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DUNBAR ARMORI DY INC, MAR 24

Dunbar Srmevod T oa NMarvierdd corporatees laving, its princieal office in

Baltimore County, Marviand thercimatter called the “Corporation”) herebw certitios to the

State Department of Assessments and Taxation or Marvland that:

FIRST: The Corporation desires to amend and restate its Charter as currently in

ettect as heremnatter provided. The provisions set teothon these Articles f Amendment

and Restaterent are all the provisions ot the Charter ofine Corporation as currently in

ettect.

SECOND: The Charter of the Corporatie s hereby amended by striking in their

]
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entirety Articles breos by sga Eleventh, inctusicc, and by substituting i licu theredt the

tollowing

FIRST: The name of the Corporation is:

L\\ -

DUNBAR ARMORED, INC.
RECOND:  The purposes tor which the Corp ‘ration is formed are:

{ Toengage in the buriess of eperating an arcored car
serviee and to mar tin and vperate arn red  erotedted or other, rrucks, -
cars autemobtles, warchouses, safes, storage vaults and anv other structure; |
to store. haul. transport. deliver, conveyv, aind in anv other manner handle
monev, securities, or other things or articles of value in anv part ot the ro
werld arad toengace in anv other active . r fusiness allied or incidental P
thereto: and .

> Doy thing pes e e moction 2-100 0f the Za
Corpesions and eowvations Article of the Arnctated Code of Marvland.
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I bereby certify that thls 1s a-true and complety the A i
peye dosument on file in this g gi,ce. DATED: fj ——— ¥
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THIRD:  ° The current post ottice address of the »rincpal ottice
ot the < nrpumnun in this State is 30 Schilling Road, Hunt * lev, Marviand
RATIRYS

FOLRTH. The name and post ottice adudress ot the current resident
agent of the Corpuration in this State is HIQ Marvland Corporation, 316
North Charles Street, 5th Floor, Baltimore. Marviand 21201

FIFTH: The total number of shares of stack ot all classes which the
Corporation has authority to issue is 43,000 shares divided into 5,000
SHARES OF CLAS™ A COMMON STOCK of the par value of SILN cach,
and J1L.00 SHARES OF CLASS B COMMON STOCK ot the par value ol
S10.00 each. The aggregate par value ot all shares having par value ot af!
classes in FOUR HUUNDRED FIFTY THOUSAND DOLLARS (S350,000.00),
A deseription of each class with the preferences, conversion and other
rights voting powers, limitations as to dividends. restrictions, and
yualitications of each class is as tollows:

COMMON STOCK

(a)  Generai Provisions. The Corporation shall have two classes of

SCommon Stock, Class A and Class B The Class A Common Stock and the
“Ulass B Common Seock shall be identical in all respects, exe pt as otherwise
sspecitically provided tor herein.

—_

(b)  Voting Rights. The holders of Class »  “otumon shares shall 5
have and possess the exclusive voting rights and po- ers. and the holders of|
Clas< B Common shares shall not be entitled to notic » of Stockiwlders’
Moectings, or to vote upon anv issues, except where  uch notice or vote is
required by law or by the provisions set tortk *__an.

wh ¢

GENERAL

PREEMPTVE RIGHT. No holder of shares of anv class ot the Corporation
~haii be entitled as a matter of right to subscribe for, purchase, or receive
anv art of any new or additional shares ot anv class, whether now or
hereatter authors. ., or of bonds, debentures, or other evidences of

mue bredness coniertible into or exchangeable for shares, but all such new
or additional shares ot anv class, or bonds, debentures, or other evidences of
mddebtedness conve stible inte or exchangeable for shares, mav be issued
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and disposed of by the Board of Directors on such terms and tor cuch
consideration, so tar as mav be permitted by law, and to+ ch person or
pursons as the Board of Directors in their absolute discretion may deem
advisable.

SINTH: The number ot directors of the Corporation shall be six {0)
which number mav ve increased or decreased pursuant to the Bylaws of the
Corporation, but shall never be less than one (1). The names of the current
directors who shall act until their successors are duly chosen and gualified
are:

James L. Dunbar Cornelius |. Behan

Frederick A. Aus Robuert Leathernwood

Kevin R Dunbar Edward A. lohnston

SEVENTH: Except as the Bylaws of the Corporation mav otherwise
provide, no indemnification shall be provided for anv ofticer or director or
far anv emplovee or agent of the Corporation or ot any preduecessor of the
Corporation or any' other entity
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or turthering any of its objects, the Corporation shall have @ . of the rights,
powers. ana privilepes granted to corporations by the law s of the State of
Mars lanud, as well as the posver to do anv and all asts and “hings that a
natural person or partnership could do, asnow or - r " authorized by
law. vither alone or in the partnership or conjunctio  with others In
furtherance-and not in limitation ot the powers cont rred by statute, the
powers of the Corporation and of its directors and + ockholders shall
include the following:

(@)  The Corporatior teserves the right to adopt from time
to hime any amendment to its Charter, as now or hereafter authorized by
low. including anv amendment that alters the contract rights, as expressiv
~ct forth in the Charter, of any outstanding stock by the affirmative vote ot
two-thirds (2/3) of all shares of stock issued and outstanding.

(b) . Exceptas otherwise provided in the Charter or Byvlaws
ot the Corporation. as trom time to time amended, the business of the
Corproration shall be managed by its Board ot Directors. The Board of
Dheectors shall have and mav exereise all of the rights, powers, and




privifeges of the Corporation, except onds tor those that are by law or by the
Charter or Bylaws of the Corporation conterred upon ort erved to the
Stockholders. Additionally, the Board of Directors of the  orporation is
speciticallv authorized and ermpowered trom time to time inits discretion:

(1) To authorize the issuance of shares ot the
Corporation’s stock of any class, swhether nosw or hereatter authorized, or
securitios convertible into shares of its stock, of any class or classes, whether
now or hereatter authorized, for such consideration as the Board of
Directors deems advisable, subject to such restrictions or limitations, it any,
as mav be set torth in the Bylaws of the Corporation;

(2) By articles of amendment to these Articles of
Incorporation, to classity or reclassityv any unissued shares by fixing or
altering in any one tr more aspects, betore issuance of those shares, the
preterences, conversion or other rights, voting powers, restrictions,
Jualincations, dividends, or terms or conditions of redemption of those
shares, inctuding but not limited to the reclassification of unissued common
shares to preterrad shares or unissued preferred shares to common shares;

(3} To borrow and raise monev, without limit and
upon any terms, tor any corporate purposes; and, subject to applicable law,
to authorize the creation, issuance, assumption, or guarant' of bonds,
debentures, notes, or other evidences of indebtedness tor 1 oney as
borrowers, to include therein such provisions as to redeen 1bility,
convertibility, or otherwise, as the Board of Directo ... ... sole discretion,
determines, and to secure the pavment of principal, aterest, or sinking fund
in respect thereot by mortgage upon, or the pledge « ¢, or the convevance or
assignment in trust of, all or any part ot the propert s, assets, and goodwill
ot the Corporation then owned or thereafter acar?, ed;

(#)  Tomake, 1ter and repeal the Bvlaws of this
Corporation as authorized by statute, to open stock books, to Fix and vary
the amount to be reserved as working capital; to direct and determine the
tse ot any surplus or net protits; to determine whether anv, and. if anv,
what rart ot anv surplus or net profits shall be declared in dividends;

(5} Tocreate, make and issue mortgages, bonds,
deeds o trust, trust instruments, and negotiable or transterable imstruments
ane eeurities, secured by mortgages or otherwise, and to do every other act
A hung necessary: to ettectuate the same, to purchase or otherwise ac-
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quire, and to sell or otherwise dispose of, tor the Corporation, any property,
rigthts, or privileges'which the Corporation is authorized to acquire, at such
prices and on such terms and conditions, and for suchcor - derations as
thev think fit, at thewr discretion, to pav tor any property o, rights acquired
by the Corporation, cither wholly or partially, m money or insteck, bonds.
Jdebentures, or viher securities of the Corporation:

() To remove or suspend any otticer of the Cor- ‘
poration and to fix, and, from time to time., to change their salaries or
emoluments; to appuint an Executive Committee, which shall have all the
powers, within the law of the State of Marvland, as shall be designated by
the Dircctors: to apooint and at their discretion remove or suspend, any
managzers, officers, assistants, clerks, agents, and servants, permanently or
tempuorarifv, as thev, from time to time, think tit and to determine their
Juties, and fis, anditrom time to time, change their salaries or emoluments,
and to require security in such instances and in such amounts as thev think
hit.

(1) Toconter by resolution, upon any officers of the
Corporation, the right to chacse, remove, or suspend such subordinate
officers, managers, assistants, agents, clerks, factors, or servants; to appoint
ANV person or persons to accept and hold in trust for the Corporation any
property belonging to the Corporation, or m which it is interested, or for
any other purpose, and to exercise and to do ali such duties nd things as
A be reguisite in relition to any such trust;

%) To determine whoshal -+ orized to sign,
on the Corporation’s behalf, bills, notes, receipts, acc -ptances, endorse-
ments, checks, releases, contracts and documents, tre m time to time, to
provide tor the management of the affairs of the Co soration at home or
abroad in such manner as thev think fit, and in 2 .cular, from time to time,
to delegate any of the powers of the Bo~.u ot Directors to any committecs,
officers, or agents, and to appoint any person or parsons to be the agents of
he Corporation with such powers (including the power to delegate) and
upin such terms as they think fit; and from time to time, to determine
whether and to what extent and at what times and places, and under what
condit.ons and regulations the accounts and books ot this Corporation
(other than the stock ledger), or anv of them, shall be open to the inspection
ot st wekholders; and no stockhaolder shall have any right to inspect any
acceunt book or document of this Corporation, except as conterred by
statute unless authorized by the resolution of the Directors; to designate, in '




accerdance with the Bvlawe, bvo or more of its number to constitute an
Fawutive Committee, o hich Committee shall, ter the time submutted, bave

and exercise any or adl ot the posers ot the Board ot Direc rsan the
manasement of the business and affairs of this Corporation and have power
ko authorize the seal of this Corporation to be aftived to all papers which
Mav reguireat,

{¥) The Directors shall have the power. in
accordance with the Bvlaws, to hold their meetings, and to have one or
more ottices outside the State of Marviand. and to keep the books of this
Corporation outside the State of Marvland at such places as mav be from
timve to ime designated by the Board of Directors;

(10)  The Corporation may by its Bvlaws conter upon
the Directors powers ~nd authorities in addition to the 1oregoing and to
those expressly conferred upon them by statute.

NINTH: To the tull extent permitted under the Marviand General
Corporation Law as 1n effect on the date hereof, or as hereatter from time to
time omended, no director or otficer shall be liable to the Corporation or to
its stockholders for.money damages tor any breach of any duty owed by
~uch director or otficer to the Corporation or anv ot its stockholders,
Neither the amendment or repeal ot this Arhcle, nor the adoption of anv

provision of these Articles ot Incorporanon inconsistent wit . this Article, !
<hall eliminate or reduce the protection atforded by this 2 cticle to a director
or ot:icer or tormer director or ofticer of the Corporation v ith respect to anv )

matter which occurred, or any cause of action, suit . - ", which but for
this Article would have accrued or arisen, prior to s ch amendment, repeal
or adoptoon. ~ 1

TENTH: Nocontract or other transacthic~ "etween this Corporation '
and anv other corporation, and no act - . s Corporation shall in anv wav
be attected or invalidated by the tact ‘hat any of the Directors ot this
Corporation are pécumarily or otherwise interested n, or are directors or
otticers of, such other corporation; and any Director individually, orany
tirm ot swhich anv Director may be a member, may be a party to, or may be
pecwiariy or otherwise interested in, any contract or transaction ot this
Coraoration, provided that the fact that he or such firm is <o interested shall
b disclosed, or shall have been known to the Board of Directors or a
mojority thereot: and any Director of this Corporation, whao is also a director
or erteer of such other corporation, or who is so interested, mav be countud
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in deternuming the existence of a quorum at any meeting ot the Board ot
Directors of this Corporation which shali authorize anv ~ h contract or
transaction, and mav vate thereat to authorize any such ¢ ntract or
transaction, with like torce and effect as it he were not such director or
otticer o8 such other corporation not so interested.

THIRD By action taken by the Board of Directors of the Corporation at a mueeting

ot the Board of Directors h_cld on August 29, 2000, the Board of Directors of the
Corporation duly advised the foregoing Articles of-Amendment and Restatement, and by
written Intormal Action dated August 30, 2000 taken by the holders ot all of the
outstanding voting stock & the Corporation inaccordance with Section 2-305 of the
Corporativns and Assoviations Article of the Annotated Code of Marvland, the ;
stockholders ot the Corl.m:ratinn Jdulv approved said Articles of Amendmwent and
Restaternent |

. FOURTH: (0 The total number ot shares ot all class < of stock of the
Corporation heretotore authonized, and the number and var val e of the shares ot each
class, are as tollows:

Firtv-Five Thousand (35,000} shares of capit. . stock of the ‘
Corparation divided into: ‘

Ten Thousand (10,000) shares of Non-Cumulative Preterred Stock ot
Une Hundred Dollars (S100.00) par value per share

Five Thousand [ 5,000) shares of Class A Voting Comimon Stock ot
Ten Dollars (SHLHY) par value per share.

Twenty Thousand (20.000) shares of Class B Non-Voting Common
Stock of Ten Doilars (510,000 par value per share.
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[ wonty Thousand (20,000) shares o Class € Non-* ting; Common
wrock ot Ten Dollars (S10.K)) par value per share.

Ihe apgregate par value of all classes ot stock is One Milhon Four ,
fundred Fitty Thousand Dollars (51 AN0.00). :

(b The total number of shares of all classes ot stock ot
the Corporation as amended and the number and par value of the
Shares ot ¢ ch class, are as tublowes:

Forty-Five Thousand (43.000) shares ol capital stock of the
Corporation awided into:

Five Thousand (3.000) shares of Class A Vating, Common Stock of
Ten Dollars (S10.00) par vatuv per share.

Forty Thousand (RLIK) shares of Class B Non-Voting Common
Stock of Ten Dollars (510.00) par value per share.

The aggreyate pac value of all classes of stock is Four Hundred Fifty
v Thousas:d Dollars (S430,000100;

) A description of cach clas” of stoc < of the Corporation
with the preferences, Voting powers, restrictions, limitatio  as to dividends, and
qualitiations ot each class of the authorized capital stock s changed are as sct forth in
Article FIFTH ot .-\rticlv_‘:iEC OND hereot.

IN \\’lT\’éESS WHEREOF. Dunbar Armored, Inc., has caused these preseats
tor be siged s namvi and on its behalf by its President and attested by its Secretary on
this ME day ot :\u;‘,uﬂ.. K0, and its President acknowledges that these Articles of

Amendirent and Restatemient are the act and Jdeed o Dunbar Armored, Inc.. and, under

e per ties ol perraes . that the matters and 1acts set furth herein with respect to



authorization and approval are true in all matenial respects to the best of his knowiedge,

I information, and beliet
i ATTEST DUNBAR ARMGREL, INC
i . /"
- Ry 22
H Vicki Thompson, Sdretary Epéderick A. Aus, President
! [Corporate Seall !
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