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PROFESSIONAL SERVICES COMPUTER PROGRAMMERS, INC.
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THIS IS TO CERTIFY:
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FIRST: We, the undersigned, Fred C. Wright, Jr., whose post office
address is 49 Summit Avenue, Hagerstown, Maryland, 21740; Michael A. Gardner,
whose post office address is Route # 5, Box 150, Hagerstown, Maryland, 21740
and E. Frances Bender, whose post office address is 1209 Crescent Road,
Hagerstown, Maryland, 21740; each being at least twenty-one (21) years of age,
do hereby associate ourselves as incorporators with the intention of forming
a corporation under and by the virtue of the General Laws of the State of
Maryland.

SECOND: The name of the Corporation (which is hereinafter called
the Corporation) is Professional Services Computer Programmers, Inc.

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

The preparation and implementation of software for computer
operations.

To draw, make, accept, endorse, execute and issue proumissory
notes, drafts, warrants, mortgages, bonds, debentures and other negotiable
and non-negotiable instruments.

To carry on any of the business hereinbefore enumerated
for itself, or for the 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 trans-
action of the aforesaid objects or business, or any of them, or any part
thereof, or to enhance the value of its property, business or rights.

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.

FOURTH: The post office address of the principal office of the
Corporation in this State is in care of Wright-Gardner Insurance, Inc., 49
Summit Avenue, Hagerstown, Maryland, 21740. The name and post office address
of the resident agent of the Corporation in this State are Fred C. Wright, Jr.,
49 Summit Avenue, Hagerstown, Maryland, 21740. Said resident agent is a
citizen actually residing in this State.

FIFTH: The total number of shares of stock which the Corporation
has authority to issue is one thousand (1,000) shares of the par value of
One Hundred Dollars ($100.00) a share, all of one class, and having an agree-
gate par value of One Hundred Thousand Dollars ($100,000.00).

SIXTH: The number of directors of the Corporation shall be three (3)
which number may be increased or decreased pursuant to the by-laws of the
Corporation, but shall never be less than three; and the names of the directors
who shall act until the first annual meeting or until their successors are
culy chosen and qualify are Fred C. Wright, Jr., Michael A. Gardner and
E. Frances Bender.
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- . SEVENTH: The Board of Directors of the Corporation is hereby
. empowered to authorize the issuance from time to time of shares of its stock
of any class, whether now or hereafter authorized, or securities convertible
into shares of its stock of any class or classes, whether now or hereafter

authorized.
EIGHTH: The duration of the Corporation shall be perpetual.

IN WITNESS WHEREOF, we have signed these Articles of Incorporation
on_ e, afb & » 1979.

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

o L I HEREBY CERTIFY that on this day of o WOk
;£§QNHﬁﬁbgfore me, the subscriber, a Notary Public in and for the State and County
@54 maforesaid, personally appeared Fred C. Wright, Jr., Michael A. Gardner, and

b ot il S 7 J ? 2 )

2}

5§3~7n-ﬂr3"g£%§§§nces Bender, and severally acknowledged the foregoing Articles of
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WITNESS my hand and Notarial Seal.

A L gy 3
e JEL T L R o - _,
2 / )':::l-oilj':l'.‘ ‘r\\\,‘ ,P"_,f';‘-‘_ﬂf/ -'{, __-'1!_.161,_,/'4:-” “-—%' _.'r’_;-.- &
"l!-‘L W) O .\\_‘ _-/ o
~””ﬂunp¢ﬁfﬂ00mm. Exp. 7-1-82 /4 LS




ARTICLES OF INCORPORATION -~ S =
OF

PROFESSIONAL SERVICES COMPUTER PROGRAMMERS, INC.

I

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

of Maryland July 16, 1980 at 11:00 o’clock A. M. as in conformity O

with law and ordered recorded. % I ;

Recorded in Liber a 4?6 . ﬂl@ 3 2 () 9, one of the Charter Records of the State

[N

Department of Assessments and Taxation of Maryland.

.l Bonus tax paid $__ 2290 Recording fee paid $— 29290 Special Fee paid $

To the clerk of the  Circuit Court of Washington County
1T 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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ANTLE RESEARCH INSTITUTE, INC.

\¥ FIRST ; I, Edwin H. Miller, whose post office address is 82 West

Washington Street, Hagerstown, Maryland 21740 being over eighteen (18)
years of age, hereby form a corporation under and by virtue of the
General Laws of the State of Maryland. l

SECOND: The name of the corporation (which is hereafter referred
to as the "Corporation") is Antle Research Institute, Inc.

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

(1) To consult with and advise persons, firms, corporations,
and governmental authorities and agencies for the purpose of evaluat-
ing, offering recommendations and assisting in the marketing of their
business activities.

(2) To engage in advertising of all kinds through all types
of media; and to engage in any other lawful purpose and/or business.

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

FOURTH: The post office address of the principal office of the
Corporation in this State is 82 West Washington Street, Hagerstown,
Maryland 21740. The name and post office address of the Resident Agent
of the Corporation in this State is Edwin H. Miller, 82 West Washington
Street, Hagerstown, Maryland. Said Resident Agent is an individual
actually residing in this State.

FIETH': The total number of shares of capital stock which the l
Corporation has authority to issue is 100,000 shares of a par value of
One ($1.00) Dollar per share.

SIXTH: The number of Directors of the Corporation shall be
three (3), which numbers may be increased pursuant to the By-Laws of
the Corporation, but shall never be less than three (]).

The names of the Directors who shall act until the first
annual meeting or until their successors are duly elected and qualify
are: Catherine A. Wieszorek, Edwin H. Miller and Mary A. Miller.

SEVENTH: The following provisions are hereby adopted for the pur-
pose of defining, limiting and regulating the powers of the Corporation
and of the Directors and Stockholders:

(1) The Board of Directors of the Corporation is hereby em-
powered to authorize the issuance from time to time of shares of its
stock of any class, whether now or hereafter authorized, or securities




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

(2) The Board of Directors of the Corporation 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 qualifications of,
the dividends on, the times and prices of redemption of, and the con-
version rights of, such shares.

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 Di-
rectors under the General Laws of the State of Maryland now or here-
after in force.

EIGHTH: Except as may otherwise be provided by the Board of
Directors of the Corporation, no holder of any shares of the stock of
the Corporation shall have any pre-emptive right to purchase, subscribe
for, or otherwise acquire any shares of stock of the Corporation of any
class now or hereafter authorized, or any securities exchangeable 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.

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

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

(3) With respect to any corporate representative other
than a present or former director or officer, the Corporation may in-
demnify such corporate representative in connection with a proceeding
to the fullest extent permitted by and in accordance with the Indemni-
fication Section; provided, however, that to the extent a corporate
representative other than a present or former director or officer suc-
cessfully defends on the merits or otherwise any proceeding referred to
in subsections (b) or (c) of the Indemnification Section or any claim,
issue or matter raised in such proceeding, the Corporation shall not
indemnify such corporate representative other than a present or former
director or officer under the Indemnification Section unless and until
it shall have been determined and authorized in the specific case by
(i) an affirmative vote at a duly constituted meeting of a majority of
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the Board of Directors who were not parties to the proceeding; or (ii)
an affirmative vote, at a duly constituted meeting of a majority of all
the votes cast by Stockholders who are not parties to the proceeding,
that indemnification of such corporate representative other than a
present or former director or officer is proper in the circumstances.

IN WITNESS WHEREOF, I have sianed these Articles of Incorporation
this 3rd day of July, 1980, and I acknowledge the same to be my act.

WITNESS: I

STATE OF MARYLAND, COUNTY OF WASHINGTON, To-Wit:

I HEREBY CERTIFY, That on this 3rd day of July, 1980, before me,
the subscriber, a Notary Public in and for the State and County afore-
said, personally appeared Edwin H. Miller and acknowledged the afore-
going Articles of Incorporation to be his voluntary act and deed.

=i, . WITNESS my hand and Official Notarial Seal.

e 3 W ' |
Notary Eu§;1c ﬁ% :
"%ﬂQthLWY Emmu1551un Expires: i
&hﬂh du y 1, 1982




l ARTICLES OF INCORPORATION
OF

ANTLE RESEARCH INSTITUTE, INC.

approved and received for record by the State Department of Assessments and Taxation
of Maryland July 1L, 1980 at 2:00 o’clock P. M. as in conformity

with law and ordered recorded.

Recorded in Liber 248 8 @, B2 O 8 (), one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

' Bonus tax paid $__20.00 Recording fee paid $__20.00 Special Fee paid $

To the clerk of the Circuit Court of Washington County
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

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

AS WITNESS my hand and seal of the said Department at Baltimore.
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LAW OFFICES RICHARD W. LAURICELLA

Received for record March S5th, 1981 at 2:17 p.a. Liber #30

ARTICLES OF INCORPORATION
OF L
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ABBIATI ASSOCIATES, INC.

(A Close Corporation)

THLS" 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 ABBIATI ASSOCIATES, INC., a Close Corporation.

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

(a) To engage in the retail and whosesale sale of auto parts
and industrial supplies and all other uses and purposes incident thereto and
inherent therein.

(b) To improve, manage, develop, sign, assign, transfer, lease,
mortgage, grant a security interest in, pledge, or otherwise dispose of or
decl 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 1iabilities thereof, and to pay for any such property, 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 Corpora-

ticn or otherwise.
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(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, organized under the laws of the State of
Maryland or of any other state, territory, district, colony or dependency of
the United State 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 or a
division of the profits of this Corporation, to distribute any such shares of
stock, voting trust certificates, bonds or other obligations, or the proceeds
thereof, among the stockholders of this Corporation.

(e) To Toan or advance money with or without security, without
Timit 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
any nature and in any manner permitted by law, for money so borrowed or in pay-
ment for property purchased, or for any other lawful consideration and to se-
cure the payment thereof and of the interest thereon, by mortgage upon, or
pledge, discount, or otherwise dispose of such bonds, notes or other obliga-
tions 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 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.

(g) To carry out all or any part of the aforesaid purposes,

and to conduct its business in all or any of its branches in any or all states,
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territories, districts, colonies and dependencies of the United States of
America and in foreign countries.

The aforesaid enumeration of the purposes, objects and the
business of the Corporation is made in furtherance, and not in limitation, of
the powers conferred upon the Corporation by Taw, and is not intended, by the
mention of any particular purpose, object or business, in any manner to limit
or to restrict the generality of any other purposes, object or business men-
tioned, or to limit or restrict any of the powers of the Corporation. The
Corporation is formed upon the Articles, conditions and provisions herein ex-
pressed, 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 55 East Irvin Avenue, 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
resident agent is a citizen of the State of Maryland and actually resides

therein.

FIFTH: The total number of shares of stock which the Corporation has
authority to issue is One Thousand (1,000) shares of the par value of One
Hundred ($100.00) Dollars, each, all of which shares are of one class and are
designated common stock. The aggregate par value is One Hundred Thousand
($100,000.00) Dollars. The issuance or sale of any stock of the Corporation,
including treasury stock, shall require the unanimous consent of all share-
holders. The Corporation shall not have outstanding any: (1) Securities
which are convertible into stock; (2) Voting securities other than stock;
(3) Options, warrants, or other rights to subscribe for or purchase any of

its stock, unless they are non-transferable.

SIXTH: The number of Directors of the Corporation shall be one )
until a Directors' organizational meeting is held and at least one share of

stock issued, at which time the Corporation elects to have no Board of Direc-
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tors, pursuant to Section 4-302, Corporations and Associations, Annotated Code
of Maryland. The name of the Director who shall act until the Charter is

approved shall be Melvin N. Abbiati.
SEVENTH: The duration of the Corporation shall be perpetual.

IN WITNESS WHEREQOF, I have signed these Articles of Incorporation this

/ﬁ%day of /2“// , 1980.

Witness:
%A/—\
. /
2%‘2£ i, /22&3 z é‘,______éé-_

Vg Ly
e 0 e
ey any

{ Richard H(zti;,icelia

STATE OF MARYLAND, WASHINGTON COUNTY, to-wit:

I HEREBY CERTIFY, that on this /2% day of %%/ , 1980,

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

for Washington County, personally appeared Richard W. Lauricella and acknowl-
edged the aforegoing Articles of Incorporation to be his act.

_ WITNESS my hand and Official Notarial Seal.

;;Zgizac;bac/;;5£44Az¢éiAZZZ_“

R Notary Public

Al My-Commigsion expires:
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ARTICLES OF INCORPORATION
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ABBIATI ASSOCIATES, INC, :
approved and received for record by the State Department of Assessments and Taxation

of Maryland July 14, 1980 at 2:30 o’clock p.M. as in conformity

with law and ordered recorded.

Recorded in Liber A ¢£ ¥ &, glﬂ'g 5 72, one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

Bonus tax paid $__ 20400 Recording fee paid $2000 Special Fee paid $

To the clerk of the Circuit Court of Washington County
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

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

AS WITNESS my hand and seal of the said Department at Baltimore.
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Received for record March 5th, 1981 at 2:17 p.m. Liber #30

ARTICLES OF INCORPORATION
OF Ab
JAMES J. HARBELL, INC.
A Close Corporation

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 JAMES J. HARBELL, INC.

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

(a) To engage in the business of retail and wholesale sales of
automotive and industrial parts and supplies and all other purposes incident
thereto and inherent therein.

(b) To improve, manage, develop, sign, assign, transfer, lease,
mortgage, grant a security interest in, pledge, or otherwise dispose of or
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, Tease, 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 1iabilities thereof, and to pay for any such property, 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 Corpora-

tion or otherwise.
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( (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, organized under the laws of the State of

Maryland or of any other state, territory, district, colony or dependency of

the United State 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 or a
division of the profits of this Corporation, to distribute any such shares of

stock, voting trust certificates, bonds or other obligations, or the proceeds

LAURICELLA

thereof, among the stockholders of this Corparation.
(e) To 1oan or advance money with or witiiout security, without
Timit as to amount; and to borrow or raise meney for any of the purposes of

the Corporation and tc issue bonds, dehentures, notes or other obligations of

LAW OFFICES RICHARD W.

any nature and in any manner permitted by law, for Morey so berrowed or in pay-
ment for property purchased, or for any other lawful consideration and to se-
cure the vayment thereof and of the interest thereon, by mortgage upen, or
pledge, discount, or otherwise dispoce of such bonds, notes or other obliga-
ons o7 the Corporation for its corporate purposes.

\f) To carry on any of the businessas 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
enchance the value of its property, business or rights.

(g) To carry out all or any part of the aforesaid purposes,

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.

| The aforesaid enumeration of the purposes, objects and the

' 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 to restrict the generality of any other purposes, object or business men-
tioned, or to limit or restrict any of the powers of the Corporation. The
Corporation is formed upon the Articles, conditions and provisions herein ex-

pressed, 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 775 Point Salem Road, Hagerstown, Maryland, 21740.

LAURICELLA

: The resident agent of the Corporation is Richard W. Lauricella, whose post
office address is 247 North Potomac Street, Hagerstown, Maryland, 21740. Said

resident agent is a citizen of the State of Maryland and actually resides

therein.

LAW OFFICES RICHARD W

FIFTH: The total number of shares of stock which the Corporation has
authority to issue is One Thousand (1,000) shares of the par value of One
Hundred ($100.00) Dollars, each, all of which shares are of one class and are
designated common stock. The aggregate par value is One Hundred Thousand
($100,000.00) Dollars. The issuance or sale of any stock of the Corporation,
including treasury stock, shall require the unanimous consent of all share-
holders. The Corporation shall not have outstanding any: (1) Securities
which are convertible into stock; (2) Voting securities other than stock;
(3) Options, warrants, or other rights to subscribe for or purchase any of

its stock, unless they are non-transferable.

SIXTH: The number of Directors of the Corporation shall be one (1)
until a Directors' organizational meeting is held and at least one share of

stock issued, at which time the Corporation elects to have no Board of Direc-




tors, pursuant to Section 4-302, Corporations and Associations, Annotated Code

of Maryland. The name of the Director who shall act until the Charter is

approved shall be James J. Harbell.

SEVENTH: The duration of the Corporation shall be perpetual. '

IN WITNESS WHEREOF, I have signed these Articles of Incorporation this
Vo day of \tyéécéﬁf - 1980.

/—’- s

Witness:

7/?@&«_:4,,0’ %K%M

|Richard W. Lau@Ta

N
g STATE OF MARYLAND, WASHINGTON COUNTY, to-wit:
% I HEREBY CERTIFY, that on this,/lef' day of \<y4244%§%——- ., 1980,
; before me, the subscriber, a Notary Public of the State of Maryland, in and
c ) 3 for Washington County, personally appeared Richard W. Lauricella and acknowl- .
iggf‘i x?fgfdged the aforegoing Articles of Incorporation to be his act.
,\{H 1?5, WITNESS my hand and Official Notarial Seal.
,E«;U‘r L.,;\ "';’ A 4 :{L)‘;}b: PO \722’,14,4’,/%
77T S < Notary PubTic
§€g' an “f My Commission expires:
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ARTICLES OF INCORPORATION
OF

JAMES J. HARBELL, INC.

approved and received for record by the State Department of Assessments and Taxation
of Maryland July 10, 1980 at 9:30 o’clock A, M. as in conformity

with law and ordered recorded.

Recorded in Liber &Y §0 ,(doix’o‘i 0 D0 , one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

Bonus tax paid $_20.00 Recording fee paid $.20-00 Special Fee paid $

To the clerk of the Circuit Court of Washington County
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

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

AS WITNESS my hand and seal of the said Department at Baltimore.
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Received for record  ARTICLES OF INCORPORATION
liarch 5, 1931

at2:17 p.m, Liber #30 OF

CLEAR SPRING DISTRICT HISTORICAL

ASSNCTIATION INC,

That we, Joan C. Hull, whose nost office address is Route #1,
Clear Scring, Maryland, Hilda E. Cushwa, whose post office address
is Route # 1 , Clear Spring, Maryland, and Donald L. Spickler whose
post office address is Route # 3, Clear Spring, Maryland, all
being at least eighteen (18) years of age, do under and by virtue
of the General Laws of the State of Maryland, authorizing the
formation of Corporations, associate ourselves with the intention
of forming a Corporation.

ARTTCLE I - NAME

The name of the Corporation (which is heveafter called the
"Corporation") is Clear ‘Soring District Historical Association
Inc.

ARTICLE II - Purooses

The purposes for which the Corporation is formed are:

(1) To preserve and maintain historical, aesthetic and cultural
properties, buildinas, fixtures, furnishings and appurtenances
pertaining in anyway to the Clear Spring District from earliest
times, to encourage others to do so and to promote interest in the
study of such matters,

(2) To promote agenerally the fine arts and remembrances of
the historical in the Clear Spring District, by exhibitions,
purchase, exchanae, loan for exhibitions, lease and exchange, of
all types of art and historical materical and objects, both real
and personal, and the vperservation and exhibition thereof,

(3) To enter into, verform and carry out contracts of any
kind necessary to, or in connection with, or incidential to the
accomplishment of any one or more of the ovurposes of the

Corporation,
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(4) To purchase, sell, exchange, lease, invest or reinvest
in real and personal property and to engage in and carry on any
other business which may conveniently be conducted in conjunction
with any of the business of the Corvoration.

(5) To solicit, acceot, hold and administer contributions
received by deed, gift, will, ordinance, statute, grant or other-
wise, as well as the proceeds of admisssion charges, either in
trust or otherwise, to own, hold, orerate and administer real and
personal property, and aenerally to do all things necessary and
proper to accompnlish the purposes hereinabove stated and vermitted
to like non-profit corporations by law,

(6) The Cornoration is orcanized exclusively for charitable,
educational and historical preservation ourposes, including, for
such purposes the making of distributions to organizations that
qualify as exemot 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).

(7) Provided, however, that no substantial part of the
activities of the Corporation shall be devoted to carrying on
propaganda, or otherwise attemnting to influence leaislation,and
it shall not participate or intervene (including the publishing
or distributing of statements) in any oolitical campaign in behalf
of any candidate for oublic office.

(8) The Corroration shall not engage in any transaction pDro-
hibited by Section 503(c) of the United States Internal Revenue
Code as now enacted or as it may hereafter be amended.

(9) The Corporation shall not apply accumulation of income in
any manner which may subject it to denial of exemption as provided
in Section 504 of the "Ynited States Internal Revenue Code as now
enacted or as it may hereafter be amended.

ARTICLE TIII - Address and
Resident Agent
The Post Office address of the orincipal office of the

Cornoration in this State is PRoute #1, Clear Spring, Maryland,
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The name and Post Office address of the Resident dgent of
the Corpcration in this State is Joan C. Hull, Route #1, Clear
Spring, Maryland. Said Resident Agent is a citizen of this State
and actually resides herein,
ARTICLE 1V
The Coroporation is not authorized to issue any capital stock
and shall be a non-stock and non-profit cornoration, No officer
of the Corporation shall draw nor receive any salary, nor shall
any of the funds of the Corovoration inure to the personal or
individual benefit of any of the officers or members hereof,
Mambers shall be selected, removed or may resign: vacanies may be
filled and additional members elected as provided in the By-Laws.
ARTICLE V - Directors
The number of Directors of the Corporation shall be five (5)
which number may be increased or decreased pursuant to the By-Laws
of the Corporation, but shall never be less then three (3) and the
names of the Directors, who shall act until the first meeting or
until their successors are duly chosen and qualified are: Joan C.
Hull, Hilda E. Cushwa and Donald L. Spickler,
ARTICLE VI - Dissolution
Upon the dissolution of the Corooration, the Board of
Directors shall, after payina or makina provision for the payment
of all of the liabilities of the Corvoration, dispose of all of
the assets of the Coroporation exclusively for the purvose of the
Corporaticn in such manner, or to such organization or organizations
organized and operated exclusively for charitable, educational
and historical preservation purposes as shall at the time qualify as
an exemnt orcanization or organizations under Section 501 e 1(D) of
the Internal Revenue Code of 1954 (or the corresponding provision
of any future nited States Internal Revenue Law), as the Board of
Directors shall determine., Any such assets not so disposed of shall
be disposed of by the Circuit Court of the county in which the

principal office of the Corporation is then located, exclusively




for such purposes or to such organization or organizations, as
said Court shall determine, which are organized and operated
exclusively for such purposes.
ARTICLE VII
The duration of the Corroration shall be vervetual,
IN WITNESS '"WHFREOF, we have signed these Articles of
Incorporation this A3 day of Jawa A.D. 1080,

Witness
(To all Signatures)

C At C, // celf
foan C. Hull

/‘7/7[ / /6/& QAO/ZLL@ =N

”flﬁﬂ :. Cushwa
A A /‘/'}’d“"-("/ #J' '/-;__,-*c'f//f;
— 7 : - Donald I, Sfickler
i [y

STATE OF MARYLAWND, WASHINGTNON COUNTY, to-wit:

I HFRERY CERTIFY, That on this }’.34‘5/ day of }AM%

A.D. 1980, before me, the subscriber, a Notary Public in and "
V-

pd e
487 3

for the State and County aforesaid, personally appeared Joan Ca

L’f‘/ i
Hull, Hilda E. Cushwa and Donald L. Svickler, who acknowledggd ’/

the aforecoing Articles to be their act.

WITNESS my hand and Official Notarial Seal,

Notary Publ
My Comm., Exprires: 7/1/82
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CLEAR SPRING DISTRICT HISTORICAL ASSOCIATICN INC.

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

of Maryland July 10, 1980 at 11:30 ¢'clock
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To the clerk of the Circuit Court of Washington County
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has
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Received for record March 5th, 1981 at 2:17 p.m. Liber #30

U.S.A. REALTY, INC.
ARTICLES OF INCORPORATION
FIRST: I, Gary R. Holtzman, whose post'éffigéxgdgyééskfgyﬁﬁsr.
321 Greendale Drive, Hagerstown, Maryland 21740, being at least
eighteen (18) years of age, 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
referred to as "Corporation") is:
U.S.A. REALTY, INC.
THIRD: The purposes for which the Corporation is formed are:
1. To own and carry on the business of 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 acquired by this company, or any other
person, firm, br corporation.

(b) To transact the business of a real estate agent
or brokér, and to hold a real estate borker's license as permitted
by the Laws of the State of Maryland.

(c) 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 interest therein.

(d) To act as a general contractor for the
construction, repairing, and remodeling of buildings and public
works of all kinds and for the improvement of real estate, and the
doing of any and all other business and contracting incidental
thereto, or connected therwith, and the doing and performing of any

and all acts or things necessaryv, proper, or convenient for or
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incidental to the furtherance or the carrying out of the powers or
purposes herein mentioned.

(e) To engage in, conduct and carry on the business
of manufacturing, purchasing, trading and dealing in at wholesale
and retail all kinds of pesonal property.

(f) To acquire by purchase, lease or otherwise, the
property, rights, business, good will, franchises and assets of
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
Corporation 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 so acquired in the stock, bonds, or other securities of
the Corporation, or otherwise.

(g) To carry on any other business in connection
therewith 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
business, that may be calculated,
enhance the value of its property

Lawvs of the State of Maryland, or

Corporation carries on business.

in the transaction of any other
directly or indirectly, to

and rights, not contrary to the
any other State in which the

The said Corporation shall enjoy

and exercise all the powers and rights conferred by statute upon
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.

2. To do anything permitted by Section 2-103 of the

Corporations and Associations
Maryland as amended from time
FOURTH: The post office

the Corporation in this State

Article of the Annotated Code of

to time.

address of the principal office of

is 1423 Dual Highway, Hagerstown,
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Maryland 21740. The name and post office address of the Resident
Agent of the Corporation is Gary R. Holtzman, whose post office
address is 321 Greendale Drive, Hagerstown, Maryland 21740. 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 10,000 shares of common
stock, without par value.

SIXTH: The number of Directors of the Corporation shall be
three (3), which number may be increased or decreased pursuant to
the By-Laws of the Corporation, but shall never be less than three
{3), provided that:

1. If there is no stock outstanding, the number of
Directors may be less than three (3) but not less than one {1):; and

2. 1If there is stock outstanding and so long as there
are less than three stockholders, the number of Directors may be
less than three, but not less than the number of stockholders.

The names of the Directors who shall act until the first
annual meeting or until their successors are duly chosen and
qualified are: James G. Myers and Gary R. Holtzman

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:

1. The Board of Directors of the Corporation is hereby
empowered to authorize the issuance from time to time of shares of
its stock of any class, whether now or hereafter authorized, or
securities convertible into shares of its stock of any class or
classes, whether now or hereafter authorized.

2. The board of directors of the Corporation 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
qualifications of, the dividends on, the times and prices of

redemption of, and the conversion rights of, such shares.




The enumeration and definition of a particular power of the

Board of Directors included in the foreoging 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
upont the Board of Directors under the General Laws of the State of
Maryland now or hereafter in force.

EIGHTH: Except as may otherwise be provided by the Board of
Directors of the Corporation, no holder of any shares of the stock
of the Corporation shall have any pre-emptive right to purchase,
subscribe for, or otherwise acquire any shares of stock of the
Corporation of any class now or hereafter authorized, or any
warrants or other instruments evidencing rights or options to
subscribe for, purchase or otherwise acquire such shares.

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

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

3. With respect to any corporate representative other
than a present or former director or officer, the Corporation may
indemnify such corporate representative in connection with a
proceeding to the fullest extent permitted by and in accordance
with the Indemnification Section; provided, however, that to the
extent a corporate representative other than a present or former
director or officer successfully defends on the merits or otherwise
any proceeding referred to in subsections (b) or (c) of the

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

IN WITNESS WHEREOF, I have signed these Articles of

Incorporation this 2 day of 44 , 19 <,

and I acknowledge the same to be act.
WITNESS:
o
o - L - = e
g [ SBAL)
e e T

Gary R. Holtzman
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ARTICLES OF INCORPORATION
OF
U.S.A. REALTY, INC.

approved and received for record by the State Department of Assessments and Taxation
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. Received for record March Sth, 1981 at 2:17 p.m. Liber #30

i ARTICLES OF INCORPORATION
/7/3 OF

MORGAN B. LEWIS, M.D., P.A.

THIS IS TO CERTIFY:

FIRST: That I, Morgan B. Lewis, the subscriber,
whose post office address is 1400 Oak Hill Avenue, Hag-
erstown, Maryland 21740, being at least eighteen (18)
years of age and licensed to practice medicine in the
State of Maryland, do, under and by virtue of Sections
5-101 et seq. of the Maryland Professional Service Cor-
poration Act of the General Laws of the State of Maryland
authorizing the formation of Professional Corporations,
form a Professional Corporation by the execution and
filing of these Articles.

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

MORGAN B. LEWIS, M.D., P.A.

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

(a) To engage in the practice of medicine in
the State of Maryland, in conformity with the principles of
ethics of the American Medical Association, through its
employees and agents who are duly licensed or otherwise
legally authorized to render such professional services

within the State of Maryland; provided, however, that the

UG 132
<9

JAR-S 31 A% 18093 Ak an] KL




30

001133

term "employees' as used herein, shall not include clerks,
secretaries, bookkeepers, technicians and other assistants
who are not usually or ordinarily considered by custom and
practice to be rendering professional services to the public
for which a license or other legal authorization is required.

(b) To enter into and perform contracts and
agreements for the purpose of rendering medical services,
with any person, firm, association, corporation, hospital,
municipality, county, state, nation, or other body politic,
or with any colony, dependency, or agency of any of the
foregoing.

(¢) To purchase, lease or otherwise acquire,
hold, mortgage, pledge, sell, transfer, or in any manner
encumber or dispose of personal property or equipment of
every kind, necessary for the rendering of its professional
services.

(d) To purchase, lease, or otherwise acquire,
hold, maintain, develop, improve, let, convey, mortgage,
sell, transfer, exchange, or in any manner encumber or
dispose of real property, wherever situate, necessary for
the rendering of its professional services.

(e) To invest its funds in real estate, mortgages,
stocks, bonds, and other types of investments.

(f) To purchase or otherwise acquire, hold and
reissue, as permitted by law, shares of its capital stock

of any class.
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(g) To loan or advance money, with or without
adequate 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 any 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 or 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, discount or otherwise dispose
of such bonds, notes, or other obligations of the Corporation
for its corporate purposes.

(h) To consolidate or merge with another domestic
professional corporation organized under the Professional
Service Corporation Act of this State to render the same
specific professional services.

(1) To carry on the purposes, objectives and
services of the Corporation through others for its own
account, or for the account of others, or through others
for its own account, or with others in a partnership or
joint venture or other entity, whether as a limited or
general partner, or otherwise; provided, however, that

the professional services of the Corporation may only be

.
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carried on through, for or with others, authorized to render

the same professional services as that of the Corporation.

The foregoing enumeration of the purposes, objects

and services of the Corporation is not intended, by mention ‘
of any particular purpose, object or service, in any manner .
to limit or restrict the powers conferred upon the Corpora-
tion by the general laws of the State of Maryland. The
Corporation is formed upon these articles, conditions and
provisions herein expressed, and subject in all particulars
to the limitations relating to corporations formed under the
Maryland Professional Service Corporation Act of the General
Laws of this State; provided, however, that if the Corpora-
tion, at any time and for any reason, ceases to be, or is

disqualified from operating as a Professional Service

Corporation under and by virtue of the Maryland Professional

Service Corporation Act it shall thereupon be converted
into, and shall operate thereafter solely as a corporation I
under the General Laws of the State of Maryland, exclusive

of the Maryland Professional Service Corporation Act.

FOURTH: That the post office address of the principal
office of the Corporation in the State of Maryland is 1400
Oak Hill Avenue, Hagerstown, Maryland 21740. The resident
agent of the Corporation is Morgan B. Lewis, whose post
office address as résident agent is 1400 Oak Hill Avenue,
Hagerstown, Maryland 21740. Said resident agent is a citizen

of the State of Maryland and actually resides therein.

4




FIFTH: The total number of shares of stock which the
Corporation has authority to issue is Ten Thousand (10,000)
shares of common stock of the par value of Ten ($10.00)
Dollars per share, all of one class, and having an aggregate
par value of One Hundred Thousand Dollars ($100,000.00).

SIXTH: The Corporation shall have one (1) Director
(which number may be increased or decreased), but not to
be less than one (1), pursuant to the By-Laws of the
Corporation and the following named person shall act as
such until the first annual meeting or until a successor
or successors are duly chosen and qualify: Morgan B. Lewis.

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

(a) The Board of Directors of the Corporation is
hereby empowered 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 considera-
tion as said Board of Directors may deem advisable, irres-
pective of the value or amount of such consideration but
subject to such limitations and restrictions, if any, pro-
vided by law or as may be set forth in the By-Laws of the
Corporation.

(b) The Board of Directors shall have the power,

from time to time, to fix and determine and to vary the

-5-
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amount of working capital of the Corporation; to determine
whether any, and, if any, what part, of the surplus of the
Corporation or of the net profits arising from its business
sheall be declared in dividends and paid to the Stockholders,
subject, however, to the provisions of the Charter, and to
direct and determine the use and disposition of any of such
surplus or net profits. The Board of Directors may in its
discretion use and apply any of such surplus or net profits
in purchasing or acquiring any of the shares of the stock of
the Corporation, or any of its bonds or other evidences of
indebtedness, to such extent and in such manner and upon
such lawful terms as the Board of Directors shall deem
expedient.

(c) No holders of stock of the Corporation, of
whatever class, shall have any preferential right of sub-
scription to any shares of any class or to any securities
convertible into shares of stock of the Corporation, nor any
right of subscription to any thereof other than such, if
any, as the Board of Directors in its discretion may determine,
and at such price as the Board of Directors in its discretion,
may fix; and any shares or convertible securities which the
Board of Directors may determine to offer for subscription
to the holders of stock may, as said Board of Directors
shall determine, be offered to the holders of any class or
classes of stock at the time existing to the exclusion of

holders of any or all other classes at the time existing.

-6-
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(d) Except as otherwise provided, herein, 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 vote
of Stockholders, all powers of the Corporation, whether
conferred by law or by these Articles, to purchase, lease
or otherwise acquire the business or assets, in whole or in
part, of other corporations or unincorporated business
entities organized to render the same specific professional
service provided for this Corporation.

(e) The Board of Directors shall have the power,
subject to any limitations or restrictions herein set forth
or imposed by law, to classify or reclassify any unissued
shares of stock, whether now or hereafter authorized, by
fixing or altering on any one or more respects, from time
to time before issuance of such shares, the preferences,
rights, voting powers, restrictions and qualifications of,
the dividends on, the times and prices of redemption of, and
the conversion rights of, such shares.

(f) No Stockholder of this Corporation shall
enter into any voting trust agreement or any other type of
agreement vesting in another person or entity the authority
to execute the voting power of any or all of his shares of

Corporation's stock.




(g) Notwithstanding any provision of law requir-
ing any action to be taken or authorized by the affirmative
vote of the holders of a designated proportion of the shares
of stock of the Corporation, or to be otherwise taken or
authorized by vote of the Stockholders, which is more than
a majority of the total number of votes entitled to be cast
thereon, such action shall be effective and valid if taken
or authorized by the affirmative vote of a majority of the
total number of votes entitled to be cast thereon.

(h) 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 amend-
ments changing the terms of any class of its stock by classi-
fication, reclassification or otherwise, but no such amend-
ment 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 a majority of all of such
stock, the terms of which are being changed, at the time
outstanding by vote at a meeting or in writing with or
without a meeting.

(1) The Corporation shall have such officers, as
may from time to time be provided in the By-Laws, subject to
the limitations and restrictions therein; and such officers
shall be designated in such manner and shall hold their

offices for such terms and shall have such powers and duties
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as may be prescribed by the By-Laws or as may be determined
from time to time by the Board of Directors subject to the
By-Laws.
(j) VNo contract or other transaction between

this Corporation and any other firm, association or corpora-
tion shall in any way be affected or invalidated by the fact
that any one or more of the directors of this Corporation are
pecuniarily or otherwise interested in or is a member,
director or officer or are members, directors, or officers
of such firm, association or corporation; any director or
directors individually or jointly or any firm, association,
or corporation of which any director may be a member, may be
a party or parties to or may be pecuniarily or otherwise
interested in, any contract or transaction of this Corpora-
tion, provided that the fact that he or such firm, associa-
tion or corporation is so interested shall be disclosed or
shall have been known to the Board of Directors or a
majority thereof.

EIGHTH: This Corporation shall have perpetual existence.

IN WITNESS WHEREOF, I have signed the Articles of
Incorporation on the 2"( day of -31153E£ , A.D.,
19Qo .

/""/%_M B Loy

WITNESS: éﬁféén B. Lewis
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STATE OF MARYLAND, WASHINGTON COUNTY, To-Wit:
I HEREBY CERTIFY, That on this /7  day of
/?Zng; , 1980, before me, the subscriber, a Notary
Puéfic in and for the State and County aforesaid, personally
appeared Morgan B. Lewis and made oath in due form of law
that the aforegoing Articles of Incorporation are his act
and deed.
Witness my hand and official Notarial Seal.
. 3
s&?v 7
& Wlintha £ Guidd

o Sty 7 ==
“&9?45?Yg3?3' Notary Public /
R ofo‘ : ;
P gy Commission Expires:

“eel July 1, 1982
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ARTICLES OF INCORPORATION 8 4
OF
MORGAN B. IEWIS, M.D., P.A.

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

of Maryland July 7, 1980 at 11:00 oclock A, M. asin conformity

P
with law and ordered recorded. /,/4"’

Recorded in Liber A l-/ do ,(fbi}})l T, 3 ]_ , one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.
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To the clerk of the  Circuit Court of Washington County
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

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

AS WITNESS my hand and seal of the said Department at Baltimore. /
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Received for record March 5th, 1981 {
~at 2:18 p.m. Liber #30

ARTICLES OF INCORPORATION 1. _ s gy Al Jgooy +aassd

OF

ROTARY CLUB OF HAGERSTOWN CHARITABLE FOUNDATION, INC. |

THIS IS TO CERTIFY:
FIRST: That I, the subscriber, John H. Urner, whose
post office address is 100 West Washington Street, Hagerstown,

Maryland, being at least twenty-one years of age, do, under

and by virtue of the General Laws of the State of Maryland
authorizing the formation of corporations, state my intention
of forming a corporation by the execution, acknowledgment and
filing of these Articles.

SECOND: That the name of the corporation (which is
hereimafiter called the "Corporation") is:

''ROTARY CLUB OF HAGERSTOWN CHARITABLE FOUNDATION, INC."

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

(a) The purposes for which the Corporation is formed are to
engage in and carry on exclusively one or more religious, i
charitable, scientific, literary or educational purposes. No part
of corporate activities shall consist of participation in or
intervention in (including the publishing or distributing of
statements) any political campaign on behalf of or in opposition
to any candidate for public office. No substantial part of
corporate activities shall be devoted to attempting to influence
legislation by propaganda or otherwise. The corporation has no

objectives and shall engage in no activities which might

characterize it as an '"action'" corporation as defined by
Section 501(c)(3)-1 (c)(3), Internal Revenue Code of 1954.

No part of net earnings of the corporation shall inure
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to the benefit of any director of the corporation or other
individual having a substantial interest in the corporation
as founder or substantial contributor, provided however that
nothing herein shall prevent any distribution by reason of a
director or officer being connected with distributee.

In the event of the dissolution of this Corporation,
any assets of the Corporation remaining after the payment of
the debts of the Corporation shall be distributed to a
Corporation, Trust Fund or Foundation organized and operated
exclusively for charitable, religious, scientific, literary !
or educational purposes having essentially the same purposes
as this Foundation.

(b) To purchase, lease or otherwise acquire, hold, develop,
improve, mortgage, sell, exchange, let or in any manner encumber
or dispose of real property wherever situated.

(c) To purchase, lease or otherwise acquire, all or any l
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 business or any other businesses that the Corporation
may be authorized to carry on, and to undertake, guarantee, assumé
and pay the indebtedness and liabilities thereof, and to pay for
any such property, 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.

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,
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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. Thé
Corporation is formed upon the articles, conditions and provisioné
herein expressed, and subject in all particulars to the limitations
relative or corporations which are contained in the general laws

of this State.

FOURTH: The Post Office address of the principal office
of the Corporation in this State is c/o Smith Elliott Kearns § l
Company, 25 North Avenue, Hagerstown, MD 21740, The resident
agent of the Corporation is Merle S. Elliott, c/o Smith Elliott
Kearns § Company, 25 North Avenue, Hagerstown, MD 21740, who is
a citizen of the State of Maryland and actually resides therein.

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

SIXTH: The Corporation shall have not more than five (5)
nor less than three (3) directors, and Merle S. Elliott, Frederick
H. Wilson, Jr. and John A. Doarnberger
shall act as such until the first annual meeting or until their ‘
successors are duly chosen and qualify. '

SEVENTH: The members of the Corporation are all the members
in good standing of the Hagerstown Rotary Club.

EIGHTH: The duration of the Corporation shall be perpetual.

. . |
IN WITNESS WHEREOF, I have signed these Articles of ‘
!

- sty s
Incorporation this 42 day of May, 1980.
A
WITNESS: Q= 240 < Lol v 57 -~ (SEAL)

r John H. Urner
1;(4 ///(

(L 22y - e

7 .
/ a. N 1y
><é5447(dkﬁ1i 7
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STATE OF MARYLAND, WASHINGTON COUNTY, to-wit:

I HEREBY CERTIFY, that on this _Z!;f?day of ‘ﬁxzch » L9810y
l before me, the subscriber, a Notary Public in ancli for the

State and County aforesaid, personally appeared John H. Urner

and acknowledged the foregoing Articles of Incorporation to be
his act.

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

,Jr‘(r 'QZL-[{Z(, Jii. A -,;’Xfua T
Notary Public

Exp. July 1, 1982
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ARTICLZS OF INCORPORATION

OF

ROTARY CLUB OF HAGERSTOAN CHARITABLE FOUNDATION, INC.

approved and received for record by the State Department of Assessments and Taxation
3 3
of Maryland Siime; 56, L4 at Lok

o’clock A. M. as in conformity
with law and ordered recorded. \f

Recorded in Liber 2 ¢& 7 9 ,(f})(xb3 O 9 3 , one of the Charter Records of the State z°
Department of Assessments and Taxation of Maryland.

l 20.00
Bonus tax paid $

Recording fee paid $ ko Special Fee paid $ l

To the clerk of the Circuit Court of Nashington County

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

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

AS WITNESS my hand and seal of the said Department at Baltimore.
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Received for record March 5th, 1981 at 2:18 p.m. Liber #30

ARTICLES OF INCORPORAT ION

AR =581 AL 18008 ek aag ()

FIRST: The undersigned, Lawrence L. Packer, Jr., whose
post office address is 1400 Indian Lane, Hagerstown, Maryland,
21740, being at least twenty-one (21) years of age, and being
llcensed for the practice of medicine within the State of Maryland,
does hereby form a professional corporation under the Professional
Service Corporation Act of the State of Maryland.

SECOND: The name of the profe581onal corporation
(herelnafter called the "Corporation") is

Lawrence L. Packer, Jr., M.D., P.A.

THIRD: The purposesfor which the Corporation is
formed are as follows: i
f

l. To engage in the practice of medicine, as defined
1n the Annotated Code of Maryland.

2. To invest its funds in real estate, mortgages,
stocks, bonds or any other type of investments permitted by law.

3. To own real or personal property necessary for
carrying on the practice of medicine.

i

4. To do any act or thing and exercise any power
lwhich is suitable, convenient or proper, and which is permitted |
by law, for the accomplishment of any of the objects and purposes
therein enumerated or incidental to the powers herein specified.
11

5. To have and exercise any and all powers and privi-
“leges now or hereafter conferred by the laws of the State of
\Maryland upon a professional corporation formed under the Pro-
|fessional Service Corporation Act of the State of Maryland or
lunder any statute amendatory thereof or supplemental thereto or
iin substitution therefor.
] -

The foregoing enumeration of the purposes, objects and
:bu51ness of the Corporation is made in furtherance and not in
|11m1tat10n of the powers conferred upon the Corporation by law,
land it is not intended by the mention of any particular purpose,
object or business in any manner to limit or restrict the gen-
erality of any other purpose, object or business mentioned, or to
limit or restrict any of the powers of the Corporatlon, and the |
said Corporation shall have, enjoy and exercise all of the powers
and rights now or hereafter conferred by statute upon professional
lcorporations, it being the intention that the purposes, objects ;
and powers specified in each of the paragraphs of this Article of
|these Articles of Incorporation shall, except as otherwise ‘

expressly provided, in no way be limited or restricted by refer-
ence to or 1nference from the terms of any other clause or

paragraph of this or any other Article of these Articles of
Incorporation, or of any amendment thereto, and shall each be |
regarded as independent, and construed as powers as well as

objects and purposes; provided, however, that nothing herein
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contained shall be deemed to authorize or permit the Corporation
to carry on any business, or exercise any power, or do any act
which a professional corporation formed under the laws of the
State of Maryland may not at the time lawfully carry on or do.

FOURTH: The post office address of the principal
office of the Corporation in Maryland is:

1400 Indian Lane
Hagerstown, Maryland 21740

The name and post office address of the Resident Agent of the
Corporation in Maryland is:

Lawrence L. Packer, Jr., M.D.
1400 Indian Lane
Hagerstown, Maryland 21740

Said Resident Agent is a citizen of Maryland and actually resides
therein.

FIFTH: The total number of shares of stock which the
Corporation has authority to issue is one thousand (1,000) shares,
with a par value of One Dollar ($1.00) per share, all of one
class, to be issued or transferred only to individuals who are
duly licensed by the State of Maryland to engage in the practice
of medicine in said State; provided, however, that a disqualified
stockholder or the estate of a deceased stockholder may hold such
shares of stock for a period of time not to exceed one hundred
and twenty (120) days from the date of disqualification or the
date of death of such stockholder, as the case may be, or for
such other period of time as required by statute.

SIXTH: The number of directors of the Corporation
shall be one (1), which number may be increased pursuant to the
By-Laws of the Corporation, but shall never be less than one (l);
and the name of the director who shall act until the first annual
meeting or until his successor or successors are duly chosen and
gualified is:

Lawrence L. Packer, Jr.

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

1. The Board of Directors of the Corporation is hereby
empowered to authorize and direct the issuance from time to time
of shares of its stock of any class, whether now or hereafter
authorized, and securities convertible into shares of its stock of
any class, whether now or hereafter authorized, for such consider-
ation 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.
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2. No holder of stock of any class shall have any pre-
emptive rights or otherwise be entitled as a matter of right to
subscribe for or purchase any part of any new or additional issue

| of stock of any class or of securities convertible into stock of

any class, whether now or hereafter ‘authorized or whether issued
for money, for a consideration other than money, or by way of
dividend.

3. A contract or other transaction between the Cor-
poration and any of its directors or between the Corporation and
any other corporation, firm, or other entity in which any of its
directors is a director or has a material financial interest is
not void or voidable solely because of any one or more of the
following:

A. The common directorship or interest;

B. The presence of the director at the meeting
of the board or a committee of the board which authorizes,
approves, or ratifies the contract or transaction; or

C. The counting of the vote of the director for
the authorization, approval, or ratification of the contract or
transaction; provided that:

(L) The fact of the common directorship or
interest is disclosed or known to:

(a) The board of directors or the
committee, and the board or committee authorizes, approves, oOr
ratifies the contract or transaction by the affirmative vote of
a majority of disinterested directors, even if the disinterested
directors constitute less than a quorum; or

(b) The stockholders entitled to vote,
and the contract or transaction is authorized, approved, or
ratified by a majority of the votes cast by the stockholders en-
titled to vote other than the votes of shares owned of record or
beneficially by the interested director or corporation, firm, or
other entity; or

~ (2) The contract or transaction is fair and
reasonable to the Corporation.

4. Any contract, transaction or act of the Corpor-
ation or of the directors which shall be ratified by a majority
of a quorum of the stockholders having voting powers at any
annual meeting, or at any special meeting called for such pur-
pose, shall so far as permitted by law be as valid and as bind-
ing as though ratified by every stockholder of the Corporation.

5. Unless the By-Laws otherwise provide, any officer
or employee of the Corporation (other than a director) may be
removed at any time with or without cause by the Board of Dir-
ectors or by any committee or superior officer upon whom such
power of remaval may be conferred by the By-Laws or by authority
of the Board of Directors.

6. The directors, officers.and agents of the Corpora-
tion shall be imdemnified by the Corporation to the extent
allowable by the laws of the State of Maryland.

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

Incorporation on the 5th day of June, 1980.
Witness:
>f\ e &7.04/ % 2ondse. Mféa@/%
// /67 Lawrence L. Packer, Jr. i
Washington County )
) 1SSk
State of Maryland )
I hereby certify that on June 5th , 1980, before me,

the subscriber, a notary public of the State of Maryland in and

for Washington County, personally appeared Lawrence L. Packer, Jr.,
who acknowledged the foregoing Articles of Incorporation to be his
free act and deed.

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

=

AU RS I J /)
Silok oy Dl o I

"\{7}:’{) . ,L1 Gt {
O s
Y F(kot;rlal Seal)

g5 ity
- . . . e
e A My Commission Expires: /-/ -8




ARTICLES OF INCORPORATION
oF

LAWRENCE L. PACKER, JR., M.D., P.A.

approved and received for record by the State Department of Assessments and Taxation
of Maryland June 26, 1980 at 11:00 o’clock AM. as in conformity

with law and ordered recorded.

Recorded in Liber & o 7 7  {pp O 4 () one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

l Bonus tax paid $___20,00 Recording fee paid $_20.00 Special Fee paid $
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To the clerk of the Circuit Court of Washington County

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

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

AS WITNESS my hand and seal of the said Department at Baltimore.
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STATE OF MARY
WASHINGTON CC
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Liber #30  ;yp. LiNA EVANGZLICAL CHRISTIsN CLURCH, INC.
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A A

Be it kpnown that Lester w. Renner, now residing at 19 Key

Street, dagerstown, Maryland 21740, atlee i'. Smith, koute 2,

boonsboro, Haryland 21713, Paul k. Renner, Littlestown Road,
i Rural Route, Middietown, Maryiand 21769, William Quesenberry,
51 Brunswick Street, Brunswick, maryland £1716, and Charles E.
b} b} b}

' Dick, 109 Locust Street, I'unkstown, Marviand 2173%, having been
i ) 9 9 9 e’

1

i
i duly chosen and elected by the congregation of the Mt. Lena
!

I y I . .
1 Independent Church, hereby associate themselves as a corporation

with the intent of forming a religious corporotion under the

 General Laws of the State of Maryland.

i ARIICLE 1
. Name. The name of the corporation shall he .II'. LLNA

| LVANGLLICAL CHRISTIAN CHURCH, INC. 7The Resident agent of the

corporation shall be Atlee F. Smith, Route 2, Boonshoro, MNary-
Jand 21713. The post officc address of the corporestion shall be

Mt. I.ena, Route 2, Boonsboro, Maryland 21713.

ARTICIEL 2
Purpose. The purpose of this corporation sball be to
perpetuate the existence of the church proverty and congresation
formerly known as :t. Iena Independent Church, now to be known
las the Mt. Lena wvangelical Christisn Church, Inc. and to provide
:perpetunl care foi the physical preperty of said cornoration

or courch and to provide & place for worship for the members of

| sald congregation.

5%t
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ARTICLE 3

dembershin.  The membership of the church and coi'poration

shall consist of the pastor, duly clected and appointed by the
by-iaws of the corporation, and 2l]l boptized persons who worship
and participate in the fellowship of the church who arce communi-
cant menmbers of said church. Each member shall be entitled to
one (1) vote at any clectiou or mecting of said membership. 4
meeting of at least five (5) communing meinbers of the church
sunalys constitute a dguorum. At least twe (2) weeks notice shall
be given of any mceting duly called by the church trustees; said‘

notice te be given by announcement from the pulpit of said church

o)

prior to sald mccecting. ‘

ARTICLE 4

Confirming Body. The corporation shall be confirmed by

at least five (5) trustees but not morc than nine (9) members of
thic congregation as defined by the (Constitution, who are sober

and discreet. Said trustees shall be elected annually at an

. annual meeting of ihe church congregation to be held in the
month of January in cach and every yecar hereafter. Notice of |
the date, time anc place of said meeting shall be given from the
pulpit of the churci at least two (2) weeks prior to the said
meeting.

If for any recason the annual meceting of the congregation
cannot bLe heid at the apnointed time, the corporation shall not
be dissolved, but trustecs may be clected at any subsequcnt
meeting called as aforesaid by notice from the pulpit, with at
lecast two (2) wecks notice, prior thereto, aund all trustces
shall hold office until, their successor's are elected, and
cualificd.

Meetings of the board of Trustees may be called by notice

from the pulpit on the Sunday prior tuercto or in some other




moanner as the board of Trustees may by by-iaw delermine and in
addition by at least three (3) days written notice, either deliv-

ered¢ 10 each iTrustee in person, or mailed to him or her, at his

‘or her Jast known address.

The Minlister or Pastor of the church shall be a member of

‘the board of Trustees, aond shall preside as the President of

the Bouard of Trustees, unless the Board shall elect onc of its'

other nembers as President.

rate seal and toalter the same at pleasure and also to enact

'such by-laws as they may sce fit for the government of the cor-

The Loard of Trustees sunall elect their Chairman and cother

|

i

officers. i
[

The Board of Trustees snall bave power to adopt a corpo-

poration, provided that ail such by-laws be in conformity with
law and not inconsistent with this plan of organization.

Any vacancies in the Board of Trustees which occur as the
result of death, resignation, or otherwise, during the interval
between annual mectings, may be filled by the continuing members
of the Boarda.

That, should this religious corporation be dissolved by

voluntary action, or opcration of law, then all assets of the

corporation shali be converted intc cash, by the last duly

clected Trustees, or the survivors of thnem, or such other petson

‘or persons as shall be duly and legally authorized to do so, and

after the paywent of ail debts ané legal obligations of said
rcligious‘corporation, the remaining balence, 1iif any, shall be
Gistributed to The American bvangelical Christian Churches, with
heacdauarters at Pineland plorida, provided that said churches
have establisbed appropriate exception status as organizations
described in Section 501(c¢)(3) of the Internal Revenue Code, said

churches Lo be sclected by the last duly elected Trustces, or
9

their survivors at that time.
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This charter may be gitered or amended at a meceting

cailled by the board of Trustees for that purpuse by & majority of
the members of this church twenty-one (21) years oi ng3e or older,
present and voting; provided, that not less than ten (10) days
wvritten, mailed or peirsonal delivered notice of such mececting

shall have been given to eacin member. Such notice shall be
tsufficicent if mailed to the last known address of the member as
sitown by tne church records.
IN TESTIMONY WiHEREOI, we, the said five (5) named persons
| chosen as aforesaid, have hercuntc subscribed our names and
S = . . 4L \ .
affixed our seal this f{aﬁ day of “iig  , in the year of our

Lord One Thousand Ninc Hundreé and Lighly.

| !
IWitness as to all:

i Cﬁ‘z;. L, ’é(_M-J&LA—-‘_:iL'.;;i )
@D&A%v\ LTh ( SEAL)
| el € R orinen (SEAL)

L)

| %N@a £ w (SEAL)|

|
1

STATL UF MARYLAND, WASIHINGTON CCUNTY, -wit:

I HERLEBY CLRRTIFY, thot on this 9%?(My of
1980, before me, the subscriber, a Notfary 'Public
Maryiand, in and for Wasbington County, personalfif appeared
Keverend Lester Renner, Atlee F. Smith, Paui E. \Lenner, William
wuesenberry, Chavies k. Dick, all being Trustces of the Mt. Lena
Incdependent Church, Mt. Lena, Maryland, known to me to be the
persens whose names sarc subscribed to the aforegoing Articles of
Incorporation, and acknowlcdged that they executed the same for
4th€ purposes therein contained. ’

M 9 t‘x. D.,
I the State of

WA 3
. /\j] 5 ad ./ v, "
o - 3 o
SR o o

SHITNESS my hend and Officiasl Notarial Seal. |

>

4 . oo i I

e (7 e L e o N T e
o Catuy d gl |

| Notary Publiic

Tl 3o MYy Commission bxpirves: 7-1-82

i Ty
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ARTICLES OF INCORPORATION

OF

MT. LENA EVANGELICAL CHRISTIAN CHURCH, INC. l

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

of Maryland June 17, 1980 at 10:00 oclock A. M. as in conformity

with law and ordered recorded.

b~
342/ P72
Recorded in Liber , ol *=bne of the Charter Records of the State A

Department of Assessments and Taxation of Maryland.

Bonus tax paid $ Recording fee paid $.10.-00 Special Fee paid $ '

To the clerk of the Circuit Court of Washington County

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

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

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

i, '
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A 99082
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HAGERSTOWN EYE SPECIALISTS,
DRS. RUSSELL, KEENER § EDMONDS, P.A.
ARTICLES OF AMENDMENT
AR -£-81A% 1e0g7 ok x G L
THIS IS TO CERTIFY:

FIRST: That the Board of Directors of Hagerstown Eye
Specialists, Dr. Russell, Keener § Edmonds, P.A., a Maryland
professional service corporation, having its principal
office at 251 East Baltimore Street, Hagerstown, Maryland,
at a meeting duly convened May 22, 1980, adopted the following:

RESOLVED: That 1t is advisable to amend the Charter by

amending and changing the corporate name of said Corpora-

tion to Hagerstown Eye Specialists, Drs. Russell,

Keener, Edmonds § Winter, P.A.

SECOND: The Charter of the Corporation is amended as
follows: Strike out Article 2 (amended December 26, 1978).

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

HAGERSTOWN EYE SPECIALISTS,
DRS. RUSSELL, KEENER § EDMONDS, P.A.

and inserting in lieu thereof:

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

HAGERSTOWN EYE SPECIALISTS,
DRS. RUSSELL, KEENER, EDMONDS § WINTER, P.A.

THIRD: That a proper notice was duly given to all
stockholders of record entitled to vote, setting forth the
proposed Resolution and Amendment upon which action would be
taken at a Special Meeting of Stockholders slated for May 23,

1980 at 12:30 p.m.
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FOURTH: That said meeting was held and said amendment
was unanimously passed by the Stockholders.

IN WITNESS WHEREOF, Hagerstown Eye Specialists, Drs. Russell,

Keener & Edmonds, P.A. has caused these presents to be

its President's signature, witnessed by its Secretary ;ZZéﬁa, 5757526

day of‘f%;&j;7&/ o AaiD oy 1980,

signed in its name and on its behalf by its President, and l

B u Attest: HAGERSTOWN EYE SPECTALISTS,
iy DRS. RUSSELL, KEENER §
S EDMONDS, P.A. .
il b W e AT | e Faaril s 4
’-’*--‘.: 5 .E"-‘-E'f_3*p Lo By //\ )/"//f.cl e f
?Eﬁﬂ: v Bgcretary President <
S ke 3 i

“Ta ;ﬁ;;giﬁfE OF MARYLAND, COUNTY OF WASHINGTON, To-Wit:

. ;l‘ 1 7 O/
I HEREBY CERTIFY, that on this«7%day of /7 %¢

A.D., 1980, before me, the subscriber, a Notary Public of

the State of Maryland in and for the County of Washington,
personally appeared Robert M. Russell, President of Hagerstown l
Eye Specialists, Drs. Russell, Keener § Edmonds, P.A., a
Maryland Professional Service Corporation, and on behalf of
the Corporation acknowledged the aforegoing Articles of
Amerdment to be the corporate act of the Corporation, and at
the same time personally appeared Wilmer J. Keener, Secretary
of caid Corporation, acknowledging as Secretary that meetings
of the Board of Directors and Stockholders were held and
action taken as presented in the Articles of Amendment, the

same being true to the best of his information, knowledge

and belief.




WITNESS my hand and

year last above written.

: My Commission Expires:
1 Jmly 1682

official Notarial Seal the day and

- (4
o'7

%/[;1( (& & + S Pé_lz)éod/

Notary Public




ARTICLES OF AMENDMENT

OF

HAGERSTOWN EYE SPECIALISTS, DRS. RUSSELL, KEENER & EDMONDS, P.A.

changing its name to:

HAGERSTOWN EYE SPECIALISTS, DRS. RUSSELL, KEENER, EDMONDS & WINTER, P.A.

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

of Maryland June 23, 1980 at  10:30

with law and ordered recorded.

Cd

o’clock A. M. as in conformity

Recorded in Liber & ¥ 7 Q ,(fﬂip 1103, one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

Bonus tax paid $ Recording fee paid $ 20,00

Special Fee paid $

To the clerk of the Circuit Court of

Washington County

I'T 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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ARTICLES OF INCORPORATION
OAK HILL MOTORS, INC. -5l (8638, wh=ksrhiig

FIRST: I, Robert Ted Younger, whose post office address is 782
Preston Road, Hagerstown, Maryland 21740 being over eighteen (18) years
of age, hereby form a corporation under and by virtue of the General
Laws of the State of Maryland.

SECOND: The name of the corporation (which is hereafter referred
to as the "Corporation") is Oak Hi1l Motors, Inc.

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

(1) To engage in the transportation of persons or property
for hire by any means of conveyance.

(2) To buy, sell, manufacture, store, repair all types of
motor vehicles as well as parts and accessories in connection there-
with.

(3) To conduct a leasing company of all types of personal
property and equipment.

(4) To subscribe for, acquire, sell, hold, exchange and deal
in shares of stock, bonds, obligations or securities of any public or
private corporation, government or municipality, and have the express
power to hold, purchase, or otherwise acquire, and to sell, assign,
transfer, mortgage or otherwise dispose of absolutely or upon condition
shares of the capital stock, bonds or other evidences of indebtedness
created by any other corporation or corporations, and while the owner
thereof to exercise all of the incidents of ownership.

ever situate and fixtures and personal property incident thereto and
connected therewith; to acquire by purchase, lease, hire, or otherwise,
lands, tenements, hereditaments, or any interest therein and to improve
the ssme; to sell, lease, mortgage, pledge or otherwise dispose of the
lTands or other property of the Corporation absolutely or upon condi-
tion; and to engage in any other Tawful purpose and/or business.

l (5) To buy, sell, deal in and improve, real estate whereso-

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

FOURTH: The post office address of the principal office of the
Corporation in this State is 672 Oak Hill Avenue, Hagerstown, Maryland.
The name and post office address of the Resident Agent of the Corpora-
tion in this State is Robert Ted Younger, 782 Preston Road, Hagerstown,
Maryland 21740. Said Resident Agent is an individual actually residing
in this State.




FIFTH: The total number of shares of capital stock which the
Corporation has authority to issue is one hundred thousand shares of a
par value of One ($1.00) Dollar per share.

SIXTH: The number of Directors of the Corporation shall be
three (3), which numbers 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 elected and qualify
are: Robert Ted Younger, Paul E. Arneson, Jr. and Billie R. Younger.

SEVENTH: The following provisions are hereby adopted for the pur-
pose of defining, limiting and regulating the powers of the Corporation
and of the Directors and Stockholders:

(1) The Board of Directors of the Corporation is hereby em-
powered to authorize the issuance from time to time of shares of its
stock of any class, whether now or hereafter authorized, or securities
convertible into shares of its stock of any class or classes, whether
now or hereafter authorized.

(2) The Board of Directors of the Corporation 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 qualifications of,
the dividends on, the times and prices of redemption of, and the con-
version rights of, such shares.

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 Di-
rectors under the General Laws of the State of Maryland now or here-
after in force.

EIGHTH: Except as may otherwise be provided by the Board of
Directors of the Corporation, no holder of any shares of the stock of
the Corporation shall have any pre-emptive right to purchase, subscribe
for, or otherwise acquire any shares of stock of the Corporation of any
class now or hereafter authorized, or any securities exchangeable 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.

NINTH: (1) As used in this Article NINTH, any word or words
that are defined in Section 2-418 of the Corporations and Associations
Article of the Annotated Code of Maryland (the "Indemnification Sec-
tion"), as amended from time to time, shall have the same meaning as
provided in the Indemnification Section.
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(2) The Corporation shall indemnify a present or former
Director or officer of the Corporation in connection with a proceeding
to the fullest extent permitted by and in accordance with the
Indemnification Section.

(3) With respect to any corporate representative other
than a present or former director or officer, the Corporation may in-
demnify such corporate representative in connection with a proceeding
to the fullest extent permitted by and in accordance with the Indemni-
fication Section; provided, however, that to the extent a corporate
representative other than a present or former director or officer suc-
cessfully defends on the merits or otherwise any proceeding referred to
in subsections (b) or (c) of the Indemnification Section or any claim,
issue or matter raised in such proceeding, the Corporation shall not
indemnify such corporate representative other than a present or former
director or officer under the Indemnification Section unless and until
it shall have been determined and authorized in the specific case by
(i) an affirmative vote at a duly constituted meeting of a majority of
the Board of Directors who were not parties to the proceeding; or (ii)
an affirmative vote, at a duly constituted meeting of a majority of all
the votes cast by Stockholders who are not parties to the proceeding,
that indemnification of such corporate representative other than a
present or former director or officer is proper in the circumstances.

IN WITNESS WHEREOF, I have signed these Articles of Incorporation
this 23rd day of June, 1980, and I acknowledge the same to be my act.

WITNESS:

oy r (. ,/64@4 J}?ﬁ’ﬁffﬂ;?ﬁéa_zd.

Robert Ted Younger -

STATE OF MARYLAND, COUNTY OF WASHINGTON, To-Wit:

I HEREBY CERTIFY, That on this &7 day of JeKkE s
before me, the subscriber, a Notary Public in and for the. Statezand -
County aforesaid, persona]]y appeared Robert Ted Younger and - ackﬂnwfe 15 H{AH?*

edged the aforego1ng Articles of Incorporation to be his vuluntary acuulg e
and deed. i
WITNESS my hand and Official Notarial- 5-9:317 /"/
S ' o
/,f’” / /

My Commission Expires:
July 1, 1982




ARTICLES OF INCORPORATION

OF 3.

OAK HILL MOTORS, INC.

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

~ oclock p, M. as in conformity

of Maryland  june 24, 1980 at o,

e

with law and ordered recorded.

Recorded in Liber &4 7 9. @i 8O ;, one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

Bonus tax paid $___ 20,00 Recording fee paid $.20.00 __ Special Fee paid $

To the clerk of the Circuit Court of Washington County
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

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

AS WITNESS my hand and seal of the said Department at Baltimore.
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- Received for record iHereh 5th, 1981 at 2:18 p.m. Liber #30

BOONSBORO PHARMACY, INC.

4 -S-81AE 18ceo

(A close Corporation under Title 4, Section
4-101 et seq., Corporation and Associations
Article, Annotated €ode of Public General
Laws of Maryland)

ARTICLES OF INCORPORATION

rd

FIRST: The undersigned, Gary Lee Haas, whose Post
Office address is Route 1, Box 83-1, Keedysville, Maryland
21756, being at least eighteen (18) years of age does hereby
form a corporation under the General Laws of the State of
Maryland.

SECOND: The name of the Corporation (which is herein-
after called the Corporation) is Boonsboro Pharmacy, Inc..

THIRD: The Corporation shall be a close Corporation as
authorized by Title 4, Section 4-101 et seq. of the Corpora-
tions and Assoclations Article, Annotated Code of Public
General Laws of Maryland.

FOURTH: The purposes for which the Corporation is

formed are as follows:

T

(1) To manufacture or otherwise produce, purchase,

compound, prepare, and sell all kinds of drugs, chemicals,
and medicines; physicians' and surgeons' supplies and

instruments; paints and the ingredients thereof, dyes,

63
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colors, soaps, cosmetics, perfumes, toilet supplies, stationery

and stationery supplies, novelties, tobacco in all forms,




64

ice cream, confectionary, and soft drinks. To fill
prescriptions; maintain news stands, soda fountains, and
lunch counters, and in general do everything pertaining to
the drug store business.

(2) To engage in the business of sale, both
wholesale and retail, and the rental of all types and kinds
of convalescent aids, crutches, splints, rubber goods,
hospital and sickroom supplies and to do and perform everything
necessary for carrying out the aforesaid purpose.

(3) To purchase, acquire, lease, sell and mortgage
real estate and tangible personal property of every nature
and description.

(4) To purchase, acquire, dispose of, lease and
sell all or any part of the property, rights, business,
contracts, goodwill, franchise and assets of every kind of
any corporation, partnership or individual engaged in,
carrying on or having carried on in whole or in part any
business that the Corporation may be authorized to carry on
and to undertake, guarantee, assume and pay the indebtedness
and liabilities thereof.

(5) To apply for, obtain, purchase or otherwise
acquire any patents, copyrights, licenses, trademarks, trade
names, rights, processes, formulae and the like which may be
used for or be incidental to any of the purposes of the
Corporation and to use, exercise, develop and grant licenses

in respect of, sell, or otherwise dispose of and deal in the

same.
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(6) To exercise all or any of the general powers
conferred upon the Corporation by the General Laws of Mary-
land as now existing and any and all amendments thereto
hereafter made (and without in any way limiting the right to
exerclse such general powers) and in addition thereto.

B FTH = The post office address of the principal
office of the Corporation in Maryland is Route 1, Box 37-1,
Boonsboro, Maryland 21713. The name and post office address
cf the resident agent of the Corporation in Maryland are
Gary Lee Haas, Route 1, Box 83-1, Keedysville, Maryland
21756. Said resident agent is a citizen of Maryland and
actually resides therein.

SIXTH: The total number of shares of stock which the
Corporation has authority to issue is Ten Thousand (10,000)
shares at a par value of Ten (§10.00) Dollars per share, all
of one class, and having an aggregate par value of One
Hundred Thousand ($100,000.00) Dollars.

SEVENTH: The number of Directors of the Corporation
shall be three which number may be increased or decreased
pursuant to the By-Laws of the Corporation, but shall never
be less than three; and the names of the Directors who shall
act until the first annual meeting or until his or their
successor(s) 1s (are) duly chosen and qualified are: Gary
Lee Haas, Sally Ann Haas, and Steven D. Shafer.

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

powers of the Corporation and of the Directors and Stock-

holders:
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(a) The Board of Directors of the Corporation is
hereby empowered to authorize the issuance from time to time
of shares of its stock of such class, whether now or here-
after authorized as it may determine, except that it shall
not issue nor have outstanding any securities (including
stock), which are convertible into its stock nor any voted
securities other than stock nor any options, warrants or
other rights to subscribe for or purchase any of its stock
which are other than non-transferable.

(b) No contract or other transaction between the
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 Corporation 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 pecuniarily or otherwise interested in
eny contract or transaction of this Corporation; provided,
that the fact that he or such firm is so interested shall be
disclosed or shall have been known to the Board of Directors
or a majority thereof; and any Director of this Corporation
who 1s also a director or officer of any such other corpora-
tion or who is so interested may be counted in determining
the existence of a quorum at any meeting of the Board of
Directors of this Corporation, which shall authorize any
such contract or transaction; provided further that the

requirements for ratification established pursuant to the
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Corporations and Associations Article, Section 2-419 (b)"
Annotated Code of Maryland as same may be amended from time
to time, are met.

(c) The Board of Directors shall have power from
time to time to fix and determine and to vary the amount of
working capital of the Corporation; to determine whether any,
and, if any, what part of the surplus of the Corporation or of
the net profits arising from the businesses shall be declared
in dividends and paid to the Stockholders, subject, however,
to the provisions of the Charter, and to direct and determine
the use and disposition of such surplus or net profits.

(d) The Corporation reserves the right from time
to time to make any amendments of its Charter which may now
or hereafter be authorized by law, but no such amendment
which changes the terms of any of the outstanding stock
shall be valid unless such change or terms shall have been
authorized by the holders of a majority of all of such stock
at the time outstanding by vote at a meeting or in writing
with or without a meeting.

(e) No holders of stock of the Corporation, of
whatever class, shall have any preferential right of sub-
scription to any shares of any class nor any right of sub-
scription to any thereof other than such, if any, as the
Board of Directors in its discretion may determine, and at
such price as the Board of Directors in its discretion shall
fix; and any shares of its stock which the Board of Directors

may determine to offer for subscription to the holders of
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stock may, as said Board of Directors shall determine, be
offered to holders of any class or classes of stock at the
time existing to the exclusion of holders of any or all
other classes at the time existing.

NINTH: The shares of stock shall be non-assessable and
shall be entitled to one (1) vote per share at all meetings
of Stockholders of the Corporation. Dividends may be
declared thereon in such amounts and at such times as the
Directors may determine, subject to the provisions of law.
In the event of liquidation or winding up of the Corporation,
whether voluntary 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.

TENTH: The duration of the Corporation shall be per-
petual.

IN WITNESS WHEREOF, I have signed these Articles of

Incorporation and severally acknowledge same to be our act

this hs"""f/da}* of 9"‘4_»‘«'—) , A.D., 1980.

Witness:

2
- /J/t:f-.r e F{éﬂ-w“”
//f Gary Lee Haas

e~
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ARTICLES OF INCORPORATION
OF

BOONSBORO PHARMACY, INC.

approved and received for record by the State Department of Assessments and Taxation
of Maryland  June 24, 1980

at 1:00 o’clock

P. M. as in conformity

Recorded in Liber ’tll 7 9 , 39 () 8 1 3, one of the Charter Records of the State
Department of Assessments and Taxation of Maryland.

with law and ordered recorded.

Bonus tax paid $20.00

Recording fee paid $__22.00

Special Fee paid $

To the clerk of the Circuit Court of Washington County

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

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

AS WITNESS my hand and seal of the said Department at Baltimore.
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Received for record Msorch Sth, 1981 at 2:18 p.m. Liber #30

ARTICLES OF INCORPORATION OF

B&B QUALITY PETS, INC.
( A Close Corporation)

AR =581 Ak 18100 “wekwwajif{

I, David M. Guggenheim, of 10 West College Terrace,
Frederick, Maryland, 21701, a natural person of the age of 18 or
more, acting as incorporator of a Close Corporation under and by
virtue of Title Four of the Corporations and Associations Article
of the Annotated Code of Maryland, adopt the following Articles of

Incorporation for such Close Corporation.

ARTICLE ONE - NAME
The name of this corporation is: B&B QUALITY PETS, INC.

ARTICLE TWO - DURATION

The duration of this corporation is perpetual.

ARTICLE THREE - PURPOSES

The purposes for which this corporation is organized
are as follows:

a). To buy and sell pets of any nature.

b). To do any and all acts necessary to buy and sell

pets.

c). To engage in any other lawful act or activity for
which corporations may be organized under the Corpoy-
ations and Associations Article of the Annotated
Code of Maryland.

ARTICLE FOUR - STOCK

The aggregate number of shares which this corporation
shall have authority to issue is 100,000 shares of $1.00 par value
steck. All stock of the corporation shall be of the same class,
common voting, and shall have equal rights and preferences. Fully
paid stock of this corporation shall not be liable to any further

call or assessment.,

ARTICLE FIFTH - AMENDMENT

These Articles of Incorporation may be amended by the

affirmative vote of a majority of the shares entitled to vote on

each such amendment.

ARTICLE SIXTH - INITIAL OFFICE AND AGENT
The post office address of the principal office '

of the corporation in Maryland is: Docktor Pet Center #308,
Valley Mall, Hagerstown, Md. 21740. The name and address of the

M. GUGGENHEIM
ORNEY AT LAW
‘ERICK, MD. 21701
301) 663-4300
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resident agent of the corporation in Maryland is: Charles W. Moser|,
Sr., Route 6, Box 384, Frederick, Md. 21701.

ARTICLE SEVENTH - DIRECTORS

After the completion of the organizational joint meeting

l of the initial directors and stockholders, and the issuance of stodk,

the corporation shall have no Board of Directors, but shall instead

be run and managed by its stockholders, Until such time, the cor-
poration shall have two directors:

l. Charles W. Moser, Sr.
Route 6, Box 384
Frederick, Md. 21701

2. Mrs. Rebecca L. Moser
Route 6, Box 384
Frederick, Md. 21701

IN WITNESS WHEREOF, I have signed these Articles of Incorporation
and acknowledged the same to be my act and deed on this 19th day
of June, 1980.

WITNESS:

I Cobese A THM M I Sk ﬁi»é%ém

: : B
Cepirg 4 —T;IB##LT David M. Guggenheim

DAVID M. GUGGENHEIM
ATTORNEY AT LAW
FREDERICK, MD. 21701
(301) 663-4300
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ARTICLES OF INCORPORATION

OF

B&B QUALITY PETS, INC.

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

of Maryland June 20, 1980 at 10:00 o’clock A. M. as in conformity
with law and ordered recorded. (‘—?
Recorded in Liber & o 9 9 ,(f)oém o 6 Ik one of the Charter Records of the State 4

Department of Assessments and Taxation of Maryland.

Bonus tax paid $ 20.00 __ Recording fee paid $__20.00 Special Fee paid $

To the clerk of the Circuit Court of Washington County
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

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

AS WITNESS my hand and seal of the said Department at Baltimore.
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Received for record Harch 5th, 1981 at 2:18 p.m. Liber #30 73

CROWN INCORPORATED OF HAGERSTOWN, MARYLAND

| ) ARTICLES OF INCORPORATION :f -3-31 A& (8101 =~

FIRST: I, Michael G. Day, whose post office address is 218
North Potomac Street, Hagerstown, Maryland 21740, being at least
eighteen (18) years of age, 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
referred to as "Corporation™) is:

CROWN INCORPORATED OF HAGERSTOWN, MARYLAND
THIRD: The purposes for which the Corporation is formed are:
1. To enter into the decorating and paining business.
2. To do anything permitted by Section 2-103 of the
Corporations and Associations Article of the Annotated Code of
Maryland as amended from time to time.

FOURTH: The post office address of the principal office of
the Corporation in this State is 42 Nottingham Road, Hagerstown,
Maryland 21740. The name and post office address of the Resident
Agent of the Corporation is Roy A. Sylvester, whose post office
address is 42 Nottingham Road, Hagerstown, Maryland 21740. 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 ten thousand (10,000) shares
of common stock, without par value.

SIXTH: The number of Directors of the Corporation shall be
three (3), which number may be increased or decreased pursuant to
the By-Laws of the Corporation, but shall never be less than three
(3), provided that:

1. If there is no stock outstanding, the number of

Directors may be less than three (3) but not less than one (1); and




000100

2. If there is stock outstanding and so long as there
are less than three (3) stockholders, the number of Directors may
be less than three (3), but not less than the number of
stockholders.

The names of the Directors who shall act until the first
annual meeting or until their successors are duly chosen and
qualified are:

Roy A. Sylvester
Patsy A. Sylvester

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:

1. The Board of Directors of the Corporation is hereby
empowered to authorize the issuance from time to time of shares of
its stock of any class, whether now or hereafter authorized, or
securities convertible into shares of its stock of any class or
cleasses, whether now or hereafter authorized.

2. The board of directors of the Corporation 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
qualifications of, the dividends on, the times and prices of
redemption of, and the conversion rights of, such shares.

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.
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EIGHTH: Except as may otherwise be provided by the Board of
Directors of the Corporation, no holder of any shares of the stock
of the Corporation shall have any pre-emptive right to purchase,
subscribe for, or otherwise acquire any shares of stock of the
Corporation of any class now or hereafter authorized, or any
warrants or other instruments evidencing rights or options to
subscribe for, purchase or otherwise acquire such shares.

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

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

3. With respect to any corporate representative other
than a present or former director or officer, the Corporation may
indemnify such corporate representative in connection with a
proceeding to the fullest extent permitted by and in accordance
with the Indemnification Section; provided, however, that to the
extent a corporate representative other than a present or former
director or officer successfully defends on the merits or otherwise
any proceeding referred to in subsections (b) or (c) of the
Indemnification Section or any claim, issue or matter raised in
such proceeding, the Corporation shall not indemnify such corporate
representative other than a present or former director or officer
under the Indemnification Section unless and until it shall have

been determind and authorized in a specific case by (i) an

affirmative vote at a duly constituted meeting of a majority of the
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Board of Directors who were not parties to the proceeding; or (ii)

an affirmative vote, at a duly constituted meeting of a majority of

all the votes cast by stockholders who were not parties to the

proceeding, that indemnification of such corporate representative

other than a present or former director or officer is proper in the

circumstances.

IN WITNESS WHEREOF, I ave 51qned these Articles of

Incorporation this g E day of ¢ 1980, and I

acknowledge the same to be my act.

WITNESS:

M_MM_




ARTICLES OF INCORPORATION

QF:
CROWN INCORPORATED OF HAGERSTOWN, MARYLAND

approved and received for record by the State Department of Assessments and Taxation
at 4:00 o’clock P. M. asin conformity

of Maryland June 19, 1980
with law and ordered recorded. \{
Recorded in Liber A ¢ 79 , (fMJ)O l 0 ¥ 3 , one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

Special Fee paid $

Recording fee paid $__20-00

Bonus tax paid $_40.00

Court of Washington County

To the clerk of the Circuit
IT ISHEREBY 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 Baltimo;e. / g
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7?8  Received for record March 5Sth, 1581 at 2:18 p.m. Liber #30

HOSPICE OF WASHINGTON COUNTY, INC.

ARTICLES OF INCORPORATION
ik -5 81 A% 18103 wenwnna§ Pl

The undersigned, being at least eighteen years of age and citizens of

the United States, do hereby form a corporation under the General Laws of Maryland.

SECOND:

THIRD:

FOURTH :

The name of the corporation is HOSPICE OF WASHINGTON COUNTY, INC. I
The purposes for which the corporation is formed are as follow:

To facilitate care of the terminally ill through a multidisciplinary
program which addresses the psychological, social, spiritual, and
physiological concerns and needs of individuals who are in the final
stages of life. To facilitate the coordination of services available
to the terminally ill and to their families, including those services
provided by other agencies within the community, in order to promote
efficiency, continuity, and a high quality of care in home and

institutional settings.

To foster a greater awareness of the needs of the terminally ill I
through continuing education of professionals and lay volunteers and

through community education programs.

The post office address of the principal office of the Corporation in

Maryland is

c/o Washington County Health Department
P. 0. Box 2067

1302 Pennsylvania Avenue

Hagerstown, MD 21740
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The name and post office address of the resident agent of the Corporation in
Maryland are
Robert L. Brandt

1161 Woodland Way
Hagerstown, Maryland 21740

I FIFTH:  The Corporation shall not be authorized to issue capital stock.

SIXTH:  The number of directors of the Corporation shall be no fewer than
seven (7) and no more than fifteen (15), which number may be increased or de-
creased pursuant to the By-Laws of the Corporation, and so long as there are
less than three members, the number of directors may be less than the number
of members. Four (4) directors shall act until the first meeting or until
their successors are duly chosen and qualified. They are

Robert L. Brandt Roberta Niklewski
Joseph V. Jerardi James B. Witherspoon

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
I members.

No part of the net earnings of the Corporation shall inure to the

benefit of, or be distributable to its members, trustees, officers,

or other private persons, except that the Corporation shall be authorized
and empowered to pay reasonable compensation for services rendered and

to make payments and distributions in furtherance of the purposes set
forth in Article Third hereof. The corporation shall not participate
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