms of any clags of the outstanding stock
shall be valid unless such changes in the terms thereof shall have been avthorized by the holders of
2 majority of the shares of such stock at thet time outstanding by a vote of a meeting or in writing
with or without a-meeting. :

{c)  No holderof stock nf the Corporativn, uf whatever class., shall have uny preferentinl right of
subseription to any shares of any class, or 1o any securities convertible into shares, of stock of the
Corporation. nor any right of subscription to any thereof other than such, if any, as the Board of
Directors in its discretion may determine, and at such price as the Board of Directors in ity discretion
may fix; and any shares or conventible securitics which the Board of Directors may determine to
offer for subscription to the holders of stock may, as the Board of Direc(urs shall determine. be

offercd tu holders of any class or classes of stock at the time existing to the exclusion of holders or

any or al! other classas ar the time existing.

(d)  The Corporation reserves the right to amend iis Charter so that such umendment may alter
the contruct rights. as expressly set forth in the Charter, of any outstanding stock, and any
sharehiolder whose rights may or shall he thereby substantially adversely affected shall not be
catitled to demand and reccive payment of the fair value of such sharehalder's stock.

ELEVENTH: 'The duration of the Corporation shall = perpetual.

IN WIINESS WHEREOF, I, as Subscriberto these Articles of Tncorporation, acknowledge, on the
16th day of October, 1997, under the penalties of perjury that the maiters and facts conzained in these
Articles of Incorporation are true and corect in all material respects to the best of my knowledge,
informalivnand belief, and that the execution of these Articles of Tncorporation is my act and deed,

//,7)

— I

Donald R. Rgers
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STATE DEPARTMENT OF
& K
ASSESSMENTS AND TAXATION
B %
B 301 West Preston Street Baltimore, Maryland 21201 =

BESIRL Y7 S SUIRZ il

1, LEAH HAMM-CURRY OF THE STATE DEPARTMENT OF ASSESSMENTS
AND TAYATION OF THE STATE OF MARYLAND, DO HEREBY CERTIFY THAT S5AID
DEPARTMENT, BY THE LAWS OF SAID STATE, IS THE CUSTODIAN OF THE RECORDS
OF THIS STATE RELATING TO THE FORFEITURE OR SUSPENSION OF CORPORATE
CHARTERS, OR OF CORPORATIONS TO TRANSACT BUSINESS IN THIS3 STATE; AND
1 AM THE PROPER OFFICER TO EXECUTE THIS CERTIFICATE.
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I FURTHER CERTIFY THAT WTM, INC.
1S & CORPORATION DULY INCORPORATED AND EXISTING UNDER AND BY VIRTUE OF
THE LAWS OF =~ MARYLAND AND SAID CORPORATION HAS FILED ALL
ANNUAL REPORPS REQUIRED, HAS NO OUTSTANDING LATE FILING PENALTIES ON
THOSE REPORTS, AND HAS A RESIDENT AGENT. THEREFORE, THE CORPORATION 13
AT THE TIME OF THIS CERTIFICATE IN GOOD STANDING WITH THIS DEPARTMENT

WL NELUY

7Y TR ATAY ATV VIS YITE

T AW R

7

5 AND DULY AUTHORIZED TO EXERCISE ALL THE POWERS RECITED IN ITS CHARTER = §
5l OR CERTIFICATE OF INCORPORATION, AND TD TRANSACT BUSINESS IN THE STATE &
B OF MARYLAND, e :
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5 IN WITNESS WHEREOF, I HAVE HEREUNTO SET o
5 MY HAND AND AFFIXED THE SEAL OF THE STATE %
5 DEPARTMENT OF ASSESSMENTS AND TAXATION OF S
= MARYLAND AT BALTIMORE THIS 12TH DAY OF <
B NOVEMBER, 1997, i
B LEAH HAMM-CURRY. X g
5 OFFICE SUPERVISOR IT 5
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WTM, INC.

The undersigned, being the sole member of the Board of Directors of WIM, Inc., a
Maryland corporation (the "Corporation"), in accordance with Section 2-408(c) of the
Corporations and Associations Article of the Annotated Code of Maryland, hereby do take the

actions below set forth, and, to evidence their waiver of any right to dissent from such actions,
hereby do consent as follows:

RESOLVED, That the Articles of Incorporation of the Corporation approved and
accepted by the Maryland State Department of Assessments and Taxation on October 16, 1997,

be and the same hereby is ratified and accepted, and ordered to be made a part of the official
records of the Corporation, and it is directed that a copy thereof be inserted in the Minute Book
of the Corporation. ' '

FURTHER RESOLVED, That the Bylaws presented to and reviewed by the Board of
Directors be and hereby are adopted as the Bylaws of the Corporation, and it is directed that a
copy thereof be inserted in the Minute Book of the Corporation. '

FURTHER RESOLVED, That pursuant to Article II, Section 1 of the Bylaws, the Annual
Meeting of the Shareholders be and hereby is set for the month of October in each year,

beginning with the year 1998, on a date and at a time to be chosen by the Board of Directors.

FURTHER RESOLVED, That pursuant to Article III, Section 2 of the Bylaws, the
number of Directors be and hereby is set at one (1).

FURTHER RESOLVED, That the resident agent of the Corporation is The Corporate
Services Company whose address is 11840 Beekman Place, Potomac, Maryland 20854.

FURTHER RESOLVED, That the principal office of the Corporation is located at 11921
Rockville Pike, Third Floor, Rockville, Maryland 20852.



FURTHER RESOLVED, That the following persons be and hereby are elected officers
. of the Corporation to hold their respective positions until the next Annual Meeting of the Board

of Directors and until their respective successors have been duly elected and qualified or until
their earlier resignation, removal from office or death:

President Philip Weintraub

Secretary Irene Weintraub Sy e

Treasurer Philip Weintraub — =
S g @ﬁ
FURTHER RESOLVED, That the IE o =
seal, an Impression of which is QLo E
herewith affixed, be and hereby Mo B it
is adopted as the official e o o F

corporate seal of the Corporation. ) i??.i =

FURTHER RESOLVED, That the form of stock certificate to be used by the
Corporation, a copy of which has been presented to the Board of Directors, be and hereby is

approved and adopted, and it is directed that a specunen copy thereof be inserted in the Minute
Book of the Corporation.

FURTHER RESOLVED, That the Secretary be and hereby is authorized and directed to
procure the necessary and proper corporate books.

FURTHER RESOLVED, That the Treasurer be and hereby is authorized, empowered and _
directed to open such account or accounts with such banks or other financial institutions as may
be necessary and that until otherwise ordered, such banks or other financial institutions be and
hereby are authorized to make payments from the funds of the Corporation deposited with them
upon and according to the check of the Corporation signed by the President or the Treasurer, and
that resolutions in such forms as said banks or other financial institutions may require shall be

executed by the Secretary of the Corporation and the same shall be 1ncorporated herein by this
reference.

FURTHER RESOLVED, That the proper officers of the Corporation be and they hereby
are authorized and directed on behalf of the Corporation to make and file such certificate, report
or other instrument as may be required by law to be filed in any state, territory or other political
subdivision of the United States in which said officers shall find it necessary or expedient to file

the same to authorize the Corporation to transact business in such state, territory, or other
subdivision of the United States.

WHEREAS, Philip Weintraub has offered to purchase One Hundred (100} shares of the

Corporation's Common Stock, par value One Dollar (81.00) per share (the "Common Stock");
and



WHEREAS, The Board of Directors deems it advisable and in the best interest of the
Corporation to accept the offer of Philip Weintraub to purchase One Hundred (100) shares of
Common Stock at the purchase price of One and No/100 Dollars ($1.00) per share.

NOW, THEREFORE, BE IT RESOLVED, That the Corporation be and hereby is
authorized to accept the offer of Philip Weintraub to purchase from the Corporation One
Hundred (100) shares of Common Stock at the purchase price of One and No/100 Dollars ($1.00)
per share, aggregating One Hundred and No/100 Dollars ($100.00). )

FURTHER. RESOLVED, That the President and the Secretary be and they hereby are
authorized, empowered and directed to issue and deliver to Philip Weintraub full)«r paid and

nonassessable shares of the Common Stock as aforesaid. =
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FURTHER RESOLVED, That the proper officers of the Corporation be AR They“}erebi
are authorized, empowered, and directed to do and perform any and all other é”‘ ts an,@de

necessary to issue the Common Stock as aforesaid. m e
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WHEREAS, The Board of Directors deems it adv1sab1e and in the best"mtere‘ég of tha
Corporation to qualify to transact business in the State of Florida. B oy ot
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NOW, THEREFORE, BE IT RESOLVED, That the Corporation be and hereby is
authorized, empowered and directed to perform any and all acts and deeds necessary to qualify to
transact business in the State of Florida.

WHEREAS, The Board of Directors deems it advisable and in the best interest of the
Corporation to transact business in the State of Florida under the fictitious name of WIMH, Inc.

NOW, THEREFORE, BE IT RESOLVED, That the Corporation be and hereby is
authorized empowered and directed to perform any and all acts and deeds necessary to transact
business in the State of Florida under the fictitious name of WTMH, Inc.

WHEREAS, The shareholders of the Corporation desire the Corporation to elect S
Corporation status.

NOW, THEREFORE, BE IT RESOLVED, That the Board of Directors deems it to be in
the best interest of the Corporation to elect to become a S Corporation under the Internal
Revenue Code of 1986, as amended, and further, that the President of the Corporation is
authorized, empowered and directed to execute and file with the Internal Revenue Service any
and all documents necessary to effectuate said election.

FURTHER RESOLVED, That the law firm of Shulman, Rogefs Gandal, Pordy & Ecker,
P.A. be and it hereby is engaged as General Counsel for the Corporation until further action of
the Board of Directors.
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FURTHER. RESOLVED, The proper officers of the Corporation are hereby authorized,
empowered and directed to pay, as expenses of the Corporation, all charges and expenses

incident to or arising out of its organization and to reimburse any person who has made any
disbursement therefor. o
FURTHER RESOLVED, That the fiscal year of the Corporation shall be January 1

through December 31. ,
FURTHER RESOLVED, That the officers of the Corporation, or any of them, hereby are
authorized and directed to take any and all other action which may be necessary and desirable to

effectuate the transactions approved by the foregoing resolutions, and their acts and deeds in so
doing shall be conclusively presumed to be the acts and deeds of the Corporation.

Philip Weintrub

Dated: As of October 18, 1997
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