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THE DANZER METAL WORKS COMPANY
AMENDMENT TO CHARTER

At the 1975 annual meeting of The Danzer Metal Works Company

due notice having been given stockholders,
held on March 17, 1976, /the stockholders present in person or by

proxy unanimously approved splitting the company's stock on a
twenty for one (20 to 1) basis. This action caused the authorized

stock to be increased from 10,000 shares with a par value of

$100.00 per share to 200,000 shares with a par value of $5.00 per|

share.

IN WITNESS WHEREOF, this article of amendment has been uigne$

and acknowledged in the name and on the behalf of the corporation
by Claude Merckle, President, and witnessed and attested by Robert

L. Martin, Secretary, this ffg'day of OcTob8&l | 1976.

THE DANZER METAL WORKS COMPANY

Clavde 0. Prickin,

Claude Merckle, President

ATTEST:

Yohe & Mank.)

Robert L. Martin, Secretary

STATE OF MARYLAND, WASHINGTON COUNTY, to-wit:

! HEREBY CERTIFY, That on this ff!.day of QOcTofel , 1976,
before me, the subscriber, a Notary Public of the State and
County aforesaid, personally appeared Claude Merckle, President,
The Danzer Metal Works, who acknowledged the execution of the
foragoing Amendment to Charter and acknowledged the matters and
facts set forth therein to be true and correct.

WITNESS my hand and Official Notarial Seal.

My Commission expires:
July 1, 1978




or
THE DANZER METAL WORKS COMPANY

approved and received for record by the State Department of Asscssments and Taxstion
of Maryland  October 26, 1976 at B8:30 o'dock A. M. as in conformity
with law and ordered recorded.

A 55360
4

Recorded in Liber o7 <3 3O, folio <5 & 7, ome of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

Bonus tax pa;d ) _Recording fee paid $_ 24,00 ____

3Is

To the clerk of the Circuit Court of Washington County

IT IS HEREBY CERTIFIED, that the within instrument, together with all lndorle;nenu thereon,
has been received, approved and recorded by the State Department of Assessments and Taxation of
Maryland. J

AS WITNESS my hand and seal of the said Department at Baltimore. /
- 2y
_4::.‘--.- s .1;#;_‘.‘1,4’&5‘:{&;54;{
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ARTICLES OF MERGER

ARTICLES OF MERGER, dated this 75 day of October, 1976,
by and between Turner Development Company, Inc., a Maryland Corpor

ation, hereinafter sometimes salled the Surviving Corporation, and

Long Meadow Development Company, Inc., a Maryland Corporation, and|
Southside Development Company, a Maryland Corporation, hereinafter
sometimes called the Merging Corporations:

WITHNESSETH:

l. Turner Development Company, Inc., Long Meadow Devel-|

opment Company, Inc., and Southside Development Company, Inc., |

which are the corporations parties to these Articles of Merger and
all of which are incorporated under the laws of the State of Mary-
land, hereby agree to effect the merger herein provided for upon
the terms and conditions hereinafter set forch.

2. Turner Development Company, Inc., is the Corporation|
which will survive the merger and it will continue under the name

TURNER DEVELOPMENT COMPANY, INC.

3. No amendments to the Charter of the Surviving Cor-
poration are made as a part of this merger.

4. The total amount of the authorized capital stock of
each of the corporations parties of these Articles of Merger is
as follows:

(a) Turper Development Company, Inc., has an auth-
orized capital stock consisting of 10,000 shares of the par value
of Ten ($10.00) Dollars per share all of which shares are common
stock and having an aggregate par value of One Hundred Thousand
($100,000.00) Dollars.

(b) Long Meadow Development Company, Inc., has an




Il

authorized capital stock of 10,000 shares of tle par value of Ten

($10.00) Dollars per share, all of which shares are of one class
and are designated common stock, the aggregate par value of all
shares is One Hundred Thousand ($100,000.00) Dollars.

c, Southside Development Company, Inc. has an EUthl

orized capical stock of 10,000 shares of the par value of Ten |

($10.00) Dollars per share, all of which shares are of one class |
and are designated common stock, the aggregate par value of all
shares is One Hundred Thousand (5100,000.00) Dollars,

3. The pumber of shares of stock of the Surviving Cor- ‘

poration to be issued for shares of stock of each of the corpora- ‘

tions parties to these Articles of Merger and the manner of con-

'verting the stock of each of such corporations into stock of the

Surviving Corporation are as follows:

a. One Thousand Two Hundred Eighty-Four (1,284)
shares of the Ten ($10.00) Dollars par value common stock of the
Surviving Corporation shall be issued by the Surviving Corporation
in exchange for the presently issued and outstanding One Thousand |
(1,000) shares of the Tem (510.00) Dellars par value capital stock;
of the Long Meadow Development Company, Inc., at the rate of one
share of common stock of the Surviving Corporation for  .778 shares
of the capital stock of the Long Meadow Devadopment Company, Inc.

b. Five Hundred Forty-One and One-half (54l%) Hharﬁs
of the Ten ($10.00) Dollars par value common stock of the Surviving
Corporation shall be issued by the Surviving Corporation in exchange
for the presently issued and outstanding One Thousand Five Hundred
(1,500) shares of the Ten ($10.00) Dollars par value aapital stock
of the Southside Development Company, Inc., at the rate of one

share of common stock of the Surviving Corporation for 2.77 shares




of the capital stock of the Southside Development Company, Inc. l

c. Each of the Two Thousand (2,000) shares of Ten
($10.00) Dollars par value common stock of the Surviving,éorpora-
tion presently held by holders other than the Merging Corporation,
shall automatically continue as:shares of c¢ﬁmon stock of,the Sur-‘
viving Corporation. . |

d; After the merger is effected the Surviving Corpor-
ation shall have Three Thousand Eight Hundred Twenty-Five and One-
Half (3,825%) shares of capital stock having an aggregate par value
of Thirty-Eight Thousand Two Hundred Fifty-Five ($38,255.00) Dol-

lars issued and'outstanding, all of which will be common stock of
the Surviving Corporation. ’

6. The principal offices in the State of Maryland of
both corporations parties to these Articles of Merger are located
in Washington County. The Merging Corporations own real estate
only in Washingtqn County, Maryland. i .:

7. The proposed form of these Artiicles of Merger was

submitted to the Board of Directors of Long Meadow Development

Company, Inc., at a special meeting of said Board of Directors |
| duly held at the office of said corporation at the Turmner BuildingL
Oak Hill Avenue, Hagerstown, Maryland, on the 2./ day of October,
1976, and the said Board of Directors adopted resolutions declar- {
ing that the prOpoéed merger is advisable upon the terms and condiL
tions set forth in these Articles of Merger, directing that the
proposed Articles of Merger be submitted for action thereon at a
special meeting of the stockholders of said corporation to be held|
on the ;.day of chober, 1976, ana authorizing the execution and|
filing of these Articles of Merger if the same were apéroved by

the stockholders. Notice stating that a purpose of such meeting




of the stockholders would be to take action on the proposed Articles
of Merger was given by Long ﬁbadow Development Company, Inc., to
all of its stockholders entitled to vote thereon, and there were
no stockholders not entitled to vote thereon. A special meeting
of the stockholders of the Long Meadow Development Company, Inc.

was dily held on the .25 day of October, 1976, at the office of said
corporation in Hagerstown, Maryland, and at said meeting thé pro-
posed Articles of Merger were approved by the stockholders by the

affirmative vote of more than two-thirds (2/3) of all the votes enh

titled to be cast thereon. ‘

8. The proposed form of these Articles of Merger was
submitted to the Board of Directors of Southside Development Com-
| pany, Inc., at a special meeting of said Board of Directors duly
held at the office of said corporation at the Turner Building, Oak|
Hill Avenue, Hagerstown, Maryland, on the .25 day of October, 1976,

and the said Board of Directors adopted resolutions declaring that

|
the proposed merger is advisable upon the terms and conditions set

forth in these Articles of Merger, directing that the proposed
Articles of Merger be submitted for action thereon at a special
meeting of the stockholders of said corporation to be held on the
fﬁ;day of October, 1976, and authorizing the execution and filing
| of these Articles of Merger if the same were approved by the Stock-
holders. Notice ssating that a purpose of such meeting of the
stockholders would be to take action of the proposed Articles of
Merger was given by Sputhside Development Company, Inc., to all of
its stockholders entitled to vote thereon, and there were no
stockholders not entitled to vote thereon. A special meeting of
the stockholders of Southside Development Company, Inc., was duly‘;

held on the 25 day of October, 1976, at the office of the said




Forporation in Hagerstown, Maryland, and at said meeting the proposgd
:‘rticles of Merger were approved by the stockholders by the affirma
jtive vote of more ﬁhan two-thirds (2/3) of all the votes entit;ed
to be case thereon. |

9., The proposed form of these Articles of Merger was
submitted to the Board of Directors of Turner Development donany,
Inc., at a special meeting of said Board of Directors duly held at
IIthe'office of said corporation at The Turner Building, Oak Hill
Avenue, Hagerstown, Maryland, on the 5 day of October, 1976, and
|the said Board of.ﬁirectors adopted resolutions de¢1arihg that the-
1Eroposed merger isladvisable upon the terms and conditions set

forth in these Articles of Merger, directing that -the pr&bosed Arti

cles of Merger be éubmitted for action thereon at a special meetinj

of the stockholders of said corporation to be held on the 25 day

of October, 1976, ﬁnd authorizing the execution and filing of chesq
Articles of Merger if the same were approved by the Stogckholders. l
Notice stating that a purpose of such meeting of the stockholders
would be to take action of the proposed Articles of Merger was

given by Turner Development Company, Inc., to all of its stockholders
entitled to vote thereon, and there were no stockholders not entithed
to vote thereon. A special meeting of the stockholders of Turner |
(Development, Inc. was duly held on the 24 day of October, 1976, [
at the office ofvfhe said corporation in Hagerstown, Maryland, and

at said meeting the proposed Articles of Merger were approved by

the stockholders by the affirmative vote of more than two-thirds
(2/3) of all the votes entitled to be cast thereon,

10. These Articles of Merger were duly advised by the

Board of Directors of Long Meadow Development Company, Inc., and




approved by its stockholders by the vote required by Article 23

of the Annotated Code of Maryland by its Charter.

11. These Articles of Merger were duly advised by the

Board of Directors of Southside Development Company, Inc., and
approved by its stockholders by the vote required by Article 23
of the Annotated Code of Maryland ahd by 1its Charter.

12. These Articles of Merger were duly advised by the
Bodrd of Directors of Turner Development Company, Inc., and approved

by its stockholders by the bote required by Article 23 of the

Annotated Code of Maryland and by its Charter.
13. These Articles of Merger shall be effectivy when th4y
have been accepted for record by the State Departhent of Asdessme:t
and Taxation,
14. Upon the effective date of these Articles of Merger |
the separate existence of the Merging Corporation, Long Meadow '
Development Company, Inc. and Southside Development Company, Inc.,

shall cease and all property, rights, privileges and franchises o

| whatsoever nature and description of the Merging Corporation shall
|

be transferred to, vested in and devolved upon Turner Development
Company, Inc., the Surviving Corporation, and the Surviving Cor-
poration shall be liable for all the debts and obligations of the
Merging Corporations provided, however, that notwithstanding any
provision hereof confirmatory deeds, assiénments and other like
instruments may, at any time and from time to time, when deemed
desirable to evidence such transfer, vesting or devolution of any
property, rights, privileges or franchises of the Merging Corpora
tions, be made and delivered in the name of the Merging Corpora-
tions by the last acting efficers thereof or by the corresponding

officers of the Surviving Corporation.




IN WITNESS WHEREOF, each corporation party to these Arti-
cles of Merger has caused these Articles of Merger to be signed an
acknowledged in its name and on its behalf by its respective Pres-|
ident and its respective corporate seal to be heresunto affixed and

attested by its respective Secretary,

LONG MEADOW DEVELOPMENT COMPANY, INC
. ..f"'r,
By: < ., 4%

President

ATTEST :

"‘JJIL ol ‘LJ'J:‘i 3

Secretaty

TURNER DEVELOPMENT COMPANRY, INC,

B}*:;gﬂ . /Z a 2. ﬂé-f 2l

ATTEST : regident

“drfecrecary

STATE OF MARYLAND, WASHINGTON COUNTY, To-wit:

| i

1 HEREBY CERTIFY, That on this < © day of October, A.D.,
1976, bafore me, the subscriber 6 a Notary Public of the State of
Maryland, in and for the County of Washington, aforesaid, person- |
ally appeared Franklin R, Turner, the President of Long Meadow
Development Company, Inc., being a Corporation organized and exist-
ing under the Laws of the State of Maryldnd, and in the name and
on behalf of said Corporation acknowledged the aforegoing Articles|
of Merger to be the corporate acy ¢f said Corporafion, and at the
same time personally appeared /A Lflcd Lt/ .
and made oath in due form of law that [ /. was secretary of the
meeting of the stockholders of said Corporation at which the said
Articles of Merger were approved, and that the said Articles of
Merger were duly advised and authorized by resolution of the Board
of Directors of said Corporation declaring bhat the proposed merger
was advisable and directing that it be submitted for action thereon
at a meeting of the stockholders of said Corporation and that said|
Articles of Merger were approved at gaid meeting of stockholders




held on the 75 day of October, 1976, by the affirmative vote of
more than two-thirds (2/3) of all the votes entitled to be case
thereon, and that the matters and facts set forth in sald Articles

of Merger are true to the best of his knowledge, information and |
belief,

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

My Commission Expires:
July 1, 1978,

STATE OF MARYLAND, COUNTY OF WASHINGTOM, To-wit:

1 HEREBY CERTIFY That on the 1 { day of October, A.D.,
1976, bafore me, the subscriber, a Notary Public of the State of !
Maryland, in and for the County of Washington, aforesald, person-
|ally appeared Franklin R, Turmer, the President of Southside De-
velopment Company, Inc.,, being a Corporation organized and existing
under the Laws of the State of Marylamd, and in the name and on
behalf of said Corporation acknowledged the aforegoing Articles of
Merger to be the corporate act of /said Qorporatiog] and at the
same time personally appeared /i ALl (Yl
and made oath in due form of law that #{. was secretary of the
meeting of the stockholders of said Corporation at which the said
Articles of Merger were approved, and that the said Articles of
Merger were duly advised and authorized by resolution of the Board
of Directors of sald Corporation declaring that the proposed merges
was advisable and directing that it be submitted for action thereon
at a meeting of the stockholders of said Corporation and that said
Articles of Merger were approved at said meeting of stockholders |
held on the ;5 day of October, 1976, by the affirmative vote of
more than two-thirds (2/3) of all the botes entitled to be case
thereon, and that the matters and facts set forth in said Articles
of Merger zre true to the best of his knowledge, information and
belief.

WITNESS my hand and Official Notarial S5eal the day and
year first above written.

(e

/.7 Rotary Pu

My Commission Expires:
July 1, 1978,




STATE OF MARYLAND, WASHINGTON COUNTY, To-wit:

. I HEREBY CERTIFY, That on the A( day of October, A, D,,
1976, before me, the subscriber, a Notary Public of the State of
Maryland, in and for the County of Washington, aforesaid, person-
ally appeared Franklin R. Turmer, the President of Turner Develop-
ment Company, Inc,, being a Corporation organized and existing
under the Laws of the State of Maryland, and io the name and on
behalf of said Corporation acknowledged the aforegoing Articles of
Merger to be the Corporate act ﬂfﬂn? Eurporq_tinn and at the
same time personally appeared £ & .

and made oath in due form of law tKat/he was secretary of the meets
ing of the stockholders of said Corporation at which the said
Articles of Merger were approved, and that the said Arcicles of
Merger were duly advised and authorized by resolution of the Board|
of Directors of said Corporation declaring that the proposed merger
was advisable and directing that it be submitted for action thereon
at a meeting of the stockholders of sadd Corporation and that said
Articles of Merger were approved at said meeting of stockholders
held on the ~° day of October, 1976, by the affirmative vote of |
more than two-thirds (2/3) of all the votes entitled to be cast
thereon, and that the matters and facts set forth in said Articles
of Merger are true to the best of his knowledge, information and
belief,

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

f W

Vo e

ﬁﬁfary Pubbf

My Commission Expires:
July 1, 1978.




ARTICLES OF MEROER
MEAGTNG
<
&5 A LONG MEADOW DEVELOPMERT CO,, INC. (MD. CORP.)
3 AND
SOUTHSINE NEVELOPMENT CO., TNC. (MD. CORP.)
INTO
TUSNER DEVELOPMENT CO., INC. (MD. OUHP.)=SUAVIVOH
approved and received for record by the State Department of Assessments and Taxstion

of Maryland October 26, 1976, ° st 8:30 o'dock A. M. as In conformity
with law and ordered recorded.

A 55387

s 8

A 22
Recorded in Liber o -:'-fc*fuﬁo 7:5 ?.muflﬁnﬂhnmrﬂumhnl‘:hﬁum

Department of Assesnments and Txation of Maryland.

Ponus tax paid §___________Recording fee pald § 23,00 _____

2.00 Cort. among Land Records Washington Coun

3 [ :..“--..“ TI’)'..-‘!.].

To the clerk of the  Cireuit Court of Washington County

IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon,
has been recelved, approved and recorded by the State Department of Assessments and Taxation of
Maryland.

AS WITNESS my hand and seal of the ssid Dopartment at Baltimore.

A I
o A

N8 0 230077
Ligs

LAY
Vi
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STATE OF MARYLAND
OFFICE OF STATE DEPARTVENT OF ASSESSENTS AND TAXATION
CERTIFICATE QF HERGER

To the Clerk of the _CIRCUIT __ Court for _WASHINGTON COUNTY .

Pursuant to Article 23, Section 66(g) (1) and (2) of the Annotated Code of
Maryland, the State Departasnt of Assessments and Taxstion does hereby certify
that an agreement of merger has been filed in its office by

TURNERS ACCOUNTING OFFICE

1589 POTOMAC AVE., HAGERSTOWN, MD. 21740

%hich said agreement of merger was duly approved by said Department on

October 26, 1976, at 8:30 a.m. : , e
and in accordance m said Article and Section of the Cods it 18 further certi-

fied:
(a) The nmmes of the merging corporations are
oue .HEAI’)CM DEVELOPMENT CO., INC, & SOUTHSIDE DEVELOPMENT CO., INC. (MD. CORPS.)

INTO

TUNER DEVELOPMENT €O., INC. (#D. CORP.)-SURVIVOR ~

L

(b) The naze of the new corporation is
TURVER DEVELOPMENT CO.. INC.

(c) The location of the principal office of the new carporation is
—Mashington Gaunty : bl ey ‘

(d) The Agreement of Merger is dated October 25, 1976,

(e) The tims of receipt for recard of the agreement of wmerger in  the 4

office of the sfate Departmmt of Assessments and Téxatiou was / g
Oc 6 8:30 a.m.

e
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ARTICLES OF MERGER AND CHARTER OF

Balcimore Conference Health Care Agency of
the Methodist Church, Inc., a religlous
body corporate of the State of Maryland,
located at 141 5. Main Streat, Boonsboro,
Maryland 21713,

Reeders' Memorial Home, Inc., & religious
bedy corporate of ths State of Maryland,
located at 141 §. Main Street, Boonsboro,
Maryland 21713, with a new merged corpora-
tion to be known and designated as the
surviving religious body corporate, knowm as:

REEDERS MBMORIAL HME, INC,, & religious body
corporate, located at 151 S. Main Street,

Boonsboro, Maryland 21713,

£ i Joseph E. Hannah, Rt, #1,
rersville, Maryland 21779.

The Baltimore Conference Health Care Agency of the Methodist Church, Inc., and

the Reeders' Memorial Home, Inc., both being religious body corporates, do hereby
cartify:

WHEREAS on this 7th day of December, 1966 by act of incorporation duly re-
corded in Liber 5-572, Folio 152 among the Chartar Records of the State Depar tment
of Assessments and Taxation of Maryland, the Baltimore Conferemce Heslth Care Agency
of the Methodist Church, Inc. became a religious body corporate, and

VHEREAS on July 13, 1971, by act of imcorporation duly recorded inm Liber F896,
folio B8, among the Charter Records of the State Department of Assessments and
Taxation of Maryland, the Reeders' Memorial Home, Inc. becames a religious body
corporate, which Charter was amended on August 11, 1975 (see Charter Records Liber
No. 2202, folio 129), and

WHEREAS by action of the Baltimore Annual Conference of the United Methodist
Church a Reselution was passed on June 3, 1976 directing that said Baltimore
Conference Health Care Agency of the Methodist Church, Inc., merges with Reeders’
Hemorial Home, Inc., and

NHEREAS by action of the Directors of Baltimore Comference Health Care Agency
of the Methodist Church, Inc. on July 8, 1976 said corporatica took appropriate
action to merge said religious body corporate into Reeders' Memorial Home, Inc. in
accordance with said Baltimore Annual Conference Resolution, and




WHEREAS by action taken on July 8, 1976 by the Trustees of Reeders' Memorial
Home, Inc. the aforementioned merger of the Baltimore Conference Health Care
Agency of the Methodist Church, Inc. inte Reeders' Memorial Home, Inc. was ap-
proved; and in addition thereto, the name of the new merged corporation was to be
Reeders Memorial Home, Inc., and

WHEREAS all the aforesaid has been accomplished by the respective religious
corporations all in accordance with their charters and with the provisions of the
1972 Discipline of the United Methodist Church, and by said direction of the

Balctimore Annual Conference of the United Mathodist Church on June 3, 1976.

NOW THEREPORE, in conformity with the action taken by the respective reli-

glous body corporates, the existing corporate entity known as the Baltimore
Conference Health Care Agency of the Methodist Church, Inc. does merge 4_9_59 and
with the existing corporate entity known as Reeders' Memorial Home, Inc. to be
known as REEDERS MEMORIAL HOME, INC.; that by these Articles of Merger and Charter,
all property and assets, both real and personal, of each of the two corporations
are hereby bargained, sold, transferred, granted, conveyed, assigned and delivered
to the Board of Trustees of REEDERS MEMORIAL HOME, INC., subject to any and all
existing obligations thereupon; and the sald two corporations do hereby agres that
all their respective right, title and interest im and to any and all property, real
or personal, standing in the name of the respective corporations as of the date of
this merger, shall become the sole property of the merged corporation, to be

known as REEDERS MEMORIAL HOME, INC,, as though title thereto had originally been
conveyed by deed or other legal instrument to the said REEDERS MEMORIAL HOME, INC,
and every other devise, or bequest in favor of any or either of the two former
separate corporations which it would have been capable of taking shall devolve

upon said new merged corporation, which shall be regarded as substituted by
cperation of law in the place and stead of said former corporations.

The said corporations own property inm Washington and Baltimore County,




16

the title to which could be affected by the recerding of an imstrumeat ameng
the Land Records of Baltimore County,

The said Trustees of each respective cerporatien te this merger, consti-
tuting as of new and for the tims being the Trustees of the newly created
merged corporation to be known as REEDERS MEMORIAL N, INC,, a religious
body Mau. do hereby amend the cl.-th;'chu"ur of Reeders’ l-‘:ul
Eoma, Incorperated as fellews: :

Article 1. The name of the religisus corperatiea (vhich is hereafter
called the Corperation) shall be REXDERS MEMORJAL HOME, INC,, a body corperate
lecated at 141 3. Naim Street, Boeusbere, Maryland 21713,

Article 2. All of the Articles of the eriginsl Articles ef Incorporatien
of Reeders’' Mamorial Nome, Incorporated except that desigmated "EIGETR" are

hereby reaffirmed im their emtirety. I *
Article 3, That sectien of the Articles of Incerperation designated
"EIGETR" is heraby deleted and the fellowing swbstituted im its place:
EIGKTH: This Corperation shall be compesed of seveateen (17) Trustees,
whe shall be elected in classes by the Baltimore Annual Conference of the
Uoited Mathedist Church, Inc., as folliwe:

Until December 31, 1977

Dr. John B, Jenes Frestburg United Methedist Church

46 Main Street, Frosthurg, Maryland 21532

1820 Cremmell Bridge Read, Beltimore, Md, 21234
31 Lafayetts Avenus, Annapelis, Maryland 21401

11017 Liberty Road, Randallistewn, Md. 21133

Mrs. Walter Wicklein
Rev, Joshua Hutchins
Rav, Bugene Hatcher

Until December 31, 1978

‘Jo Britain Winter

Thurman L, Dodsca
Rav. Roscee Williams

Philmore W. Geeghegan

Uatil December 31, 1979

Rev. Willism Baker
David Ress

Cuy Awvey, Jr,

Rav. Robert Bershberger

7022 Bellema Avenus, Baltimore, Maryland 21212
626 8rd Street, N.W., Washingten, D.C. 20001
Garrison Blvd. Church Community Ceater

2504 Garrisen Blvd., Baltimore, Maryland 21216
Scientist Cliffs, Pert Republic, Maryland 20676

1301 Fallsten Road, Pallsten, Maryland 21047

P, O. Bex L, Bowie, Naryland 20718

210 N. Geergia Ave., Martinsburg, West Va. 25401
P. O. Bex 5, Bunksr Nill, West Virginia 25413

In addition therete, there shall be five (3) additional Trustees as appointed by
the Bishop, and such five (5) additienal Trustees shall reside as follein “One




shall reside in or mear said Boonsboro, one shall reside in or near Keedysville,
Washington County, Maryland, one shall reside in or near Rohrersville, in
Washington County, Maryland, one shall reside in or near Hagerstown, Washington
County, Maryland, and one shall reside in or near Frederick, Frederick County,
Maryland", and said Trustees are as follows:

Until December 31, 1977

J. Wesley Deavers Beonsboro, Maryland 21713
Joseph E. Hannah Rt. 1, Rohrersville, Maryland 21779

Until December 31, 1978

Richard C. Schukraft 13 Kent Ave., Rt. 3, Hagerstown, Maryland 21740
Robert Wyand South Main Street, Keedysville, Maryland 21756

Until December 31, 1979

Melvin Engle Frederick, Maryland 21701

It is also required that these five (5) Trustees shall be "persons experienced
in business and shall not be persons who are active or retired ministers".

Article 4. This Charter may be altered or amended at a meeting duly called
by the Board of Trustees for that purpose by a two-thirds (2/3) majority of the
members of said Board; provided that not less than ten (10) days' written, mailed
or delivered notice of such meeting shall have been given to each of the members
of the Board as herein comprised.

IN WITHESS WHEREOF, the Baltimore Conference Health Care Agency of the

Methodist Church, Inc., a body corporate of the State of Maryland and Reeders'
Memorial Home, Inc., a body corporate of the State of Maryland, both have caused

these presents to be executed by the President of each respective Board of

Trustees and their corporate seals to be hereto attached this ﬂtk day

» Hineteen Hundred and Seventy-Six.

BALTIMORE CONFERENCE HEALTH CARE AGENCY OF

THE mugptsr CHURCH, INC,
: p F

¥ ) /.
By g gt B - e f-{"f/x.-ﬂ'_u

Johp 04 thl.n
REEDERS '  MEMDR EIE, INC,
7

- " Joseph E. Hannah




STATE OF MARYLAND N COUNTY, to wit:

1 HEREBY CERTIFY, that on this oh dsy of _November

1976, before me, the subscriber, a ﬁotary Public of the State of Maryland, in

and for Washington County aforesaid, personally appeared JOHN O, HOFPMAN,
President of the Board of Trustees of the Baltimore Conference Health Care
Agency of the Methodist Church, Inc. and JOSEPH E, HAMMAH, President of Reeders'
Memorial Home, Inc. and in the name of and on behalf of said Corporations, ‘
acknovledged the foregoing Articles of Merger and Charter and Change of Name

to be the corporate act of each of said Corporations.
m my hand and Notarial Seal.




ARTICLES OF MERGUR

MERGING

BALTIMOHE CONFERENCE HEALTH CARE ACENCY OF THR METHODIST CHURCH, INC. (MD, CORP.)

INTO

changing itaname to:

HEEDFRS MEMORIAL HOME, INC.

408

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

of Maryland lNovember 15, 1976, at 5130 o'dock f.M as in conformity
with law and ordered recorded.

A 56007

Recorded in Liber o .7 .7 €, folie & 7.5, one of the Charter Records of the State

Department of Asscssments and Taxation of Maryland.

Bonus tax paid 8 -Recording foe pald §.15.00
2.00 Certif, to Baltimore Co, Land Record

$17.00 Total

To the clerk of the (Cipauit Court of Washington County
IT 1S HEREBY CERTIFIED, that the wihin instrument, together with all indorsements thereon,

has been recelved, approved and recorded by the Siste Department of Assessments snd Taxation of
Maryland.

AS WITNESS my hand and seal of the said Department st Baltimare.

. -
" L

Dffice.
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ARTICLES OF INCORPORATION
OF
- RITA. INC.

THIS IS TO CERTIFY:

FIRST: That I, Richard W. Lauricella, whose post office address ‘is
247 North Potomac Street, Hagerstown, Maryland, 21740, being over twenty-
one years of age, do, under and by virtue of the General Laws of the State
of Maryland authorizing the formation of corporations, intend to form a

|corporation by the execution and filing of these Articles.

SECOND: That the name of the corporation (which is hereinafter called

the "Corporation"), is RITA, INC.
THIRD: The purposes for which the Corporation is formed are as follows:

(a) For purposes of operating restaurant businesses and all

other purposes incident thereto and inherent therein.

(b) To improve, manage, develop, sign, assign, transfer, lease,

:
g
3
3
g
;
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gunr;gage. grant a security interest in, pledge, or otherwise dispose of'or
§deal with a1l or any part of the property of the Corporation and from time to
time to vary any investment or employment of funes of the Corporation.

: (c) To purchase, lease or otherwise acquire all or any part of

the property, rights, businesses, contracts, goodwill, franchises and assets

ﬁof every kind, of any corporation, co-partnership or individual (including

| the estate of a decedent) carrying on or having carried on in whole or in part

any of the aforesaid businesses or any other businesses that the Corporation
may be authorized to carry on, and to undertake, guarantee, assume and bay
the indebtedness and 1iabilities thereof, and to pay for any such propeety,
rights, business, contracts, goodwill, franchises or assets by the issue, in
accordance with the laws of Maryland, of stock, bonds or other securities of

the Corporation or otherwise.




(d) To purchase or othérw1se acquire, hold and re-issue shares
of 1ts capital stock of any class; and to purchase, hold, sell, assign, trans-
fer, exchange, lease, mortgage, pledge or otherwise dispose of, any shares of
stock of, or voting trust certificates for any shares of stock of, or any bonds
or other securities or evidences of indebtedness issued or created by, any
other corporation or association, nrgénﬁzed under the laws of the State of
Maryland or of any other state, territory, district, colony or dependency of
the United States of America, or of any foreign country; and while the owner
or holder of any such shares of stock, voting trust certificates, bonds or

other obligations, to possess and exercise in respect thereof any and all of

the rights, powers and privileges of ownership, including the right to vote
on any shares of stock so held or owned; and upon a distribution of. the assets
4 or a division of the profits of this Corporation, to distribute any such
shares of stock, voting trust certificates, bonds or pther obligations, or the

proceads thereof, among the stockholders of this Corporation.

(e) To loan or advance money with or without security, without
limit as to amount; and to borrow or raise money for any of the purposes of

the Corporation and to issue bonds, debentures, notes or other obligations of
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iany nature and in any manner permitted by law, for money so borrowed or in

payment for property purchased, or for any other lawful consideration and to
secure the payment thereof and of the interest thereon, by mortgage upon, or
pledge or conveyance of assignment in trust of, the whole or any part of the

property of the Corporation, real or personal, including contract rights,

whether at the time owned or thereafter acquired; and to sell, pledge, dis-
count or ptherwise dispose of such bonds, notes or other obligations of the

Corporation for its corporate purposes.

(f) To carry on any of the businesses hereinbefore enumerated
for itself, or for account of others, or through others for 1ts own account,
and to carry on any other business which may be deemed by it to be calculated,

directly or indirectly, to effectuate or facilitate the transaction of the




aforesaid objects or businesses, or any of them, or any part thereof, or to

enhance the value of its property, business or rights.

(g) To carry out all or any part of the aforesaid purpose, and
to conduct its business in all or any of its branches in any or all states,
territories, districts, colonies and dependencies of the United States of
America and in foreign countries; and to maintain offices and agencies. in any
or all states, territories, districts, colonies and dependencies of the

United States of America.and in foreign countries.

The aforegoing enumeration of the purposes, objects and
business of the Corporation is made in furtherance, and not in limitation, of
the powers conferred upon the Corporation by law, and is not intended, by the
mention of any particu]ar purpose, object or business, in any manner to Fimit

gor restrict the generality of any other purpose, object or business mentioned,
Eor to 1imit or restrict any of the powers of the Corporation. The Corporation
is formed upon the Articles. conditions and provisions herein expressed, and:
subJect in all particulars to the limitations relative to corporations which

are contained in the general laws of this State.

FOURTH: The post office address of the principal office of the Corpora-

:
3
:
:
:

{ tion in this State is Holiday Acres Shopping Center, Smithsburg, Maryland,
21783. The resident agent of the Corporation is Richard W. Lauricella, whose
post office address is 247 North Potomac Street, Hagerstown, Mary]and,'21740.
Said resident agent is a citizen of the State of Maryland and actuaiiy

resides therein.

~ FIFTH: The total number of shares of stock which the Corporation has
authority to issue is Ten Thousand (10,000) shares of the par value of Ten
($10.00) Dollars each, all of which shares are of one class and are desig-
nated common stock. The aggregate par value of all shares having par value

is One Hundred Thousand ($100,000.00) Dollars.

| SIXTH: The number of directors of the Corporation shall be three (3),
!
i

which number may be increased pursuant to the By-Laws of the Corporation but

shall never be less than three (3); the names of the directors who shall act




until the first annual meeting or until their successors are duly ‘chosen and

qualify are Salvatore Ferraiolo, Filomena Ferraiolo and Richard W. Lauricella.

(a) The Board of Directors of the Corporation is hereby em-
powered to authorize the issuance from time to time of shares of its stock,

With or without par value of any class, and securities convertible into shares

of its stock, with or without par value, of any class, for such consideration
Ias said Board of Directors may deem advisable, irrespective of the value or
amount of such considerations, but subject to such limitations and restric-

tions, 1f any, as may be set forth in the By-Laws of the Corporation.

(b) No contract or other transactions between this Corporation

and any other corporation and no act of this Corporation shall in any way be

affected or invalidated by the fact that any of the Directors of this Corpora-
tion are pecuniarily or otherwise interested in, or are directors ﬁ} officers
of, such other corporation; any Directors individually, or dny firm of which
any Director may be a member, may be a party to, or may be pencuiarily or
otherwise interested in, any contract or transaction of this Corporation, pro-
vided that the fact that he or such firm is so interested shall be disclosed
or ;ha]l have been known to the Board of Directors or a majority thereof; and

any Director of this Corporation who i5 also a director or officer of such
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other corporation or who is interested may be counted in determining the

existence of a quorum at any meeting of the Board of Directors of this Corpora-
tion, which shall authorize any such contract or transaction, and may vote
thereat to authorize any such contract or transaction, with like force and
effect as if he were not such director or officer of such other corporation

or not so0 interested.

(c) The Corporation reserves the right to make from time to
time any amendments of 1ts charter which may now or hereafter be authorized
by law, including any amendments changing the terms of any class of its stock
by classification, re-classification or otherwise, but no such ame;dment which
changes the terms of any of the outstanding stock shall be valid unless such

change of terms shall have been authorized by the holders of four-fifths of

all of such stock at the time outstanding by vote at a meeting or in writing

with or without a meeting.




(d) Notwithstanding any provisions of law requiring any action

to be taken or authorized by the affirmative vote of the holders of a desig-

nated proportion of the shares of stock of the Corporation, or to be otherwise
taken or authorized by vote of the stockholders, such action shall be effec-
tive and valid if taken or authorized by the affirmative vote of a majority of
the total number of votes entitled to be cast thereon, except as otherwise

provided in this charter.

(e) The Board of Directors shall have power to declare and
authorize the payment of stock dividends, whether or not payable in stock of
one class to holders of stock of another class or classes; and shall have

authority to exercise, without a vote of stockholders, all powers of the

Corporation, whether conferred by law or by these Articles, to purchase, lease
or otherwise acquire the business, assets or franchises, in whole or in part,

of other corporations or unincorporated business entities.
EIGHTH: The duration of the Corporation shall be perpetual.

lﬂlTHESS WHEREOF, I have signed these Articles of Incorporation this
/Z

day of %&w—‘l—b‘- » 1976.

WITHESS:
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STATE OF MARYLAND, WASHINGTON COUNTY, to-wit:

I HEREBY CERTIFY, that on this /’-?""'5 day of M , 1976,

before me, the subscriber, a Notary Public of the State of Maryland, in and

for Washington County, personally appeared Richard W. Lauricella and acknow]-

edged the aforegoing Articles of Incorporation to be his act and deed.

WITNESS my hand and Official Notarial Seal.

; 8 Commission expires: M.’%%ﬁ%
- - ¥ Notary Public

7/ /78




ARTICLES OF INCORPORATION
oF
RITA, INC.

approved and reccived for record by the Stste Department of Assesaments and Taxation

of Maryland November 22, 1976 st F:30 o'dlock A, M. as in conformity
with law and erdered recorded.

A 56174
P

Recorded in Libero?” g 3’ s folio Yo g, one of the Chartor Reeords of the State

Depurtment of Assessments and Texation of Maryland.

Bonus tnx paid 8_20.00 ___Recording fee paid $_16.00

To the clerk of the Circuit Court of Washington County

IT 1S HEREBY CERTIFIED, that the within instrument, together with all indorsemenis thereon,
has been received, approved and recorded by the State Department of Assessments snd Taxstion of
Maoryland.

AS WITNESS my hand and seal of the said Depariment at Baltimore.
ez '
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MARYLAND MACHINE & FOUNDRY WORKS, INC.

ARTICLES OF AMENDMENT

Maryland Machine & Poundry Works, Inc., a Maryland corpora-
itian, having its principal office in Hagerstown, Marvland, (here-
inafter called the corporation), heraby certifies to the State

Department of Assessments and Taxation of Maryland, that:

FIRST: The charter of the corporation is hereby amended by
striking out Article FOURTH of the Articles of Incorporation and
inserting in lieu thereof the following:

" FOURTH: The post office address of the principal

«afficeof business of the corporation in this State will be located |

|
at 89 West Lee Street, Hagerstown, Maryland, 21740. The Resident |
1

Agent of the corporation in this State is Bdwin H. Hille;, whose
IIpc:st office address is 82 West Washington Street, Hagerstown,
Maryland, 21740. Said Resident Agent is a citizen of the State
of Maryland and actually resides therein."

SECOND: The Board of Directors of the corporation, at a
meeting duly convened and held on September 20, 1976, adopted a
resolution in which was set forth the aforegoing Amendment to the
Charter declaring that said amendment of the Charter was advisable
and directed that it shall be submitted for action thereon at a
special meeting of the stockholders of the corporation held on
Beptember 20, 1976.

THIRD: Notice setting forth the said Amendment of the
Charter and stating that the purpose of the meeting of the stock-
holders would be to take action thereon, was given as required by
law to all stockholders entitled to vote thereon; and like notice
was given to all stockholders of the corporation not entitled to
vote thereon whose contract rights as expressly set forth in the

Charter would be altered by the Amendment.




<7

FOURTH: The Amendment of the Charter of the corporation as
| hereinabove set forth was approved by the stockholders of the
corporation at said meeting by the affirmative vote of all out-
standing stock entitled to vote thereon.

FIFTH: The Amendment of the Charter of the corporation as
hereinabove set forth has been duly advised by the Board of
Directors and approved by the stockholders of the corporation.

IN WITNESS WHEREOF, Maryland Machine & Foundry Works, Inc.
has caused these presents to be signed in its name and on its
behalf by its President and its corporate seal to be hereunto affis

and attested to by its Secretary this .o/ day of J/fr s

1976.

MARYLAND MACHINE & FOUNDRY WORKS, INQ.

BY: _iwozis Ttas s o
Donnie L. Marti
President

STATE OF MARYLAND, COUNTY OF WASHINGTON, to-wit:

I HEREBY CERTIFY, That on this day of gﬂ?‘.-,xﬂ”, : 1976,
before me, the subscriber, a Notary ic 1n and for the State and
County aforesaid, personally appeared Donnie L. Martin, President
of Maryland Machine & Foundry Works, Inc., a Maryland corporation,
and in the name and on behalf of said corporation acknowledged
the aforegoing Articles of Amendment to be the corporate act of
said corporation; and at the same time personally appeared Stillman
D. Slocum and made cath in due form of law that he was secretary
of the meeting of the stockholders of said corporation at which the
amendment of the Charter of the corporation therein was approved,
and that the matters and facts set forth in said Articles of
Amendment are true and correct to the best of his knowledge,
information ardbelief.

WITHNESS my hand and Official WOtarial Seal. !

rﬁl N ? ol PRELE e .t.ﬂ.‘j-'éj'l"l Liad
Notary Public i

Hy Commission Expires:
July 1, 1978




ARTICLES OF AMENDMENT
oF
MARYLAND MACHINE & FOUNDRY WORKS, INC.

320

approved and received for record by the State Department of‘Auenmum snd Taxation

of Maryland November 19, 1976, at 8:30 o'dock AM. as in conformity
with law and ordered recorded.

A 56097
z

N’

Recorded in Liber o733 /7 , follo €72, one of the Charter Records of the State
Department of Assessments and Taxation of Maryland.

Bonus tax paid §

oy /
2 7S

To the clerk of ﬂle Cironit Court of Washington County

IT 13 HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon,
has been received, spproved and recorded by the State Department of Assessments and Taxation of
Maryland. ' :

ASWITNESSmyhandlndndofdulddDeplﬂmem-tBllﬁmom.

_-4;@2&;7%%014.—

113 1 099
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ARTICLES OF AMENOMENT OF CORPORATE CHARTER . =3

HOM-.DEL CORPORATION

HomDel Corporation, a Mary!land corporation, having Its principal office
in Smithsburg, Maryland, (herelnafter called the Corporation), hereby certifles
to the State Department of Assessments and Taxation, that:

FIRST: The board of directors of the Corporation, at a meeting duly convenad
and held on November 1, 1976, adopted a resolution in which was set forth the
amendments to the charter, hereinafter set forth, declaring that the sajd amendments
of the charter as advisable and directing they be submitted for action thereon at
a8 special meeting of the stockholders of the Corporation to be held Nov. b4, 1976.

Second: Notlce setting forth the said amendments of the charter and stating
that a purpose of the meeting of the stockholders would be to take action thereon,
was given, as required by law to all stockholdars entitled to vote thereon.

THIRD: The amendments of the charter as hereinafter set forth were approved by
the stockholders of the Corporation at said meeting by the affirmative vote of more
than two-thirds of the shares of each class of stocks entitled to vote therson,

FOURTH: The amendments of the charter of the Corporation as hereinafter set forth
have been duly edvised by the board of directors and approved by all the stock-
holders of the Corporation. !

FIFTH: The charter is hereby amended by striking out Article Second of the
Arti€les of Incorporation and Inserting in lieu thereof the following:

""Second: That the name of the corporation ( which is hereinsfter
called the 'Corporation') is:

BLUE OX, INC,

SIXTH: The charter |s hereby amended by sriking out Article Fourth of the
Articles of Incorporation and inserting in lieu thereof the following:

""Fourth: The post office address of the principal office of the
Corporation in this State is P. 0. Box 207, 45 South
Main 5t., Smithsburg, Marylard, 21783. The resident
agent of the Corporation is George E. Sayder, Jr.,
whose address js the same as the principal office.
Said resident is a citizen of the State of Maryland
and actually resides therein,"

SEVENTH: The change of charter hersby made has no effect on the value or number
of siires of stock of the Corporation,
‘I'-h
SN RITNESS WHEREOF, Hom Del Corporation has caused these presents to be
ts name and on its behalf by its President and its corporate seal
to affixed and attested by its Secreary on November 9, 1976.

HOM DEL CORPORATIO
BY:
Geogte E. Snydes® Jr,

President

Carol F. Snyder
Secretary




STATE OF MARYLAND, WASHINGTOM COUNTY, to-wit:

| HEREBY CERTIFY that on November 9, 1976, before me, the subscriber,
a Notary Public of the State of Maryland and for the County of Washington,
personal 1y appeared George E. Snyder, Jr., President of Hom Del Corporation,
a Maryland corporation, and in the name and on behalf of said corporation acknow-
ledged the foregoing Articles of Amendment to be the corporate act of said
Corporation; and at the same time personally appeared Carol F, Snyder and made
oath ln due form of law that she was secretary of the meeting of the stockholders
of =ald Corporation at which the amendments of the charter of te Corporation
therain set forth was approved, and that the matters and facts set forth in said
Articles of Amendment are true to the best of her knowledge, information
and belief.

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

L,
Notary Public

DIRECTORS' RESOLUTION TO AMEND ARTICLES OF INCORPORATION
TO CHANGE CORPORATE MNAME AND RES |DENT AGENT

'"RESOLVED: That the Board of Directors of this Corporation, deeming it desir-
able and in the bast interests of the Corporation, shall recommend to the
stockholder of the Corporation that the Articles of Incorporation be amended to
change the name of the Corporation to 'Blue Ox, Inc,'; to change the resident
agent to George E., Snyder, Jr.; to change the principal place of business
address to P, 0. Box 207, 45 South Maln St., Smlthsburg, Maryland, 21783;
and that salid proposed amendments be submitted for action by the stockholder at
a special meeting to be held on November 4, 1976."

SECRETARY'S CERTIFICATION

|, Caral F. Snyder, Secretary of Hom Del Corporation do hereby certify that
the foregoing iz a tue and correct copy of a resolution duly adopted by the Board
of Directors of sald Corporation at a speclial meeting held at Smlthsburg, Maryland,
on Novemnber 1, 1976, all directors belng present and voting unanimously In Favor
thereof; and | do further certify that the foregoing resolution s still in full
force and effect and has not been amended or rescinded,

o
v dl T &5 ’
{ q,wn‘{’ r"}‘l' é vt*—‘\ ’
Carcl F. Snyaur'

CONSENT OF STYOCKHOLDER TO CHANGE OF CORPORATE NAME
AND RESIDENT AGENT

November 1, 1976

|, being the sole stockholder of Hom Del Corporation do hereby consent
to the change of name of said corporation to '"Blue Ox, |nc.' and change of
resident agent and address of principal office as set forth in the Directors!'
resolution of November 1, 1976,

Snyder, Jr/ ﬂ-ffj’—




ARTICLES OF AMENDMENT
OF

HOM=DEL. CORPCRATION

Changing its name to:

HLUE OX, INO.

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

of Maryland November 23, 1976 ot F:30 o%lock pj, M. s in conformity
with lnw and ordered recorded.

A 56169

’
4
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-
Recorded in Liber of 227 & , folio Z 77 , ono of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

Bonus tax paid §_ . . Recording fee pald §__15.00_ ___

Tao the clerk of the Cireuit Court of Washington County

IT 1S HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon,

has been received, approved and recorded by the State Dopartment of Assessments and Taxation of
Maryland.

AS WITNESS my hand snd soal of the said Department at Baltimore.

M2 81023 8m 97
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ARTICLES OF INCORPORATION
OF

EATY O'CONMELL'S INC.

THIS IS5 TO CERTIFY:

FIRST: That I, the undersigned, Catherine V. 0'Connell,
151 North Artizan Street, Williamsport, Maryland, 21795, being
over the age of twenty-one, do hereby form a corporation under
and by virtue of the General Laws of the State of Maryland.

SECOND: The name of the corporation (which is hereinafter
called the "corporation"), is: "RKATY O'CONNELL'S INC.

THIERD: The purposes for which the corporation is formed-
and the business or objects to be carried on and promoted by it
are as follows:

(a) To purchase, improve, develop, lease, exchange,
sell, dispose of, and otherwise deal in real estate; to purchase,

lease, build, construct, erect, occupy, and manage buildings of

EVery kind and character whatsoever; to finance the purchase,

improvement, development, and construction of land and buildings
belonging to or to be acguired by this company, or any other person,
firm or corporation.

{b) To transact the business of investing on behalf
of itself or others, any part of its capital and such additional
funds as it may obtain, or any interest therein, either as tenant
in common or otherwise, and selling or otherwise disposing of the

same, or any part thereof, or intarest therein.




(c) To operate a place of business for sale, wholesale,

and retail of all types of wearing apparel.

(d) To engage in, conduct and carry on the business

of manufacturing, purchasing, trading and dealing in at wholesale

and retail all kinds of personal property.

(e) To acquire by purchase, lease or otherwise, the
property, rights, business, good will; franchises and assetSfof
every kind of any corporation, association, firm or individual'
carrying on in whole or in part the aforesaid businesses, or either
of them, or any other business in whole or in part that the corpora-
tion may be authorized to carry on, and to undertake, guarantee,
assume ‘and pay the indebtedness and liabilities thereof and to pay
for any property, rights, business, good will, franchises and
assets so acquired in the stock, bonds or. other securitues of'
the corporation, or otherwise. |

(f) To carry on any other business in connection'there-'
with which may seem to the corporation to be calculated, directly
or indirectly, to effectUate the aforesaid objects, or any of them,
or to facilitate it in,the transaction of its aforesaid business,
or any part thereof, or in the transaction of any othér buSiness
that may be calculated, directly or indirectly, to enhance the
value of its property and rights, not contrary to the laws of the
State of Maryland, or any other State in which the corporation .
carries on business. The said corporation shall enjoy and exercise
all the powers and rights conferred by statute upan the corporation,
and the enumeration of the specific powers in these Articles of
Incorporation are in furtherance of and not in limitation of the

general powers conferred by law.

»




FOURTH: The post office address of the place at which the
principal office of the corporatioh in this State will be located
is: 11 North Potomac Street, Hagerstown, Maryland, 21740. The
Resident Agent of the corporation is: Catherine V. O'Connell
whose post office address is: 151 North Artizan Street; Williamsport,
Maryland, 21795. Said Resident Agent is a citizen of the State
of Maryland and actually resides therein.

FIFTH: The corporation shall have at least three (3)
directors, which number may be increased by Ehe By-Laws of the
corporation. The following three persons shall act as Directérs
of the corporation until the first annual meeting or until their
successors are duly chosen and qualify: Catherine V. O'Connell,
Phil G. O'Connell, and Margaret V. Kretsinger. .

SIXTH: The total number of shares of stock which the corpora~
tion has authority to issue is One Hundred Thousand {100,000)
shares of the par value of One ($1.00) Dollar per share, all of
one clﬁss, and having an aggregate par value of One Hundred
Thousand ($100,000.00) Déllars.

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

(a) The Board of Directors of the corporation are
hereby empowered to authorize the issuance from time to time of

shares of its stock of any class, whether now or hereafter author-

ized and securities convertible into shares of its stock of any

class,.whether now or hereafter authorized, for such considerations

as 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.

(b) The Board of Directors shall from time to time
determine whether and to what extent and at what time and places,
and under what conditions and regulations, the accounts and books
of the corporation, or any of them, shall be open to the inspection
of the stockholders, and no stockholder shall have the right to
inspect any account, book or document of the corporation except as
conferred by the statutes of Maryland or as authorized by the
Board of Directors or by a resolution of the stockholders.

(c) The Board of Directors shall have the power to
mortgage the property of the corporation from time to time without
the approval of the stockholders, subject to such limitations and

restrictions, if any, as may be set forth in the By-Laws of the

corporation.

(@) The above granted powers to the corporation and to
the Board of Directors thereof are in furtherance of and not in
limitation of the general powers conferred by law upon the direc-
tors of the corporation.

EIGHTH: The duration of the corporation shall be perpetual.
IN WITNESS WHEREOF, I have signed these Articles of Incor-
poration this 12thday of November, 1976.

WITRESS:

Pl S JIonea

o L . P
F L £ L ¥ f { EE.FLL }
therina V. Conne

STATE OF MARYLAND, COUNTY OF WASHINGTON, to-wit:

I HEREBY CERTIFY, That on this 12th day of November, 1976, before
me, tha_subscr;har. a Notary Public In and for the State and County
aforesaid, personally appeared Catherine V. 0'Connell, and she

acknowledged the aforegoing Articles of Incorporation to be her
voeluntary act and deed.

el S Jone Q)

Notary Public




ARTICLES OF INCORPORAT IOH
orF
EATY O'CONNELL'S INC.

npproved and reesived for record by the State Department of Amsessments and Taxstion

of Maryland November 15, 1976 s g.qp o'doeck M. & in conformity
with law ond ordercd recorded.

A 55981
é

Recorded in Liber o722 & € . folio &' Y5, cno of the Charter Rocords of the State

Departmen! of Assessments and Tuxation of Maryland.

Bonus tax paid 8 _20.00 _Recording fee puid §

To the clerk of the Circuit Court of Washington County
IT 1S HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon,
has heen received, approved and recorded by the State Department of Assessments and Texation of
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ARTICLES OF AMENDMENT
E.R. LARDIZABAL, P.A.
s .

 THIS IS TO CERTIFY:

FIRST: That the Board of Directors of E.R. Lardizabal,
B & Maryland ‘Professional Corporation,‘having iﬂsprincipal
office at 382 South Cleveland AVenue Hagerstown, Maryland 21740,
at a meeting duly convened and held on July 1, 1976
adopted the following resolution

"RESOLVED, that it is advisable to amend the Charter of

the Corporation by amendingiand changing the‘Corporate_Name of
said Corporation to read as follows: _'
"E.R._Lardizebal, M.D., P.A."

SECOND: Thet a proper notice was duly given to all stock-
holders of record, entitled to vote thereon, setting forth the
proposed amendment upon which aCtion would be taken at a special
meeting of Stockholders slated for July 1, 1976.

THIRD: That said special meeting of Stockholders ‘was held
as aforesaid and said amendment was unanimously approved by all
Stockholders entitled to vote thereon.

IN WITNESS WHEREOF, E.R. Lardizabal, P,A. has caused these
presents to be signed in its name and on its behalf by-its
President, and its President'slsignature witnessed by its '
Secretary this /1hf' day of \7¥2£;g_~ y A.D., 1976.

E.R., LARDIZABAL, P.A,
/ /

| Attest: : By }' /""’l"/r
; i President

o’

N §ecretar§ 7




!
!

| STATE OF MARYLAND, WASHINGTON COUNTY, To-Wit:
| I HEREBY CERTIFY, that on this /ST day of </ ( Lty
| A.D., 1976, before me, the subscriber, a Notary Public of the
I‘St:a,t:e of Maryland in and for the County of Washington, personally
appeared Evaristo Ramos Lardizabal, President of E.R. Lardizabal
iP A., a Maryland Professional Corporation and on behalf of the
iCorporation acknowledged the aforegoing Articles of Amendment to
|be'the corporate act of the Corporation, and at the same time
personally appeared Enid V. Lardizabal, Secretary of said
Corforation, acknowledging as Secretary that meetings of the
Board of Directors and Stockholders were held and action taken as
!péesented in the Articles of Amendment, the same being true to the
ibest of her information, knowledge and belief. ’
WITNESS my hand and official Notarial Seal the day and year

last above written.

Fowda, B Kuatl,

X f.,:‘,"' Notary Public
“;Y ;?Ehﬂﬁﬂlsicn Expires:

gdply L, 1978
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approved and received for record by the State Department of Assessments and Taxation

of Maryland. November 12, 1976, - at 8:30 o'dock  A.M. ss in conformity.
with law and ordered recorded. ' ' . A

A 55871

A

Recorded in Liber 7237, tolic ¥ %O, one of the Charter Records of the State

t

Department of Assessments and Taxation of Maryland.

T

Bonus tax paid $__________ Recording fee paid $_12:00_____

To the clerk of the Circuit - . Court of Washington County
IT IS HEREBY CERTIFIED, that the within instru:mem, io;ethér with all indorsements thereon,

has been received, approved and recorded by the State Department of Assessments and Tnx:iﬁon of
Maryland. : |

* AS WITNESS my hand and seal of the said Department at Baltimore.
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ARTICLES OF AMENDMENT
OF
BROOK LANE PSYCHIATRIC CENTER, INC.

BROOK LANE PSYCHIATRIC CENTER, INC., a Maryland corporation,
having its principal office in Hagerstown, Maryland, (hereinafter
| called the Corporation), hereby certifies to the State Department
of Assessments and Taxation of Maryland, that:

FIRST: The Charter of the Corporation is hereby amended
to change the election of members of the Board of Directors by
striking out paragraph SEVENTH of the Articles of Incorporation

and inserting in lieu thereof the following:

"SEVENTH: Members of the Board of Directors of the
corporation shall be appointed by the Mennonite Mental
Health Services from such names as are recommended by the
Board of Brook Lane Psychiatric Center, Inc. in conformity

with its by-laws."

The Board of Directors of the Corporation at its annual
meeting duly convened and held on September 25, 1976

adopted a Resolution in which was set forth the foregoing Amendment

to the Charter, and that the Board of Directors of the Corporation
approved said Amendment by unanimous written consent, they being the
only members of the corporation.

IN WITNESS WHEREOF, Brook Lane Psychiatric Center, Inc. has
caused these presents to be signed in its name and on its behalf

by its President and its corporate seal to be hereunto affixed

and attested by its Secretary on the 25th day of September
1976.

BROOK LANE PSYCHIATRIC CENTER, Iﬁd.

yy Jolom J TG Ao




STATE OF MARYLAND, WASHINGTON COUNTY, to-wit:

g I HEREBY CERTIFY, that on this 2nd day of November
1976, before me, the subscriber, a Notary Public in and for the

State and County aforesaid, personally appeared

" John A. Schaffer President of Brook Lane Psychiatric Centerx

Inc., & Maryland corporation, and in the name and on behalf of
said corporation acknowledged the aforegoing Articles of Amendment
to be the corporate act of said corporation and further made oath
f in due form of law that the matters and facts set forth in said
"Articles of Amendment with respect to the approval thereof are

true to the best of his knowledge, information and belief.

WITNESS my hand and notarial seal, the day and year' last

above written. s i E
J'.,..;: Wo { Ez’i‘;_,lhr r

".I-'erq.fﬁ e -
- —— _-‘\\ '1.\. __' '.:\}‘\ !
Saxa ANNEE

Notary Public

Comm. Exp. July 1, 1978 : ) e

Y Pl 20

LIy .l"'lf“'"'
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of Maryland November 12, 1976, at 8:30 o’cloek AM. s in conformity
with law and erdered recorded.

A 55862
oz

e

Recorded in Liber 5773 5", folio 79 ¢/, one of the Charter Records of the State
Department of Assessments and Taxation of Maryland.

Bonus tax paid $ Recording fee paid $12.00______
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To the clerk of the Circuit Court of Vashing‘bor; Qounty

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. '

-

AS WITNESS my hand and seal of the said Department at Baltimore.
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SHARPSBURO (EMERAL STORE, TNCORPORATED

Articles of Incorporation

Firgt: The undersigned Gecrge Edward Kesler whoss post office address is
1303 Mahan Road, Silver Spring, ¥aryland, 20906 and Evelyn Prances Kesler
vhose post offioe address is L3037 Wahan Road, Silwver Spring, Maryland, 20906,

being at least eighteen years of age, do heweby form a corporation under tha

general laws of the State of Maryland,

Second: The name of the corporation (which is hereinafter called the Qorporat—
ion) is SEARPSBURC OEMERAL STORE, TN ORPCRATED.

Thirds The purpose for which the Corporstion 1s formed and the business or
gbjiacts 40 be carried on and promcbed by it are as follows: |
(a) To buy and sell at both wholesale and retail all supnlies,
suipment, tools, applisnces, and general marchandise of svery kind, nature,
and desoription.
(b) To carry on a grocsry, food market amd general merchandise
business at wholesale and retail

Fourth: The post office address of the principal office of the Corpeoration
in ¥aryland is 208 South Cwmmrch Sirest, Sharvsbury Maryland, 21872. The name
and powst of fice address of the resident agent of the corporation in Maryland
are feorge Edward Kesler, 4303 Mahan Road, Silver Spring, Waryland, 20906.
Baid regident agent is a» citigen of Narvland and actually resides therein,

(

Fifth: The Corporation shall have no less than three Directors and George

Edward Kesler, Evely: Trances Kesler, OeorpgeAnn Kesler Jansson and Rexanme

Eelser Borjes shall act as such until the first annual meeting, or until their




R

successers are duly cioun and qualified,

Sixths The tetal mumber ef shares ef steck which the Corperatien has
autherity te issue is 5,000 shares witheut par value, all of eme class.

Seventh: The duratien ef the Cerperatien shall be perpetual.

IN WITNESS THEREOF, We have signed these Articles ef Incerperation
and ackunewledged the same te be eur atbonth:!,o_[:édayotm

1974 3 - .
m%'%’?‘/ e (o

7

cwles (meal)




ARTICLES OF INCORPORATIOM
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SHARPSBURG GEMERAL STORE, INCORPORATED

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

of Maryland November 10, 1976 st 8:30 o'cdock A M. an in conformity
with law and ordered recorded.

A 55836

-

Recorded in Liber o727 3T , folle €7 , one of the Charter Rocords of the State

Depariment of Asscssments and Taxation of Maryland.

Bonus tax paid* § 20,00

Tao the clerk of the Circuit Court of Washington County

IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon,
bos been received, approved and recorded by the State Departinent of Assessments and Taxation of
Maryland.

AB WITNESS my hand and seal of the sald Department st Baltimore.

p
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ARTICLES OF AMENDMENT
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CERTIFICATE OF INCORPORATION

OF

THE HAGERSTOWN PAINT AND GLASS COMPANY

The Hagerstown Paint and Glass Company, a Maryland
corporation, hereinafter referred to as the-"Corporation"!
hereby certifies to the State Department of Assessments and
Taxation of Maryland that:

FIRST: The Certif cate of Incorporation of the

’

Corporation is hereby amended by striking thereffom Articles

sixth and Seventh and by inserting the following new Article

Sixth:

"Ssixth: The wotal amount of the authorized
capital stock of the Corporation is Four Hundred
and Sixty Thousand Dollars ($460,000.00) divided
into one hundred (100) shares of common stock
of the value of One Hundred Dollars ($100.00)
per share and four thousand, five hundred (4,500)
shares of preferred stock of the value of One Hundred
Dollars ($100.00) per share. The holders of the
preferred stock shall be entitled to receive,
when and as declared by the Board of Directors,
dividends from the surplus or net profits of
Corporation at the rate of six percent (6%) per
annum, and no more, payable scmi-annually on the
5th day of the months of January and July,
comm-ncing with the year 1977, with proper adjustmgnts
for any dividend period which is less than a full

six months.




Such dividends shall be payable before any divi-
dends shall be paid upon, or set apart for, the
common stock of the Corporation and shall be
cumulative, so that if in any semi-annual dividend
period, dividends at the rate of six percent

(6%) per annum shall not.have been paid upon or
set apart for the preferred stock the deficiency,
but without interest, shall be fully paid or set
apart for payment before any dividends shall be
paid upon or set apart for the common stock.

Upon any dissolution, liguidation, merger o: con-

solidation of Corporation, whether voluntary or

involuntary and whether or not Corporation shall
have a surplus or earnings available for dividends,
there shall be paid to the holders of the preferred
stock, to the extent of available assets and to

the extent not required to pay corporate debts,

the sum of One Hundred Dollars (5100.00) per share
of preferred stock and the amount of all unpaid
accrued dividends thereon, before any sum shall

be paid to or any assets distributed among the
holders of the common stock. After such payment

to the holders of the preferred stock any remaining
assets and funds of Corporation shall be paid

to the holders of the common stock in proportion

to their holdings of common stock. If the assets
of the Corporation remaining after payment of
corporate debts be insufficient to pay the full
amcunt providad hereundcr to the holders
preferred stock, such assets as remain shall be

divided among the holders of the preferred stock




in proportion to the number of shares of preferred

stock held by each shareholder. The whole or any

part of the preferred stock may be redeemed at
the option of the Board of Directors on any semi-
annual dividend payment date, upon 90 days written
notice, by the payment thereof of the par value
of such stock, plus accrued and unpaid dividends
to the date of redemption. Sole voting rights
shall be vested in the common stock of Corporation
provided that, in the event of the fallure of
Corporation to pay all or any part of two (2)
successive semi-annual dividends, then and
thereafter until all past dividends have been
paid in full, each holder of preferred stock shall
be entitled to one vote for each share of preferred
stock held by such stockholder., At such time
as all such accrued but unpaid dividends with re-
spect to the preferred stock have been paid in
full, sole voting rights shall revert to and
be vested in the common stock of Corporation.
Commencing January 1, 1980, the preferred
stock will be redeemable, at the option of the
holders of such stock, in an annual amouat not in
excess of ten percent (1l0%) of the ocutstanding pre-
ferred stock, The preferred stock will be redeem-
able at par value plus any accrued but unpaid divi-
dends due on the date of redemption. A holder of
the preferred stock may exercise his optien to re-
quire Corporation to redeem preferred stock by
filing a written rouucst with Corporation at least

60 days prior to the end of any fiscal year of




Corpo:qtion. Corporation must make a cash pay-
ment to the holder for the full purchase price \
of thé?shares being redeemed within 30 days
follow%ng'the last day‘of;eaéh fiscal year."
SEconng. Said Amendment has been duly advised

by the Board of Directors on &ovémBe;;S,;LB?G : ,-ahﬁlwas

approved by the stockholders of the Corporation on November 5 '
1976, % 7

THIRD: Prior to said Amendment the total number

of shares of capital stock which the Cdrpotatipn had auth-
ority to issue wés one hundred.(looi shares of.cémmon stock,
with a par value of One Hundred Doliars ($100.00)|per‘?hare,
such shares having an aggregate par value of Ten ihousand ;
Dollars ($10,000.00). '

FOURTH. Immedzately following the date on which
these Articles of .Amendment shall be filed and approved by
the State Department of Assessments-and Taxation of Maryland,
the total number of shares of capltal stock which the Cor-

¢ration shall have authority to issue shall be four thousand
six hundred_(4;600) shares,  having an aggregate par value
of Four Hundred and Sixty Thousand Dollars ($460,000.06);
consisting of one hundred (100) shares of common stock, par
value of One Huﬁdred Dollars ($100;00) per share, and four
thousand, five hundred (4,500) shares of prefe;red stock '
haviné a par value of One Hundred Dollars ($100.00) per share.

IN WITNESS WHEREOF, The Hagerstown Paint and Glass

Company has caused these preSents‘to be signed, in its name




and on its behalf, by its President and its corporate seal
to be hereunto affixed and attested by its Secretary this

5th day of November « 1976.

ATTEST: THE HAGERSTOWN PAINT AND
GLASES COMPANY

fﬁ%c-i 'l-[’n-mr-_ﬁa Ey:{,,.«f'ﬂ-{( 1.? j"{}*—f ﬂ-—--'t‘.

STATE OF MARYLAND

I HEREBY CERTIFY that, on this 5th day of November, 1976,
before me, the subscriber, a Notary Public of the State of Maryland,
personally appeared LEONARD MATHIAS, President of THE HAGERSTOWH PAINT
AND GLASS COMPANY, a Maryland Corporation, and in the name and on
behalf of said Corporation acknowledged the foregoing Articles of

Amendment to be the corporate act of said Corporation, and further

WITNESS my hand and notarial seal the day

above written,

T leee &
LaVerne C. Cammarata, Notary Public.

My Commission Expires:_July 1, 1978,




oF
THE HAGERSTOWN FAIRT AND GLASS COMPANY

388

approved and recelved for record by the State Department of Asseesments and Taxation
at 9:00 o'dock A, M. a8 in conformity

of Maryland November 9, 1976,
with law and orderod recorded.

A 55788

7

Recorded in Liber #7293 7 . folle /-5, one of the Chaster Records of the State

Department of Assessments and Toxation of Maryland,

Bonus tax paid-§_72.00

Court of Washington County

To the clerk of the Circuit
IT 18 HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon,
has been received, approved and recorded by the Siate Department of Assessments and Taxstion of

Maryland.
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ROBERT N. TOOMEY TRUCKING CO.

ARTICLES OF INCORPORATION

FIRST: I, EDWARD N. BUTTON, whose post office address is
1329 Pennsylvania Avenue, Post Office Box 1417, Hagerstown,
Maryland 21740, being at least eighteen (18) years of age, am
hereby forming a corporation under and by virtue of the General
Laws of the State of Maryland. -

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

ROBERT N. TOOMEY TRUCKING CO.

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

(1) To engage in the business of general freight trans-
portation by motor vehicle, general garage business; to establish
lines of transportation by motor vehicle from point to point or
place to place; to maintain offices, warehouses, agents, solicitors
and dispatchers, to purchase, sell or lease motor vehicles, of
any design or description, including equipment and supplies; to
guarantee the safe delivery of merchanidse and commodities; and

(2) To purchase, lease and otherwise acquire, hold,
own, mortgage, pledge, encumber and dispose of all kinds of
property, real, personal, tangible and intangible, and mixed,
both in this State and in any part of the world; and

(3) To do all and everything necessary, suitable, con-
venient and proper for the accomplishment of any of the purposes,
or the attainment of any one or more of the objects herein enum-
erated, or incidental to the powers herein named, and carry on
any other business which shall at any time appear conducive or
expedient for the protection or benefit of the Corporation,
either as holders of or interested in, any property or otherwise;
with all the powers now or hereafter conferred by the laws of
Maryland upon corporations under the act hereinbefore above
referred to. .

3

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

FOURTH: The post office address of the principal office of
the Corporation in this State is Post Office Box 1417, Hagerstown,
Maryland 21740. The name and post office address of the Resident
Agent of the Corporation in this State is Creager & Button, P.A.,
1329 Pennsylvania Avenue, Hagerstown, Maryland 21740. Said
Resident Agent is a Maryland Corporation.




FIFTH: The total number of shares of capital stock 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
three (3), which number may be increased pursuant to the By-Laws
of the Corporation, but shall never be less than three (3). The
names of the directors who shall act until the first annual
meeting or until their successors are duly chosen and gualified
are Robert N. Toomey, Robert M. Toomey, Jr., and Sarah L. Toomey.

SEVENTH: Except as may otherwise be provided by the Board
of Directors, no holder of any shares of the stock of the Corpora-
tion shall have any pre-emptive right to purchase, subscribe for,
or otherwise acquire any shares of stock of the Corporation of
any class nor or hereafter authorized, or any securities ex-
changeable for or convertible into such shares, or any warrants
or other instruments evidencing rights or options to subscribe
for, purchase or otherwise acquire such shares.

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

(1) The Board of Directors of the Corporation is here-
by empowered to authorize the issuance from time to time of
shares of its stock of any class, convertible securities, whether
now or hereafter authorized, for such consideration as may be
deemed adviseable by the Board of Directors and without any
action by the stockholders.

(2) The Board of Directors may classify or reclassify
any unissued shares by fixing or altering in any one or more
respects, from time to time before issuance of such shares, the
preferences, rights, voting powers, restrictions and qualifica-
tions of, the dividends on, the times and prices of redemption
of, and the conversion rights of, such shares.

(3) Any director, individually, or any firm of which
any director may be a member, or any corporation or association
of which any director may be an officer or director or in which
any director may be interested as the holder of any amount of its
capital stock or otherwise, may be a party to, or may be pecu-
niarily or otherwise interested in, any contracts or transaction
of the Corporation, and in the absence of fraud no contract or
other transaction shall be thereby affected or invalidated;
provided, however, that in the event that a director or any firm
of which a director is a member, or any corporation or associa-
tion of which a director may be an officer or director is so
interested, such fact shall be disclosed or shall have been known
to the Board of Directors of the Corporation or a majority
thereocf, and any director of the Corporation who is also a
director or officer of or interested in such other corpeoration or
association, or whe, or the firm of which he is a member, is so
interested, may be counted in determining the existence of a

-




quorum at the meeting of the Board of Directors of the Corpora-
tion which shall authorize, ratify, or confirm any such contract
or transaction, and may vote thereat to authorize, ratify, or
confirm any such contract or transaction with like force and
effect as if he were not such a director or officer of such other
corporation or association or not so interested or a member of a
firm so interested.

(4) 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 the
same rights as an objecting stockholder in the case of a con-
solidation or merger.

The enumeration and definition of a particular power of the
Board of Directors included in the foregoing shall in no way be
limited or restricted by reference to or inference from the terms
of any other clause of this or any other article of the Charter
of the Corporation, or construed as or deemed by inference or
otherwise in any manner to exclude or limit any powers conferred
upon the Board of Directors under the General Laws of the State
of Maryland now or hereafter in force.

_ (5) With respect to: (1) the amendment of the Charter
of the Corporation; (2) the consolidation of the Corporation
with one or more other corporations to form a new consolidated
corporation; (3) the merger of the Corporation into another
corporation into the Corporation; (4) the sale, lease, exchange
or transfer of all, or substantially all, of the property and
assets of the Corporation, including its goodwill and franchises;
and (5) the voluntary liquidation, dissolution, or winding-up of
the Corporation, notwithstanding any provision of law requiring
any action to be taken or authorized by the affirmative vote of
two-thirds (2/3) of the votes entitled to be cast thereon or, if

two or more classes of stock are entitled to vote separately
thereon by two-thirds (2/3) of the votes entitled to be cast
thereon by each class, such action shall be effective and valid
if taken or authorized by a majority of the votes entitled to be
cast thereon.

NINTH: The Corporation shall provide any indemnification
required or permitted by the laws of Maryland and shall indemnify
directors, officers, agents and employees as follows:

(1) The Corporation shall indemnify any director or
officer of the Corporation who was or is a party or is threatened
to be made a party to any threatened, pending, .or completed
action, suit or proceeding, whether civil, criminal, administra-
tive, or investigative (other than an action by or in the right
of the Corporation) by reason of the fact that he is or was such
director or officer or an employee or agent of the Corporation,
or is or was serving at the request of the Corporation as a
director, officer, employee, or agent of another corporation,

i9-




partnership, joint venture, trust, or other enterprise against
expenses (including attorneys' fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by
him in connection with such action, suit or proceeding if he
acted in good faith and in a manner which he reasonably believed
to be in or not opposed to the best interests of the Corporation,
and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful. The termi-
nation of any action, suit, or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, or itself, create a presumption that the
person did not act in good faith and in a manner which he rea-
eonably believed to be in or not opposed to the best interest of
the Corporation, and, with respect to any criminal action or

proceeding, had reasonable cause to believe that his conduct was
unlawful.

(2) The Corporation shall indemnify any director or
officer of the Corporation who was or is a party or is threatened
to be made a party to any threatened, pending, or completed
action or suit by or in the right of the Corporation to procure
a judgment in its favor by reason of the fact that he is or was
such a director or officer or any employee or agent of the
Corporation, or is or was serving at the request of the Corpora-
tion as a director, officer, employse, or agent of another
corporation, partnership, joint venture, trust or other enter-
prise, against expenses (including attorneys' fees) actually' and
reasonably incurred by him in connection with the defense or
settlement of such action or suit if he acted in good faith and
in a manner he reasonably believed to be in or not opposed to the
best interests of the Corporation, except that no indemnification
shall be made in respect of any claim, issue, or matter as to
which such person shall have been adjudged to be liable for
negligence or misconduct in the performance of his duty to the
Corporation unless and only to the extent that the court im which
such action or suit was brought, or any other court having
jurisdiction in the premises, shall determine upon application
that, despite the adjudication of liability but in view of all
circumstances of the case, such person is fairly and reasonably
gntitled to indemnity for such expenses which such court shall
deem proper.

(3) To the extent that a director or officer of the
Corporation has been successful on the merits or otherwise in
defense of any action, suit or proceeding referred to in para-
graph 1l or 2 of this Article NINTH or in defense of any claim,
issue, or matter therein, he shall be indemnified against ex-
penses (including attorneys' fees) actually and reasonably
incurred by him in connection therewith, without the necessity
for the determination as to the standard of conduct as provided
in paragraph 4 of this Article NHINTH.

(4) Any indemnification under paragraph 1 or 2 of this
Article (unless ordered by a court) shall be made by the Corpora-

-l




tion only as authorized in the specific case upon a determination
that indemmification of the director or officer is proper in the
circumstances because he has met the applicable standard of
conduct set forth in paragraph 1 or 2 of this Article NINTH.

Such determination shall be made (a) by the Board of Directors of
the Corporation by a majority vote of a quorum consisting of
directors who were not parties to such action, suit, or proceeding,
or (b) if such a quorum is not obtainable, or, even if obtainable,
such a quorum of disinterested directors so directs, by indepen-
dent legal counsel (who may be regular counsel for the Corpora-
tion) in a written opinion; and any determination so made shall

ba conclusive.

(5) Expenses incurred in defending a civil or criminal
action, suit or proceeding may be paid by the Corporation in
advance of the final disposition of such action, suit or pro-
ceedings, as authorized in the particular case, upon receipt of
an undertaking by or on behalf of the director or officer to
repay such amount unless it shall ultimately be determined that
he is entitled to be indemnified by the Corporation as authorized
in this Article NINTH.

(6) Agents and employees of the Corporation who are
not directors or officers of the Corporation may be indemnified
under the same standards and procedures set forth above, in the
discretion of the Board of Directors of the Corporation.

(7) Any indemnification pursuant to this Article NINTH
shall not be deamed exclusive of any other rights to which those
indemnified may be entitled and shall continue as to a person who
has ceased to be a director or officer and shall inure to the
benefit of the heirs, executors, and administrators of such a
person.

IN WITHESS WHEREOF, I have signed these Articles of Incor-

poration this .30 ™" day of (TeZid, .’ , 1976, and I acknow-
ledge the same to be my act.

WITNESS : W0 ~ A et

EDWARD N. BUTTON

)
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HAGERSTOWN COMMUNICATIONS SERVICE COMPANY 7 /°

ARTICLES OF INCORPORATION

*  PIRST: I, EDWARD N. BUTTON, whose post office address is

1329 Pennsylvania Avenue, Post Office Box 1417, Hagerstown,

Maryland 21740, being at least eighteen (18) years of age, am hereby
forming a corporation under and by virtue of the General Laws of

the State of Maryland.

SECOND: The name of the Corporation (which is hereafter -
called the "Corporation") is ' ;

HAGERSTOWN COMMUNICATIONS SERVICE COMPANY

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

(1) To buy, sell, trade, repair, alter, deal in,
distribute and otherwise acquire or dispose of and deal in as
broker or agent or on its own account, any and all kinds of radio
apparatus, electronic, electrical and mechanical equipment,
supplies and merchandise of all kinds and description; and to do
such other things as may be necessary and incidental to the carry-
ing on of such business, including the buying and owning of the
necessary tools and equipment for said business and the buying,
leasing, holding, selling and conveying the real estate necessary
or proper in connection with said business.

(2) To do all and everything necessary, suitable, con-
venient and proper for the accomplishment of any of the purposes,
or the attainment of any one or more of the objects herein enum~
erated, or incidental to the powers herein named, and carry on
any other business which shall at any time appear conducive or
expedient for the protection or benefit of the Corporation,
either as holders of or interested in, any property or otherwise;
with all the powers now or hereafter conferred by the laws of
Maryland upon corporations under the act hereinbefore above
referred to.

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

FOURTH: The post office address of the principal office of
the Corporation in this State is Route 6, Box 96, Hagerstown,
Maryland 21740. The name and post office address of the Resident
Agent of the Corporation in this State is Richard L. Ebersole,
314 Greenmountain Drive, Maugansville, Maryland 21767. 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 five thousand (5,000)
shares of Common Stock, without par value.

SIXTH: The number of directors of the Corporation shall be
four (4), which number may be increased pursuant to the By-Laws
of the Corporation, but shall never be less than four (4). The
names of the directors who shall act until the first annual
meeting or until their successors are duly chosen and qualified
are Harry E. Hager, S5r., Richard L. Ebersole, Sylvia R, Hager,
and Patricia A. Ebersole.

SEVENTH: Pre-emptive rights shall be applicable as follows:

(1) The holders of the common stock of the Corporation
shall be entitled to a pre-emptive right to subscribe for or
purchase, in the proportions which their holdings of common stock
bear to the outstanding common stock, any shares of common stock
issued in addition to the number of shares authorized and issued
at the time of formation of the Corporation, regardless of whether
such additional shares are issued for cash or for property. This
right shall be deemed waived by any shareholder who does not
exercise it and pay for the shares pre-empted within thirty days
of receipt of notice in writing from the Corporation stating the
price, terms and conditions of the issue of shares and inviting
him to exercise his pre-emptive rights.

(2) Any shareholder desiring to sell any of the shares
of the Corporation shall first offer said shares to the Corpora-
tion and the other shareholders in the following manner:

(a) Buch shareholder shall give written notice by
registered or certified mail to the secretary of the Corporation
of his intention to sell such shares. Said notice shall specify
the number of shares to be sold, the price per share, and the
terms upon which the sale is to be made. The Corporation shall
have ten days from the receipt of such notice within which to
exercise its option to purchase all or any full number of the
shares so offered. BSuch purchase may be authorized by the Board
of Directors without any action by the sharsholders of the
Corporation.

(b) In the event that the Corporation should fail
to purchase all of such shares within the said ten day peried,
the secretary of the Corporation shall, within five days there-
after, give written notice to each of the other sharsholders of
record, etating the number of shares offered for sale but not
purchased by the Corporation, the price peéer share, and the terms
upon which the sale is being made. Such notice shall bes sent by
mail addressed to each shareholder at his last address as it
appears on the books of the Corporation. Within ten days after
the mailing of said notices, any shareholder desiring to purchase
part or all of such shares shall deliver by mail or otherwise to
the secretary of the Corporation a written offer for the number
of shares desired by him, accompanied by the purchase price

-




therefor with authorization to pay such purchase price against
delivery of such shares.

(c) If the shareholders offer to purchase more
than the total number of shares available for purchase by them,
then the shareholders offering to purchase shall be entitled to
purchase such proportion of said shares as the number of shares
of the Corporation which he holds bears to the total number of
shares held by all shareholders offering to purchase. -In the
event that the proportion of said shares to which any shareholder
should be entitled to purchase is more than the number of shares
he desires to purchase, each remaining shareholder desiring to
purchase additional shares shall be entitled to purchase such
proportion of the overplus as the number of shares which he holds
bears to the total number of shares held by all shareholders
desiring to participate.

(d) If none or only a part of the shares offered
for sale is purchased by the Corporation or shareholders, or
both, then the shareholder who offered the same for sale shall
have thereafter the right to sell said shares not so purchased to
such person or persons as he desires; provided, however, that he
shall not sell such shares at a lower price or on terms more
favorable to the purchaser than those specified in the written
notice he gave to the Corporation.

(4
’ (e) Any sale of the shares of the Corporation
shall be null and void unless the provisions of this Article
SEVENTH (2) are strictly observed and followed. However, the
foregoing restrictions on sale of stock shall not apply if a
shareholder desires to, and does in fact, sell on a bona fide
basis to his wife. The term "sale"” shall be deemed to cover any
exchange of property even though no cash is transferred in the
exchange; nothing in this Section SEVENTH shall be a restriction
on a gift to a person. i

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

(1) The Board of Directors of the Corporation is here-
by empowered to authorize the issuance from time to time of
shares of its stock of any class, convertible securities, whether
now or hereafter authorized, for such consideration as may be
deemed adviseable by the Board of Directors and without any
action by the stockholders.

(2) The Board of Directors may classify or reclassify
any unissued shares by fixing or altering in any one or more
respects, from time to time before issuance of such shares, the
preferences, rights, voting powers, restrictions and qualifica-
tions of, the dividends on, the times and prices of redemption
of, and the conversion rights of, such shares.

-




{3) Any director, individuwally, or any firm of which
any director may be a member, or any corporation or association
of which any director may be an officer or director or in which
any director may be interested as the holder of any amount of its
capital stock or otherwise, may be a party to, or may be pecu-
niarily or otherwise interested in, any contracts or transaction
of the Corporation, and in the absence of fraud no contract or
other transaction shall be thereby affected or invalidated;
provided, however, that in the event that a director or any firm
of which a director is a member, or any corporation or associa-
tion of which a director may be an officer or director is so
interested, such fact shall be disclosed or shall have been known
to the Board of Directors of the Corporation or a majority
thereof, and any director of the Corporation who is also a
director or officer of or interested in such other corporation or
association, or who, or the firm of which he is a member, is so
interested, may be counted in determining the existence of a
guorum at the meeting of the Board of Directors of the Corpora-
tion which shall authorize, ratify, or confirm any such contract
or transaction, and may vote thereat to authorize, ratify, or
confirm any such contract or transaction with like force and
effect as if he were not such a director or officer of such other
corporation or association or not so interested or a member of a
firm so interested.

{4) 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 the
same rights as an objecting stockholder in the case of a con-
solidation or merger.

The enumeration and definition of a particular power of the
Board of Directors included in the foregoing shall in no way be
limited or restricted by reference to or inference from the terms
of any other clause of this or any other article of the Charter

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

(5) With respect to: (1) the amendment of the Charter
of the Corporation; (2) the consolidation of the Corporation
with one or more cother corporations to form a new consolidated
corporation; (3) the merger of the Corporation into another
corporation into the Corporation; (4) the sale, lease, exchange
or transfer of all, or substantially all, of the property and
assets of the Corporation, including its goodwill and franchises;
and (5) the voluntary liguidation, dissolution, or winding-up of
the Corporation, notwithstanding any provision of law requiring
any action to be taken or authorized by the affirmative vote of
two-thirds (2/3) of the wvotes entitled to be cast thereon or, if
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two or more classes of stock are entitled to vote separately
thereon by two-thirds (2/3) of the votes entitled to be cast
thereon by each class, such action shall be effective and valid
if taken or authorized by a majority of the votes entitled to be
cast thereon.

NINTH: The Corporation shall provide any indemnification
required or permitted by the laws of Maryland and shall indemnify
directors, officers, agents and employees as follows:

(1) The Corporation shall indemnify any director or
officer of the Corporation who was or is a party or is threatened
to be made a party to any threatened, pending, or completed
action, suit or proceeding, whether civil, criminal, administra-
tive, or investigative (other than an action by or in the right
of the Corporation) by reason of the fact that he is or was such
director or officer or an employee or agent of the Corporation,
or is or was serving at the request of the Corporation as a ]
director, officer, employee, or agent of another corporation,
partnership, joint venture, trust, or other enterprise against
expenses (including attorneys' fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by
him in connection with such action, suit or proceeding if he
acted in good faith and in a manner which he reasonably believed
to be in or not opposed to the best interests of the Corporation,
and, with respect to any criminal action or proceeéding, had no
reasonable cause to believe his conduct was unlawful. The termi-
nation of any action, suit, or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, or itself, create a presumption that the
person did not act in good faith and in a manner which he rea-
sonably believed to be in or not opposed to the best interest of
the Corporation, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his conduct was
unlawful.

. (2) The Corporation shall indemnify any director or
officer of the Corporation who was or is a party or is threatened
to be made a party to any threatened, pending, or completed
action or suit by or in the right of the Corporation to procure
a judgment in its favor by reason of the fact that he is or was
such a director or officer or any employee or agent of the
Corporation, or is or was serving at the request of the Corpora-
tion as a director, officer, employee, or agent of another
corporation, partnership, joint venture, trust or other enter-
prise, against expenses (including attorneys' fees) actually and
reasonably incurred by him in connection with the defense or
settlement of such action or suit if he acted in good faith and
in a manner he reasonably believed to be in or not opposed to the
best interests of the Corporation, except that no indemnification
shall be made in respect of any claim, issue, or matter as to
which such person shall have been adjudged to be liable for
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negligence or misconduct in the performance of his duty to the
Corporation unless and only to the extent that the court in which
such action or suit was brought, or any other court having
jurisdiction in the premises, shall determine upon application
that, despite the adjudication of liability but in view of all
circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which such court shall
deam proper.

(3) To the extent that a director or office of the
Corporation has been successful on the merits or otherwise in
defense of any action, suit or proceeding referred to in para-
graph 1 or 2 of this Article NINTH or in defense of any claim,
issue, or matter therein, he shall be indemnified against ex-
penses (including attorneys' fees) actually and reasonably
incurred by him in connection therewith, without the necessity
for the determination as to the standard of conduct as provided
in paragraph 4 of this Article NINTH.

(4) Any indemnification under paragraph 1 or 2 of this
Article (unless ordered by a court) shall be made by the Corpora-
tion only as authorized in the specific case upon a determination
that indemnification of the director or officer is proper in the
circumstances because he has met the applicable standard of
conduct set forth in paragraph 1 or 2 of this Article NINTH.
Such determination shall be made (a) by the Board of Directors of
the Corporation by a majority vote of a quorum consisting of-
directors who were not parties to such action, suit, or proceeding,
or (b) if such a guorum is not obtainable, or, even if obtainable,
such a quorum of disinterested directors so directs, by indepen-
dent legal counsel (who may be regular counsel for the Corpora-
tion) in a written opinion; and any determination so made shall
be conclusive,

(5) Expenses incurred in defending & civil or criminal
action, suit or proceeding may be paid by the Corporation in
advance of the final disposition of such action, suit or pro-
ceedings, as authorized in the particular case, upon receipt of
an undertaking by or on behalf of the director or officer to
repay such amount unless it shall ultimately be determined that
he is entitled to be indemnified by the Corporation as authorized
in this Article NINTH.

(6) Agents and employees of the Corporation who are
not directors or officers of the Corporation may be indemnified
under the same standards and procedures set forth above, in ‘the
discretion of the Board of Directors of the Corporation.

{7) Any indemnification pursuant to this Article NINTH
shall not be deemed exclusive of any other rights to which those
indemnified may be entitled and shall continue as to a person who

has ceased to be a director or officer and shall inure to the

benefit of the heirs, exXecutors, and administrators of such a
person.

IN WITNESS WHEREOF, I have signed these Articles of Incor-

poration this [~ _day of _ Ocfobe~ , 1976, and T acknow-
ledge the same to be my act.

WITNESS : 0.0 - m

o al p EDWARD M. BUTTON
Q:_.)M&,L_]._m_"}.? o JAAM-:"{'“A_
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ARTICLES OF INCORPORATION
OF
COUNTRY MUSIC HALLS, INC.

THIS IS TO CERTIFY:

FIRST: That I, Richard W. Lauricella, whose post office address is

247 North Potomac Street, Hagerstown, Maryland, 21740, being over twenty-
one years of age, do, under and by virtue of the General Laws of the State
of Maryland authorizing the formation of corporations, intend to form a

corporation by the execution and filing of these Articles,

SECOND: That the name of the corporation (which is hereinafter called

the "Corporation"), 1s COUNTRY MUSIC HALLS, INC.

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

(a) For the purpose of conducting, arranging and promoting

country western" entertainment and all other purposes incident thereto and

inherent therein.

(b} To improve, manage, develop, sian, assign, transfer, lease,

mortgage, grant a security interest in, pledge, or otherwise dispose of or
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" deal with all or any part of the property of the Corporation and from time to

time to vary any investment or employment of funds of the Corporation.

(c) To purchase, lease or otherwise acquire all or any part of
the property, rights, businesses, contracts, goodwill, franchises and assets
of every kind, of any corporation, co-partnership or individual (including
the estate of a decedent) carrying on or having carried on in whole or in part

any of the aforesaid businesses or any other businesses that the Corporation

may be authorized to carry on, and to undertake, guarantee, assume and pay
the indebtedness and liabilities thereof, and to pay for any such property,
rights, business, contracts, goodwill, franchises'ur assets by the issue, in
accordance with the laws of Maryland, of stock, bonds or other securities of

the Corporation or otherwise.




(d) To purchase or otherwise acquire, hold and re-issue shares
of its capital stock of any class; and to purchase, hold, sell, assign, trans-
fer, exchange, lease, mortgage, pledge or otherwise dispose of, any shares of

stock of, or voting trust certificates for any shares of stock of, or any bonds

or other securities or evidences of indebtedness issued or created by, any
other corporation or association, orgénized under the laws of the State of
Maryland or of any other state, territory, district, colony or dependeﬁqy of
the United States of America, or of any foreign country; and while the owner
or holder of any such shares of stock, voting trust certificates, bonds or
other obligations, to posseés and exercise in respect thereof any and all of

the rights, powers and privileges of ownership, 1hc1ud1ng the right to vote

- —

on any shares of stock so held or owned; and upon a distribution of the assets
or a division of the profits of this Corporation, to distribute anf such
shares of stock, voting trust certificates, bonds or other ob1igations,.or the
proceeds thereof, among the stockholders of this Corporation.

(e) To loan or advance money with or without security, without
limit as to amount; and to borrow or raise money for any of the purposes of
the Corporation and to issue bonds, debentures, notes or other ob]igations of

any nature and in any manner permitted by law, for money so borrowed or in
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payment for property purchased, or for any other lawful consideration and to
secure the payment thereof and of the interest thereon, by mortgage upon, or
pledge or conveyance of assignment in trust of, the whole or any part of the
Iiproperty of the Corporation, real or personal, including contract rights,
whether at the time owned or thereafter acquired; and to sell, pledge, dis-
count or otherwise dispose of such bonds, notes or other obligations of the
Corpofation for its corporate purposes.

(f) To carry on any of the businesses hereinbefore enumerated
for itself, or for account of others, or through others for its own account,
and to carry on any other business which may be deemed by it to be calculated,
directly or indirectly, to effectuate or facilitate the transaction of the

aforesaid objects or businesses, or any of them, or any part thereof, or to

enhance the value of its property, business or rights.
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(g) To carry out all or any part of the aforesaid purpose, and
to conduct its business in al) or any of its branches in any or all states,
territories, districts, colonies and dependencies of the United States of
America and in foreign countries; and to maintain offices and agencies in any
or all states, territories, districts, colonies and dependencies of the
United States of America and in foreign countries.

The aforegoing enumeration of the purposes, objects and
business of the Corporation is made in furtherance, and not in limitation, of
the powers conferred upon the Corporation by law, and is not intended, by the
mention of any particular purpose, object or business, in any manner to limit

or restrict the generality of any other purpose, object or business mentioned,

or to limit or restrict any of the powers of the Corporation. The Corporation
is formed upon the Articles, conditions and provisions herein expressed, and
subject in all particulars to the limitations relative to corporations which

are contained in the general laws of this State.

FOURTH: The post office address of the principal office of the Corpora- !
tion in this State is 1190 Mt. Aetna Road, Hagerstown, Maryland, 21740. The
resident agent of the Corporation is Richard W. Lauricella, whose post office

address is 247 North Potomac Street, Hagerstown, Maryland, 21740. Said
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resident agent 1s a citizen of the State of Maryland and actually resides

therain.

FIFTH: The total number of shares of stock which the Corporation has

authority to issue is Ten Thousand (10,000) shares of the par value of Ten

($10.00) Dollars each, all of which shares are of one class and are desig-

nated common stock. The aggregate par value of all shares having par value

is One Hundred Thousand (8100,000.00) Dollars.

SIXTH: The number of directors of the Corporation shall be seven (7),
which number may be increased pursuant to the By-Laws of the Corporation but
shall never be less than three (3); the names of the directors who shall act
until the first annual meeting or until their successors are duly chosen and
qualify are Harry Pratt, Donald Bowman, Robert Fennel, Richard W. Lauricella,

Terry Randall, Carolyn Suman and Joseph Taylor.
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| tions. if any, as may be set forth in the By-Laws of the Corporation.
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| by classification, re-classification or otherwise, but no such amendment which

(a) The Board of Directors of the Corporation is hereby em-
powered to authorize the issuance from time to time of shares of its stock,

.with or without par value of any class, and securities convertible into shares

of its stock, with or without par value, of any class, for such consideration
as said Board of Directors may deem advisable, irrespective of the value or

amount of such considerations, but subJect to such limitations and restric-

(b) No contract or other transactions between this Corporation
and any other corporation and no act of this Corporation shall in any way be |
affected or invalidated by the fact that any of the Directors of this Corpora-
tion are pecuniarily or otherwise interested in, or are directors or officers

of, such other corporation; any Directors individually, or any firm of which

any Director may be a member, may be a party to, or may be,pencuiaf11y or
otherwise interested in, any contract or transaction of this Corboratfon. pro-
vided that the fact that he or such fim is so interested shall be d1$c1cseq
or shall have been known to the Board of Directors or a majority thereof; and
any Director of this Corporation who is also a director or officer of such
other corporation or who is interested may be counted in determining the
exfstence of a quorum at any meeting of the Board of Directors of this Corpora-

tion, which shall authorize any such contract or transaction, and may vote

thereat to authorize any such contract or transaction, with 1like forcé and
effect as if he were not such director or officer of such other corporation
or ﬁot so interested.

(c) The Corporation reserves the right to make from time to
time any- amendments of its charter which may now or hereafter be authorized

by law, including any amendments changing the terms of any class of its stock

changes the terms of any of the outstanding stock shall be valid unless such
change of terms shall have been authorized by the holders of four<fifths of
all of such stock at the time outstanding by vote at a meeting or in writing

with or without a meeting.
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()] Notwithstanding any provisions of law requiring ‘any action
to be taken or authorized by the affirmative vote of the holders of a desig-
nated proportion of the shares of stock of the COrpqration. or to be otherwise
taken or authorized by vote of the stOckholders, such action shall be effec-
tive and valid if taken or authorized by the affirmative vdte of a majority of |
the total number of Votes entitled to.be cast thereon, except as otherwise
provided in this charter ﬁ :

)] The Board of Directors shall have power to declare and
authorize the payment of stock dividends. whether or not payable in stock of
one class to holders ‘of stock of another c]ass or classes; and shall have
authority to exercise. without a vote of stockholders, all powers'of the
Corporation, Whether:conferred by law or by these Articles, to purchase, lease ;
or otherwise acquire.the business, assets or franchises, in whole_gr in part,

of other corporations or unincorporated business entities;
EIGHTH: The duration of the Corporation .shall be perpetual

IN WITNESS WHEREQOF, I have signed these Articles of Incorporation this
Jo’l” day of W«. , 1976,

WITNESS:

it
‘?

STATE OF MARYLAND, WASHINGTON COUNTY, to-wit

1 HEREBY CERTIFY, that on this &% day of &xﬁ:&u , 1976,
before me, the subsgriber, a Notary Public of the Stiate of Maryland. in and
for Washington Count&, personally appeared Richard W. Lauricella and’acknowl-

edged the aforegoing’ Articles of Incorporation to be his act and deed.

WITNESS my hand and Official Notarial Seal.

rreasanet

 $6Z Commission expires: MM
i R ] W Notary Public =
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BEAVER CREEK STABLES, INC.
ARTICLES OF INCORPORATION
A CLOSE CORPORATION UNDER TITLE & OF THE CORPORATION

ASEOCIATIONS ARTICLE, ANNOTATED CODE OF MARYLAND

THIS 1S TO CERTIFY:

First: That we, the subscribers, Charles F. Wagaman, Jr., whosa
address is 509 Maryland Ratiooal Bank Building, Hagerstown, Washington County,
Maryland; Sandra L. Baker, whose address is Route 3, Box 403, Boonsboro,
Washington County, Maryland; and, Linda B. Shirley, whose address is Route 2y
Box 79-A, Big Spring, Washington County, Maryland, each of whom are at least
twenty one (21) vears of age do hereby, under and by virtue of the General
Laws of the State of Maryland authorizing the formation of corporations,
assoclate pursélves for the purpose and with the intention of forming a Close
Corporation pursuant to the provisions of Title & of the Corporation Asscclates
Article of the Annotated Code of Marvland as amended.

Second: That the name of the Corporation is:

BEAVER CREEK STABLES, IHNC.

Third: The Corporation shall be a ¢close corporation as authorized by
Title 4 of the Corporation Assoclates Article, Annotated Code of Maryland.

Fourth: That the purpose for which the Corporation is formed and the
business or objects to be carried on or promoted by it agrees as follows:

A. For excerising all or any of the general powers conferred upon
corporations by the General Laws of Maryland as now existing any and all amend-
ments thereto hereafter made and without in any way limiting the right to
excerise such general powers and in addition thereto:

B. To organize, operate, and maintain riding academies containing
facilities for the entertaimment, instruction, and social opportunities of its
students and members: to operate, maintain, and conduct the business of letting
horses for hire, and to construct, maintain, and operate buildings, stables,

garages, storage houses, and other appropriate facilicles for the keeping,




caring for, and hiring of horses; to establish and maintain suitable grounds
for the operation of the business and for the proper instructiom and enjoyment
of its students. and nemﬁers; to charge the public for admission to the academiels
as a condition precedent to becoming members thereof, and a periodic fee, as

a condition precedent to maintaining menbérlhip therein; and to perférm.all
other acts necessary or convenient for fully accomplishing the purpose herein-
before specifically enumerated.

Fifth: The Post Office address of the principal office of.this
corporation in this State will be located at Route 9, Box 382, Hagerstown,
Washington County, Maryland. The Resident Agent of ;his corporation 1s Robert
M. Shank, whose address is Route 9, Box 382, Hagerstowm, Washingtoe County,
Maryland. Said Resident Agent is a citizen of the State of Maryland and

actually resides therein.

Sixth: The total number of shares of common stock which the Corporatid

has authority to issue is Ten Thousand (10,000) shares having a par value of
One ($1.00) Dollar each. The aggregate par value of all such shares is Ten
Thousand ($10,000.00) Dollars.

Seventh: The shares of such stock shall be non assessable and shall.
be entitled to one (1) vﬁte per share at all meetings of stockholders of the
corporation. Dividends may be declared thereon in such amount and at sugh timgs
as the Directors or their equilvalent may determine, subject to the provisions
of law. 1In any event of liquidation or winding up of the corporation, whether
voluntar? or involuntary, the assets remaining after the payment of all debts,
taxes, costs and expenses shall be distributed to the holders of said stock
in proportion to their respective holdings thereof.

Eighth: The shares of stock of the corporation shall be transferrable
only on the books of the corporation thereupon sugrender of certificates there-
for properly endorsed. l

Ninth: The number of Directors of the corporation shall be three (3),

which number may be increased or decreased pursuant to the By-Law§ of the

Ei




corporation. Provided, however, that.after,December 31st, 1976, the corporation
hereby elects to have no Board of Directors. The names of the ﬁife;tors.who

shall act as such until the first annual meeting or until their sudcessorﬁ are
duly chosen and qualified are: Robert M. Shank, Joy E. Zepp and Beverly Martin.

Tenth: The following provisions are hereby adopted for the purpose

lof defining, limiting, and regulating the powers of the corporation and of the

iDirectors and Stockholders:

. A. The Board of Directors of the corpdration 1is heréby.authorized
and empowered to authgqrize the_issuancé from time to time of shares of stock,
of any class, whetﬁex:now-or hereafter Quthorized, for such consiﬁefafion as

said Board of Directors deems advisable, subject to such limitations and re-

‘strictions, if any, aé,may be provided by law or set forth_in the By-laws of the]
corporation. e '

B. The Corporation reseives éhe right to make from time to time
any amendments of 1ts'Charter which may now. or hereafter be authorized by laﬁ,
|inc1uding any amendments changing the terms of any class of its stock by class-
| ification, reclassification or otherwise. Any such amendment shall be valid
if authorized by the holders of majority of all issued and outstanding shares
I'Of stock ﬁnless a greé;er precentage is required by the provisions of law.

‘ ©3 Stoékholders shall have preemptive rights.
Eleventh: The Charter of thisiCorpbrﬁtion shall be perpetuai.
IN WITNESS WHEREOF, We have signed these Articles of Incorporation

o

[l and acknowledge the same to be our act on this day of November, A.D., 197

)

Charles F. W

Sandra L. Baker

H . N b
] tinda B. Shirley




mxc&,as OF INCORPORATION
: oF

BEAVER CHEEX STABLES, INC, 3 -
i

spproved and reecived for record by the State Department of Assessments and Taxation
of Maryland November 3, 1976, ot 8:30 o'dock A. M. as in conformity
with law and ordered recorded.

A 55623
7

Recorded in Liber o¢ S5 | folio # Y ©, oue of the Charier Records of the State

Department of Asscssmonts and Taxation of Marvland.

Bonus tax padd $20.00

To the clerk of the C{reuit Court of Washington County
IT 1S HEREBY CERTIFIED, that the within instrument, logether with all indorsements thereon,

has been reccived, spproved and recorded by the State Department of Assessments and Taxation of
Maryland.

AS WITNESS my bhand and secal of the sald Department st Baltimore.

Me 8 101

LIBES - I




" Roceived for Record March 8, 1977 at 10:16 AM LIBER 26 78

N8 -9-77A% 15233 teeeasXT5
ARTICLES OF INCORPORATION

OF |
SUNBURST FARMS CORPORATION

I, Michael J. Friedman, whose post office address is 5454 Wisconsin
Avenue, Chevy Chase, Maryland 20015, being at least eighteen (18) years
of age, am hereby forming a cotrporation under and by virtue of the General
Laws of the State of Maryland. i '

.

1. Name. The name of the Corporation is Sunburst Farms COrbgration.
2. Duration. The Corporation shall have perpetual existence.

3. Purposes. The nature of the business of the Corporation and the
objects or purposes to be transacted, promoted or carried on by it are:

(a) To acquire farm properties andother real estate, by purchase,
lease or otherwise, to improve and develop the same, and thereon to
plant, sow, cultivate and harvest grains, hay, forage, vegetables, fruit,
flowers and all kinds of farm produce and products of the soil. To breed,
raise, buy, pasture, prepare for market, exhibit, sell, and deal in live-
stock of all kinds. To engage in dairying and the poultry, pigeon, pet
stock and market gardening business. To operate greenhpuses, hot beds and
cold frames for raising of plants, shrubs, and flowers. To acquire and
maintain shops, stores, stalls, market stands, peddling and delivery
vehicles, routes, and all other conveniences and equipment suitable for
the vending of its products. 1In general, to conduct in all their several
departments and branches, the business of farmers, fruit growers, dairy-
men, stock raisers, gradeners, nurserymen, and florists, and to do every-

thing incidental or conducive to the full accomplishment of the foregoing
objects. ! :

(b) To acquire by purchase, subscription, or otherwise, amito hold
or to dispose of, shares, bonds, or any other obligations of any corpora-
tons formed from, or then or theretofore engaged in or pursuing,. any one or
more of the kinds of business, purposes, objects, or operations above
indicated, or owning or Holding any property of any kind herein mentioned; -
or of any corporation owning or holding the shares or the obligations of
any such corporation. '

(d) To acquire and hold for investment, or otherwise, to acquire,
and to use, sell, or dispose of, any shares, bonds, or other obligations
of any such other corporation; to aid in any manner any corporation whose
shares, bonds, or other obligations are held or are by any manner guaranteed
by the Corporation, and to do any other acts or things for the preserva-
tion, protection, improvement, or enhancement of the value of any such
shares, bonds, or other oblintions, or to do any acts or things designed
for any such purpose; and, while owner of any such shares, bonds, or other
obligations, to exercise all the rights, powers, and privilege of owner-
ship thereof, and to exercise any and all voting power thereon.




(e) Without in any manner limiting any ot the objects and powers

of the Corporation, it is hereby expressly declared and provided that the
Corpration shall have power to issue bonds and other obligations in pay-
ment of )property purchased or acquired by it, or for any other object in
or about its business; to create a security interest in or pledge any
shares, bonds, or other obligations, or any property which may be acquired
by it; to secure any bonds or obligations by it issued or incurred; to
guarantee and dividends or honds or contracts or other obligations; to
make and perform contracts of any kind and description; to purchase, lease,
own, and use lands for any purpose of the Corporaion and.in carrying on its
business, or for the purpose of attaining or furthering any of its objects,
to do any and all other acts and things, and to exercise any and all other
powers which a copartnership or natural person could do and exercise,

and which may now or hereafter be authorized by law. d

(f) The provisiions of this Article shall be construed both as
purposes and powers and each as an independent purpose and power. The
enumeration of specific purposes and powers shall not be held to limit or
restrict in any manner the purposes and powers of the Corporation, and the
purposes and powers therein specified shall be in no wise limited or re-
stricted by reference to, or inference from, the terms of any provisions
of this or any other Article hereof.

4. Authorized Shares. The aggregate number of shares which the
Corporation shall have authority to issue is 1,000, of which all 1000
shares shall be Common shares with par value of $1.00 each.

5. Relative rights and preferences. The preferences, quaiifications,
limitations, restrictions, and special or relative rights in respect to
the shares of each class are: None.

6. Preemptive rights denied. The provisions limiting or denying to
shareholders the preemptive right to acquire additional shares of the
corporation are: None. :

7. Registered Office and Agent. The registered office of the
Corporation is Mt. Briar Road, Route 1, Box 124A, Keedysville, Maryland
21756, and the registered agent at that address is Ernest F. Marble.

8. Directors. (a) The business of the Corporation shall be managed
by its Board of Directors, each of whom shall be at least eighteen (18)
years of age. The number of directors constituting the entire Board shall
not be less than three; and subject to such minimum may be increased or de-

creased from time to time by amendmentof the bylaws in a manner not pro-
hibited by law.

(b) The names and addresses of the personswho are to serve as directors
until the first annual meeting of the shareholders or until their succes-
sors are elected and qualify are as follows:

Ernest F. Marble Mt. Briar Road, Route 1, Box 124A, Keedysville, MAd. 21756
Olive J. Marble Mt. Briar Road, Route 1, Box 1242, Keedysville, Md. 21756

1o

Jack A. Marble Mt. Briar Road, Route 1, Box 124A, Keedysville, Md. 21756
Tim N. Marble Mt. Briar Road, Route 1, Box 124A, KReedysville, Md. 21756
Jean A. Marble Mt. Briar Road, Route 1, Box 124a, Keedysville, Md. 20756

7. Incorporator. The incorporator is a natural person over th
of eighteen (18) years of age. . s

n witness whereof, I have signed these Articles of Incorporation this
zD’z day of October, 1976, and I acknowledge the same to be my act.

5454 Wisconsin Avenue
Michael J. 7% Chevy Chase, Maryland 20015




ARTICLES OF INCORPORATION
aF

SUNBURST FARMS CORPORATION R
365 °

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

of Maryland November 1, 1976 st B:30 o'clock A.M. as in conformity
with law and ordered recorded.

A 55568
4

-— -
Recorded in Tilier o0 3 & <, Sulie <7 76 aue of the Chaster Rocords of the Siate

Department of Assessments and Toxation of Maryland.

Bonus tax paid §___20.00 __Recording fee paid §____16.00 -

To the clerk of the Cireuit Court of Washington County

IT IS HEREBRY CERTIFIED, that the within instrument, together with all indorsements thereon,

hus been received, approved and recorded by the State Department of Assessments and Toxation of
Maryland.

AS WITNESS my hand and seal of the said Department st Baltimore.




Received for Record Marech 8, 1977 WA -8-TTAR 1523y weenaei(2S
at 10:16 AM LIBER 26 Y

ARTICLES OF INCORPORATIO§Jr
OF
CITIZENS TO SAVE THE MARYLAND THEATRE, INC.
THIS IS TO CERTIFY: -

That I, John H. Garrott, whose post office address is
930 The Terrace, Hagerstown, Maryland, being at least eighteen
(18) years of age, am hereby forming a corporation under and
by virtue of the General Laws of the State of Maryland.
Article I - Name
The name of the cérporation (which is hereafter called

the "Corporation" is Citizens To Save The Maryland Theatre,

Inc.

(4

Article II - Purposes

The purposes for which the Corporation is formed are:

(1) To preserve, restore, refurbish and maintain the
Maryland Theatre building in Hagerstown, Washington County,
Maryland, as an historical, aesthetic and cultural property
together with any and all other buildings, fixtures, furnishings,
aAd appurtenances pertaining in any way to said Theatre
building in Washington County, Maryland, to encourage others
to do so and to promote interest in and study of such matters.

(2) Operating without profit, and so that no part of
its net earnings or assets shall ever be distributed as a
dividend or inure to the benefit of any private shareholder
or individual, to foster, promote and increase historical
knowledge and appreciation of the public, in and to historical,
aesthetic and cultural properties, buildings, fixtures,
furnishings and appurtenances pertaining in any way to

Washington County from earliest times or thereafter; to

foster, promote and increase the interests and participation

by all persons, groups and organizations in the use, occupancy

and possession of such historic landmarks as the Maryland




Theatre primarily, but not exclusively for the residents of
the City of Hagerstown and Washington County, Maryland and

to promote the preservation and restoration of such buildings
for the purpose of offering musical, literary, cultural,
educational and dramatic performances of, every nature and
description as well as motion picture, television or other
promotions.

(3) To provide the opportunity for musicians to participate
in the production and presentation of performances of music
of all types to enhance the aesthetic, educational and
social values accruing therefrom to the participants as well
as the community at large.

{(4) To enter into, perform and carry out contracts of
any kind necessaty to, or in connection with, or incidental
to the accomplishment of any one or more of the purposes of
the Corporation.

(5) To engage in and carry on any other business which
may conveniently be conducted in conjunction with any of the
business of the Corporation. To solicit, gccept, hold and
administer contributions received by deed, gift, will,
ordinance, statute, grant or otherwise, as well as the
proceeds of admission charges, either in trust or otherwise,
to own, hold, operate and administer real and personal
property, and generally to do all things necessary and
proper to accomplish the purposes hereinabove stated and

permitted to like non-profit corporations by law.

(6) The Corporation is organized exclusively for charitable,

educational and historical preservation purposes, including,
for such purposes the making of distributions to organizations
that qualify as exempt organizations under Section 501(c)(3)
of the Internal Revenue Code of 1954 (or the corresponding

provision of any future United States Internal Revenue Law).




No part of the net earnings of the Corporation shall inure
to the benefit of, or be distributable to, its members,
directors, officers, or other private persons, except that_
the Corporation shall be authorized and empowered to pay
reasonable compensation for services rendered and to'make
payments and distributions in fhrtberance of the putposes.
set forth in this Article. No substantial part of the
attivities of the Corporation shall be the carrying on of
propaganda, or otherwise attempting to influence legislation,
gnd the Corporation'shall not participate in, or intervene
in (including the publishing or distribution of stateménts)
any political campaign on behalf of any .candidate for public
office. Notwithstanding any other provision of these articles,
the Corporation shall not carry on any other activities not
permitted to be carried on (a) by a corporation exempt from -
Federal income tax pnder Section 501(c)(3) of the Internal
Revenue Code of 1954 (or the corresponding provision of any
future United States Internal Revenue Law) or (b) by a
cérporation, contributions to which are deductible under
Section 170(c)(2) of the Internal Revenue Code of 1954 (or
the corresponding ptovision of any future United States
Internal Revenue Law).

‘ (7) Provided, however, that no substantial part of the
activities of the Corporation shall be devoted to carrying
on propaganda, or otherwise attempting to influence legis-
lation, and it shall not participate or intervene (including
the publishing or distributing of statements) in any political
campaign in behalf of any candidate for pu<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>