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FREDERICK, SEIBERT & ASSOCIATES, JNC. ~~ =~ © »
(A Close Corporation Under Title # of Corporation_han_qs%@éﬁtion Article)/,
# A Ny ﬁ
ARTICLES OF INCORPORATION

I Incorporators. The undersigned, Joseph H. Seibert, whose post

office address is 122 Greenmount Avenue, Hagerstown, Maryland 21740, and
Frederic M. Frederick whose post office address is 51 East Antietam Street,

Hagerstown, Maryland 21740, both being at least 2l years of age, do hereby

%
~U

form a corporation under the general laws of the State of Maryland.

o~

2. Name. The name of the corporation, hereinafter called the =

’ Corporation, is Frederick, Seibert & Associates, Inc.. i
I

n 3. Close Corporation. The Corporation shall be a close corporation
as authorized by Title 4 of the Corporation and Association Article of thé\:.

Annotated Code of Maryland.

I 4. Purposes. The purposes for which the Corporation is formedﬁgfsﬁ\. 500
| EGlE 2750
as follows: 04 D199 7-14F12:37

| a) To engage in the business of providing surveying and
engineering services, to design, plan, create, produce, prepare, develop,
supervise, consult, advise and otherwise engage in all types of surveying of
real property, whether farm, commercial, residential, industrial or otherwise,
and in all manner and forms of engineering including advising, offering of

| opinions and theory.

b) To acquire by purchase, lease, or otherwise, and to
improve and develop real property. To erect dwellings, apartments houses, and
other buildings, private or public, of all kinds, and to sell or rent the
same. To lay out, grade, pave, and dedicate roads, streets, avenues,
highways, alleys, courts, paths, walks, parks and playgrounds. To buy, sell,
mortgage, exchange, lease, let, hold for investment or otherwise, use, and

operate real estate of all kinds, improved or unimproved, and any right or
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interest therein.
c) To engage in any lawful act or activity for which
corporations may be organized under the corporation law of Maryland.

5. Registered Agent Address. The post office address of the

principal office of the Corporation in Maryland is 51 East Antietam Street,
Hagerstown, Maryland 21740. The name and post office address of the resident
agent of the Corporation in Maryland are Joseph H. Seibert, 122 Greenmount
Avenue, Hagerstown, Maryland 21740, Such resident agent is a
citizen of the State of Maryland and actually resides therein.

6. Capital Stock. The total number of shares of stock which the
Corporation has authority to issue is 500 shares without par value, all of one
class.

7. Election to Have No Board of Directors. After the completion of

the organizational meeting of the director and the issuance of one or more:
shares of stock of the Corporation, the Corporation shall have no Board of
Directors. Until such time, the Corporation shall have one Director whose
name is Frederic M. Frederick.

8. Officers. The officers of the Corporation shall be as follows,
until a regular election can be held at the annual meeting, as provided in the
By-Laws:

(I) President, Frederic M. Frederick.
(2) Secretary and Treasurer, Nikki Fouke

9. Duration. The duration of the Corporation shall be perpetual.

10. Capital. The authorized capitalization of the Corporation shall
be One Hundred Thousand ($100,000.00) Dollars.

IN WITNESS WHEREOF, we have signed these Articles of Incorporation

this 77/' day of 77747 , A.D., 1986.




[ [

Frederic M. Ffederick

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

| HEREBY CERTIEY, That on this 7 %2 day of 7%z
A.D., 1986, before me, the undersigned, a Notary Public in and for thé State
and County aforesaid, personally appeared Joseph H. Seibert, and Frederic M.
Frederick, known to me to be the persons whose names are subscribed to the

aforegoing Articles of Incorporation, who did each acknowledge that they
executed the same for the purposes therein contained.

WITNESS my hand and official Notarial Seal. %/

s B Vo e f.r.ra-:"’-:‘{-;c‘.x:"..-:’
ary Public .
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ARTICLES OF INCORPORATICON
oF
FREDERICE, SEIRERT % ASSOCIATES, INC.

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

OF MARYLAND pMAY g5 AT 11:44 OCLOCK A. M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED. /
L~

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

~c2
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02131482

TO THE CLERK OF THE COURT OF WASHINGTON

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.

Al sy,
l”’ auskEsSs 1;.:,/

A 202539

RECORDED IN THE RECORDS OF THE
STATE DEPARTMENT OF ASSESSMENTS

AND TAXATION OF MARYLAND IN LIBER, FOLIO. !
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ARTICLES OF INCORPORATION

FECORD 3.0
ESe 3I2.840 ™
42 Q200 7-14F12:3%

FIRST: I, Peter G. Callas, whose post office address is
35 Dayview Drive, Hagerstown, Maryland 21740, being at least
eighteen (18) years of age, am hereby forming a corporation under
and by virtue of the General Laws of the State of Maryland.

SECOND: The name of the Corporation (which is hereafter
called the "Corporation"), is WASHINGTON COUNTY SPOPTS HALL OF
FAME, INC.

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

(a) The Corporation is organized exclusively for educational
and charitable purposes, including, for such purposes, the making of
distributions to organizations that qualify as exempt organizations
under Section 501(c) (3) of the Internal Revenue Code of 1954 (or
the corresponding provision of any future United States Internal
Revenue Law), and, more specifically, to'receive;aﬁ@kadminister
funds for such charitable and educational purposes, all for the

public welfare, and for no other purposes, and to that end to take

and hold, by bequest, devise, gift, purchase, or lease, either
absolutely or in trust for such objects and purposes or any of
them, any property, real, personal or mixed, without limitation as
to amount of value, except such limitations, if any, as may be
imposed by law; to sell, convey, and dispose of any such property
and to invest and reinvest the principal thereof, and to deal with
and expend the income therefrom for any of the before-mentioned
purposes, without limitation, except such limitations, if any, as
may be contained in the instrument under which such property is
received; to receive any property, real, personal or mixed, in

trust, under the terms of any will, deed of trust, or other trust

instrument for the foregoing purposes or any of them and in
administering the same to carry out the directions, and exercise e

the powers contained in the trust instrument under which the property
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is received, including the expenditure of the principal as well

as the income, for one or more of such. purposes, if authorized or
directed in the trust instrument under which it is received, But
no gift, bequest or devise of any such property shall be received
and accepted if it be conditioned or limited in such manner as
shall require the disposition of the income or its principal to
any person or organization other than a "charitable organization"
or for other than "charitable purposes" within the meaning of such
terms as defined in Article NINTH of these Articles of Incorpora-
tion, or as shall in the opinion of the Board of Directors,
Jjeopardize the federal income tax exemption of the Corporation
pursuant to Section 501(c) (3) of the Internal Revenue Code of 1954,
as now in force or afterwards amended; to receive, take title

to, hold, and use the proceeds and income of stocks; bonds,
obligations, or other securities of any corporation or corporations,
domestic or foreign, but only for the foregoing purposes, or

some of them; and, in general, to exercise any, all and every power
for which a non-profit corporation organized under the applicable
provisions of the Annotated Code of Maryland for scientific,
educational, and charitable purposes, all for the public welfare,
can be authorized to exercise, but only to the extent the exercise
of such powers are in furtherance of exempt purposes.

(b) No part of the net earnings of the Corporation shall
inure to the benefit of or be distributable to its members,
directors, officers, or other private persons, except that the
Corporation shall be authorized and empowered to pay reasonable
compensation for services rendered and to make payments and
distributions in furtherance of the purposes set forth in 2Article
THIRD hereof. No substantial part of the activities of the
Corporation shall be the carrying on of propaganda, or otherwise
attempting, to influence legislation, and the Corporation shall not
participate in, or intervene in (including the publishing or
distribution of statements) anyv political campaign on behalf of
any candidate for public office. Notwithstanding any other provision
of these Articles, the Corporation shall not carry on any other

activities not permitted to be carried on (a) by a corporation




exempt from federal income tax under Section Sol{ci £3) of e
Internal Revenue Code of 1954 or the corresponding provision of
any future United States Internal Revenue Law) or (b) by a
corporation, contribution to which are deductible under Section
170 (c) (2) of the Internal Revenue Code of 1954 (or the correspond-
ing provision of any future United States Internal Revenue Law) .

(c) Included among the educational and charitable purposes
for which the Corporation is organized, as qualified and limited
by subparagraphs (a) and (b) of this Article THIRD are the following:

(1) To educate and inform the citizens of Washington
County, Maryland, of their sports heritage.

(2) To recognize and honor those persons who have
made outstanding contributions to sports in Washington County, Maryland.

FOURTH: The post office address of the principal office
of the Corporation in this State is 1923 Dual Highway, Hagerstown,
Maryland 21740. The name and post office address of the Resident
Agent of the Corporation in this State are Harry L. Cunningham,
Jr., 1923 Dual Highway, Hagerstown, Maryland 21740. Said Resident
Agent is an individual actually residing in this State.

FIFTH: The Corporation is not organized for peofity 4E
shall have no capital stock and shall not be authorized to issue
capital stock. The number of gqualifications for; and other matters
relating to its members shall be as set forth in the byv-laws of
the Corporation.

STIXTH: The number of Directors of the Corporation shall
be nine (9), which number may be increased or decreased pursuant
to the By-Laws of the Corporation, but shall never be less than
three (3). The names of the Directors, who shall act until the
first annual meeting or until their successors are duly chosen
and qualified are: H. L. Cunningham, Jr.; Clyde Downs; Don Stoner;
Jack Hose; Richard Schultz; Leo Burke; Ed Klitch; John (Ball)
Lightner; Bob Johnson.

SEVENTH: Upon the dissolution of the Corporation's
affairs, or upon the abandonment of the Corporation's activities

due to its impracticable or inexpedient nature, the assets of the
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Corporation then remaining in the hands of the Corporation shall
be distributed, transferred, conveyed, delivered and paid over to
any other charitable organization (as hereinafter defined) of
this or any other State, having a similar or analogous character
or purpose, in some way associated with or connected with the
corporation to which the property previously belonged.

EIGHTH: The Corporation may by its By-Laws make any other
provisions or requirements for the arrangement or conduct of the
business of the Corporation, provided the same be not inconsistent
with these Articles of Incorporation nor contrary to the laws of
the State of Maryland or of the nited States.

NINTH: In these Articles of Incorporation,

(a) References to "charitable organizations" or "charitable
organization" mean corporations, trusts, funds, foundations, or
community chests created or organized in the United States, any
state or territory, the District of Columbia, or any possession
of the United States, orcanized and operated exclusively for
charitable purposes, no part of the net earnings of which inures or
is payable to or for the benefit of any private shareholder or
individual, and no substantial part of the activities of which is
carrying on propaganda or otherwise attempting, to influence
legislation and which do not participate in, or intervene in
(including the publishing or distributing of statements), any
political campaign on behalf of any candidates for public office.
It is intended that the organization described in this Article
NINTH shall be entitled to exemption from federal income tax under
Section 501(c) (3) of the Internal Revenue Code of 1954, as now in
force or afterwards amended.

(b) The term "charitable purposes" shall be limited to and
shall include only religious, charitable, scientific testing for
public safety, literary, or educational purposes with in the meaning
of the terms used in Section 501(c) (3) of the Internal Revenue
Code of 1954 but only such purposes as also constitute public
charitable purposes under the laws of the United States, any state
or territory, the District of Columbia, or any possession of the
United States, including, but not limited to, the granting of

schlarships to young men and women to enable them to atteng
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TENTH: (a) The Corporation shall distribute its income
for each taxable year at such time and in such manner as not to
become subject to the tax on undistibuted income imposed by
Section 4942 of the Internal Revenue Code of 1954, or correspond-
ing provisions of any subsequent federal tax laws.

(b) The Corporation shall not engage in any act of self-
dealing as defined in Section 494 (d) of the Internal Revenue
Code of 1954, or corresponding provisions of any subsequent federal
tax laws.

(c) The Corporation shall not retain any excess business
holdings as defined in Section 4943(c) of the Internal Revenue
Code of 1954, or corresponding provisions of any subseauent
federal tax laws.

(d) The Corporation shall not make any investments in such
manner as to subject it to tax under Section 4944 of the Internal
Revenue Code of 1954, or corresponding provisions of any subsequent
federal tax laws.

(e) The Corporation shall not make any taxable expenditures
as defined in Section 4945(d) of the Internal Revenue Code of 1954,
or corresponding provisions of any subsequent federal tax laws.

IN WITNESS WHEREOF, I have signed these Articles of
Incorporation this day of Mayv, 1986, and I acknowledge same to

be my act.

Golo X (404,

Peter G. Callas
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ARTICLES fF INCORPORATICN
OF
WASHINGTON COLNTY SFORTS HALL OF FAME, INC.

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND MAY 13, 1984 AT 11:25 0OCLOCK A. M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

&

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID. FEE PAID:
-—Q IR
L -~
$ 20 s~ 20 $
02131530
TO THE CLERK OF THE COURT OF WASHINGTON

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.
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THE LIONS CLUB OF WEST HAGERSTOWN, INC.

FIRST: That I, William D. King, whose mailing address
is 409 East Magnolia Avenue, Hagerstown, Washington County,
Maryland, and being at least Eighteen (18) years of age, am
hereby forming a Corporation under and by virtue of the general
laws of the State of Maryland. ——.
T =
SECOND: The name of the Corporation, hereinafter callg@?ﬁiﬁ’ Rl =
the "Corporation," is The Lions Club of West Hagerstown, Inc.'}#'q P52
THIRD: The purposes for which the Corporation is formed
are:
A. The Corporation is organized exclusively for

social, fraternal and charitable purposes including such
purposes as the making of distributions to organizations that
qualify as exempt organizations under §501(c)(3) of the Internal
Revenue Code of 1954 (or the corresponding provision of any
future United States Internal Revenue Law), and, more
specifically, to receive and administer funds for such social,
fraternal and charitable purposes, all for the public welfare
and for no other purposes, and to that end to take, hold, by
bequest, devise, gift, purchase or lease, either absolutely or
in trust for such objects and purposes or any of them, any
property, real, personal or mixed, without limitation as to
amount of value, except such limitations, if any, as may be
imposed by law; to sell, convey and dispose of any such property
and to invest and reinvest the principal thereof, and to deal
with and expend the income therefrom for any of the
aforementioned purposes, without limitation, except such
limitations, if any, as may be contained in the instrument under
which such property is received; to receive any property, real,
personal or mixed, in trust, under the terms of any Will, Deed
of Trust or other trust instrument for the aforegoing purposes
or any of them, and in administering the same to carry out the
directions, and exercise the powers contained in the trust
instrument under which the property is received, including the
expenditure of the principal as well as the income, for one or
more of such purposes, if authorized or directed in the trust
instrument under which it is received, but no gift, bequest or
devise of any such property shall be received and accepted if it
be conditioned or limited in such manner as shall require the

61328303
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disposition of the income or its principal to any person or
organization other than a "charitable organization" or for other
than "charitable purposes" within the meaning of such terms as
defined in Article NINTH of these Articles of Incorporation, or
as shall, in the opinion of the Board of Directors, jeopardize
the federal income tax exemption of the Corporation pursuant to
§501(c)(3) of the Internal Revenue Code of 1954, as now in force
or afterwards amended; to receive, take title to, hold and use
the proceeds and income of stocks, bonds, obligations or other
securities of any corporation or corporations, domestic or
foreign, but only for the aforegoing purposes, or some of them;
and, in general, to exercise any, all and every power for which
a nonprofit corporation organized under the applicable
provisions of the Annotated Code of Maryland for social,
fraternal and charitable purposes, all for the public welfare,
can be authorized to exercise, but only to the extent the
exercise of such powers are in furtherance of exempt purposes.

B. No part of the net earnings of the Corporation
shall inure to the benefit of or be distributable to its
members, Directors, Officers or other private persons, except
that the Corporation shall be authorized and empowered to pay
reasonable compensation for services rendered and to make
payments and distributions in furtherance of the purposes set
forth in Article THIRD hereof. ©No substantial part of the
activities of the Corporation shall be to influence legislation
and the Corporation shall not participate in or intervene in
(including the publishing or distribution of statements) any
political campaign on behalf of any candidate for public office.
Notwithstanding any other provision of these Articles, the
Corporation shall not carry on any other activities not
permitted to be carried on (a) by a corporation exempt from
federal income tax under §501(c)(3) of the Internal Revenue Code
of 1954 (or the corresponding provision of any future United
States Internal Revenue Law); or (b) by a corporation,
contributions to which are deductible under §170(c)(2) of the
Internal Revenue Code of 1954 (or the corresponding provision of
any future United States Internal Revenue Law).

Cs Included among the social, fraternal and
charitable purposes for which the Corporation is organized, as
qualified and limited by subparagraphs A and B of this Article
THIRD are the following:

(1) To consider and deal by all lawful means
with problems involved in developing and operating a charitable
program for members and residents of the community in need of
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charitable benefits and/or assistance to foster their general
welfare and care.

(2) The Corporation is organized and operated
exclusively for the stated purpose and for other nonprofit
purposes, and no part of any net earnings shall inure to the
benefit of any member.

FOURTH: The post office address of the principal office
of the Corporation in this state is 409 East Magnolia Avenue,
Hagerstown, Washington County, Maryland. The name and address
of the Resident Agent of the Corporation in the State of
Maryland is William D. King, 409 East Magnolia Avenue,
Hagerstown, Washington County, Maryland. The Resident Agent is
an individual actually residing in the State of Maryland.

FIFTH: The Corporation is not organized for profit; it
shall have no Capital Stock and shall not be authorized to issue
Capital Stock. The number of qualifications for and other
matters relating to its members shall be as set forth in the
By-Laws of the Corporation.

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). The names of the Directors, who shall act
until the first Annual Meeting or until their successors are
duly chosen and qualified, are: William D. King, Robert L.
Craig and John S. Voss.

SEVENTH: Upon the dissolution of the Corporation's
affairs or upon the abandonment of the Corporation's activities
due to its impracticable or inexpedient nature, the assets of
the Corporation then remaining in the hands of the Corporation
shall be distributed, transferred, conveyed, delivered and paid
over to any other charitable organization, as hereinafter
defined, of this or any other state, having a similar or
analogous character or purpose.

EIGHTH: The Corporation may, by its By-Laws, make any
other provisions or requirements for the arrangement or conduct
of the business of the Corporation, provided the same not be
inconsistent with these Articles of Incorporation or contrary to
the laws of the State of Maryland or of the United States.

NINTH: In these Articles of Incorporation:

15
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A. References to "charitable organizations" or
"charitable organization" mean corporations, trusts, funds,
foundations or community chests created or organized in the
United States or in any of its possessions, whether under the
laws of the United States, any state or territory, the District
of Columbia, or any possession of the United States, organized
and operated exclusively for charitable purposes, no part of the
net earnings of which inures or is payable to or for the benefit
of any private shareholder or individual, and no substantial
part of the activities of which is carrying on propaganda or
otherwise attempting to influence legislation and which do not
participate in or intervene in (including the publishing or
distributing of statements) any political campaign on behalf of
any candidates for public office. It is intended that the
organization described in this Article NINTH shall be entitled
to exemption from federal income tax under §501(c)(3) of the
Internal Revenue Code of 1954, as now in force or afterwards
amended.

B. The term "charitable purposes" shall be limited
to and shall include only charitable, literary or educational
purposes within the meaning of the terms used in §501(c)(3) of
the Internal Revenue Code of 1954, but only such purposes as
also constitute public charitable purposes under the laws of the
United States, any state or territory, the District of Columbia
or any possession of the United States, including, but not
limited to, the granting of scholarships to young men and women
to enable them to attend educational institutions.

TENTH: A. The Corporation shall distribute its income
for each taxable year at such time and in such manner as not to
become subject to the tax on undistributed income imposed by
§4942 of the Internal Revenue Code of 1954 or corresponding
provisions of any subsequent federal tax laws.

B. The Corporation shall not engage in any act of
self-dealing as defined in §4941(d) of the Internal Revenue Code
of 1954 or corresponding provisions of any subseguent Federal
tax laws.

Ce The Corporation shall not retain any excess
business holdings as defined in §4943(c) of the Internal Revenue
Code of 1954 or corresponding provisions of any subsequent
Federal tax laws.

D. The Corporation shall not make any investments
in such manner as to subject it to tax under §4944 of the
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Internal Revenue Code of 1954 or corresponding provisions of any
subseguent Federal tax laws.

E. The Corporation shall not make any taxable
expenditures as defined in §4945(d) of the Internal Revenue Code
of 1954 or corresponding provisions of any subsequent Federal
tax laws.

ELEVENTH: A. As used in this Article ELEVENTH, any word
or words that are defined in §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.

B. 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.

C. 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 and 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 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 fZ day of May, 1986 and I acknowledge the
same to be my act and deed.

WITNESS:

—'#%_17{“@_,!’ } ,;/r. , ;;}__H_h? o / (e mn (ﬁ }f

N William D. King A
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STATE OF.MARYLAND

State Department of Assessments and Taxation

Gene L. Burner. Director
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Merging Surviving
(Transferor) (Transferee)

Name Change Change Name
(New Name)

Change Principal Office

Change Resident Agent

Change Resident Agent Address

AMOUNT FEE REMITTED AMOUNT FEE REMITTED

Qb _ Rec. Fee (Arts. of Inc.) Special Fee
Organ. & Capitalizztion ~ For. Limited Partner-
Rec. Fee (Amendment! ship
Rec. Fee (Merger or . Cert. Ltd. Partmershi®
Consolidation) Amend. to Limited
Rec. Fee (Transfer) Partnership l

Raec. Fee (Dissolution) £ | Term. of Limited
Rec. Fee (Revival) Partnership

Foreign Qualification Recordation Tax
Foreign Name Registration State Transfer Tax
Cert. of Qualification Local Transfer Tax
or Registration Corn. Good Standing
Certified Copy ! For. Corporation
Foreign Penalty Registration

For. Supplemental Cert. LR &L

Cert. of Conveyance

Other

TOTAL FEES 44() Y Check Cash APPROVED BY /Q/j

Documents on ___checks |
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&
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ARTICLES OF INCORPORATION
oF
THE LIONS CILUR OF WEST HAGERSTOWN, INC,

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

OF MARYLAND MAY 12,1934 AT 11:20 OCLOCK A. M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

&

s

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:
O e
20 g == )
$ el $ 4 20 $

D211 365

TO THE CLERK OF THE COURT OF WASHINGTON

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.

Iy,
P skssy, 22
Rt il TH

A 202577

RECORDED IN THE RECORDS OF THE

STATE DEPARTMENT OF ASSESSMENTS

- '
= % ity ) AND TAXATION OF MARYLAND IN LIBER, FOLIO,_
o -
s =

awr AnA
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HANCOCK COMFORT-INN;-LIMITED ~ 131

(A Close Corporation Under Title 4 of Corporation and Association Article)

ARTICLES OF INCORPORATION

l. Incorporators. The undersigned, Stephen B. Sagi, whose post

7:/ | office address is 136 South Potomac Street, Hagerstown, Maryland 21740, being
4
at least 2l years of age, does hereby form a corporation under the general '

l laws of the State of Maryland.
2. Name. The name of the corporation, hereinafter called the

Corporation, is Hancock Comfort 1 Limited.
orp y n mfort Inn, HECORD g
‘ ; £ SR 42 . SD
3. Close Corporation. The Corporation shall be a close corparption: 7-314P12:4G

as authorized by Title 4 of the Corporation and Association Article of the
Annotated Code of Maryland.
4. Purposes. The purposes for which the Corporation is formed are
as follows:
a) To acquire real property purchase, lease, or
| otherwise; to erect, repair and maintain hotel and motel buildings, garages,

and other structures thereon. To conduct a general hotel, motel, restaurant,

and cafe business. To establish, maintain, and operate news stands, tobacco
i counters, novelty shops, theater ticket agencies, barber shops, hair-dressing .
| and manicuring parlors, garages, tennis courts, and swimming pools. ’
i b) To acquire by purchase, lease, or otherwise, and to

improve and develop real property. To erect dwellings, apartments houses, and

other buildings, private or public, of all kinds, and to sell or rent the

same. To lay out, grade, pave, and dedicate roads, streets, avenues,

highways, alleys, courts, paths, walks, parks and playgrounds. To buy, sell,

mortgage, exchange, lease, let, hold for investment or otherwise, use, and

operate real estate of all kinds, improved or unimproved, and any right or

interest therein.

i
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c) To engage in any lawful act or activity for which

corporations may be organized under the corporation law of Maryland.

5. Registered Agent Address. The post office address of the

principal office of the Corporation in Maryland is 136 South Potomac Street,
\/ Hagerstown, Maryland 21740. The name and post office address of the resident
I | agent of the Corporation in Maryland are Stephen B. Sagi, 136 South Potomac
Street, Hagerstown, Maryland 21740. Such resident agent is a citizen of the
State of Maryland and actually resides therein.
6. Capital Stock. The total number of shares of stock which the

Corporation has authority to issue is 500 shares without par value, all of one

| class.

7. Election to Have No Board of Directors. After the completion of

the organizational meeting of the director and the issuance of one or more

| shares of stock of the Corporation, the Corporation shall have no Board of

Directors. Until such time, the Corporation shall have one Director whose

{I name is Stephen B. Sagi.

8. Officers. The officers of the Corporation shall be as follows,

until a regular election can be held at the annual meeting, as provided in the

By-Laws:

(1) Stephen B. Sagi, President
(2) Sue E. Sagi, Secretary/ Treasurer
9. Duration. The duration of the Corporation shall be perpetual.
10. Capital. The authorized capitalization of the Corporation shall
be One Hundred Thousand ($100,000.00) Dollars.

IN WITNESS WHEREOF, we have signed these Articles of Incorporation

this 2% day of (-’f?ﬂc-ff , A,

2 (SEAL)
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STATE OF MARYLAND, WASHINGTON COUNTY, To-Wit:-

I HEREBY CERTIFY, That on this ,75;‘% day of €% )
A.D., 1986, before me, the undersigned, a Notary Public in and for"the State
and County aforesaid, personally appeared Stephen B. Sagi, known to me to be
the person whose name is subscribed to the aforegoing Articles of
Incorporation, who did acknowledge that he executed the same for the purposes
therein contained.

WITNESS my hand and official Notarial Seal.

Q#’W ﬂ(l
Wary Public "

My Commission Expires: 7/1/86 ¢
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STATE OF MARYLAND

State Department of Assessments and Taxation

lle Gene L. Burner, Director
DOCUMENT CODE ___ U3 Business code 3 county _// - .y
# v Close
Merging Surviving
(Transferor) (Transferee) o
Name Change Change of Name
(New Name)
Change of Principal Office
L Change of Resident Agent
o ) Change of Resident Agent Address
CODE AMOUNT FEE REMITTED CODE AMOUNT FEE REMITTED
51 ey Rec. Fee (Arts. of Inc.) 75 __ Special Fee
20 2 Organ. & Capitalirz=»tion 80 _ For. Limited Partner-
62 = Rec. Fee (Amendmenc! ship
53 — Rec. Fee (Merger or 83 . .. Cert. Ltd. Partnership
Consolidation) 84 Amend. to Limited
B Rec. Fee (Transfer) Partnership
Rec. Fee (Dissolution) 85 _ Term. of Limited
___ Rec. Fee (Revival) Partnership
i _. Fommign Qualifieftieon 21 Recordation Tax
51 - Foreign Name Registration 22 . State Transfer Tax
50 . _ Cert. of Qualification 23 . Local Transfer Tax
or Registration 31 Corn. Good Standing
i3 - Cet ElEied "Copy NA e | Fory Corpeoraticn
54 - Foreign Penalty Registration
54 B For. Supplemental Cert. N . @tker
/'3 Cert. of Conveyance
L Other o
TOTAL FEES 4~ «~Check Cash APPROVED BY:./@
Documents on __checks
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ARTICLES OF INCORFORATION
arF
HANCOCK COMFORT INN, LIMITED
APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND pMAY 12,1984 AT 11:3230 OCLOCK A. M. AS IN CONFORMITY
WITH LAW AND ORDERED RECORDED. \iil
ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:
4 A ..
2131100
TO THE CLERK OF THE COURT OF WASHINGTON
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.

A 2023592
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: :"s RECORDED IN THE RECORDS OF THE
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AND TAXATION OF MARYLAND IN LIBER, FOLIO. .
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ARTICLES OF AMENDMENT :womnovrp AR REOORD

%\Q v — S (28 at [l 374 il

M

Heritage Construction Company, a Maryland corporation, having
its principal office in Washington County, Maryland (hereinafter
called the "Corporation") hereby certifies to the State Department
of Assessments and Taxation of Maryland that:

FIRST: The Charter of the Corporation is hereby amended by
striking out Article 2:

SECOND: That the name of the Corporation is: Her%l: ée_, 47 - 50
Construction Company
and inserting in lieu thereof the following:

SECOND: That the name of the Corporation is: Heritage
Stair & Rail, Inc.

SECOND: The Board of Directors of the Corporation, at a meeting
duly convened and held on May 1, 1986 adopted a resolution in which
was set forth the foregoing amendment to the Charter, declaring that
the said amendment of the Charter was advisable and directing that
it be submitted for action thereon at a Special Meeting of the
Stockholders of the Corporation to be held May 1, 1986.

THIRD: Notice setting forth the said amendment of Charter and
stating that a purpose of the meeting of the Stockholders would be
to take action thereon, was given as required by law, to all
Stockholders of the Corporation entitled to vote thereon. The
amendment of the Charter of the Corporation as hereinabove set forth
was approved by the Stockholders of the Corporation at said meeting
by a unanimous vote.

THE UNDERSIGNED, Heritage Construction Company, who executed on

behalf of said Corporation the foregoing Articles of Amendment, of

) 3
R L g N
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which this Eertificate is made a part, hereby acknowledges, in the
name and on behalf of said Corporation, the foregoing Articles of
Amendment to be the corporate act of said Corporation and further
certifies that, to the best of his knowledge, information and
belief, the matters and facts set forth therein with respect to the
approval thereof are true in all material respects, under the

penalties of perjury.

Attest to Signature HERITAGE CONSTRUCTION COMPANY
and Cgrporate.Seal:

g (\fdﬁ % /ff?é/i'/ffé/}é&c/ By:("zz/z}a&/w/(lf/y ,\%n/{a_ﬂ ,v/;/

Secretary. Edward E. ‘Sowers
- President

.STATEQOF MARYLAND, COUNTY OF WASHINGTON, To-Wit:

r

I HEREBY CERTIFY, that on this & day of sy ,
A.D., 1986, before me, the subscriber, a Notary Public in and
for the State and County aforesaid, personally appeared Edward
E. Sowers, President of Heritage Construction Company, a
Maryland corporation, and in the name and on behalf of said
Corporation acknowledged the foregoing Articles of Amendment to
be the corporate act of said Corporation and further made oath
in due form of law that the matters and facts set forth in said
Articles of Amendment with respect to the approval thereof are
true and correct to the best of his knowledge, information and

belief.

Witness my hand and official Notarial Seal.
L ~ i ‘- ] -
':éZi:¢¢:+c 2?&%144;\

* Notary Public

o

My Commission Expires: (=
1 July 1986




DOCUMENT CODE __ &#}
0200 /45S

STATE OF MARYLAND =

State Department of Assessments and Taxation

Geno L. Burner, Director

~"Business Code County

<7

Close

Merging
(Transferor)

Surviving
(Transferee)

-

Name Change N g:! = Change of Name
(New Name) ﬁLO%Cfa_mJ , Q) o '
0 Change of Principal Office
Q [a' a_/(_(/ef ".]-_-C-o-' i P
i Change of Resident Agent
Change of Resident Agent Address

CODE AMOUNT FEE REMITTED CODE AMOUNT FEE REMITTED
51 L Rec. Fee (Arts. of Inmc.) 75 Special Fee
20 i Organ. & Capitalizztion 80 For. Limited Partner-
52 =y Rec. Fese (Amendment: ship
63 o Rec. Fee (Merger or 83 ) . Cert. Ltd. Partnershio

Consolidation) 84 Amend. to Limited
64 __ Rec. Fee (Transfer) Partnership

Rec. Fee (Dissolution) 85 i __ Term. of Limited

Rec. Fee (Revival) Partnership

_. Foreign Qualification 21 Recordation Tax

51 _ Foreign Name Registration 22 . State Tramsfer Tax
50 E = |[Cert. of Qualifircation 28 ) Local Transfer Tax

or Registration 31 Corn». Good Standing
15 Certi fied Comy NA — For. Corporation
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54 B For. Supplemental Cert. . Grhige
UE Cert. of Conveyance

L Other = .
TOTAL FEES&LC Vékeck Cash APPROVED BY: &1
7
Documents on __Checks

/, e cu CDMwL
WMML/Y/J * (/J//MM =

0o pox U 1245

Mail to Address:

Code

ATTENTION:

/wiﬂgm mémfm[ 1A R/ 136 T

'C‘-
1 i e

—————————




ARTICLES OF AMENDMENT
OF
HERITAGE CONSTRUCTION COMPANY
CHANGING IT'S NAME TO:

HERITAGE STAIR & RAIL, INC.

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

OF MARYLAND  May 12, 1986 AT 11:37 O'CLOCK a. M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

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

20 5

TO THE CLERK OF THE 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.

A 202410

RECORDED IN THE RECORDS OF THE
STATE DEPARTMENT OF ASSESSMENTS

AND TAXATION OF MARYLAND IN LIBER, FOLIO.
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Received for Record July 14, 1986 at 12:40 o'clock P.M.

Liber 36 ARTICLES OF AMENDMENT {

/7Y, i)
Byler Clinic, P.A., a Maryland professional corporation, having -/2
its principal office in Washington County, Maryland (hereinafter
called the "Corporation") hereby certifies to the State Department
of Assessments and Taxation of Maryland that:
FIRST: The Charter of the Corporation is hereby amended by

striking out Article 2:

SECOND: That the name of the Corporation is: Byler,

ECORD .00

ot C‘Up =% =™

g . AR KA £ 2} ol o WAL
Clifde, Pafs G4 D204 7-14P17a40

and inserting in lieu thereof the following:
SECOND: That the name of the Corporation is: Robert E.
Byler, M.D., P.A.

SECOND: The Board of Directors of the Corporation, at a meeting
duly convened and held on May 1, 1986 adopted a resolution in which
was set forth the foregoing amendment to the Charter, declaring that
the said amendment of the Charter was advisable and directing that
it be submitted for action thereon at a Special Meeting of the
Stockholders of the Corporation to be held May 1, 1986.

THIRD: Notice setting forth the said amendment of Charter and
stating that a purpose of the meeting of the Stockholders would be
to take action thereon, was given as required by law, to all
Stockholders of the Corporation entitled to vote thereon. The
amendment of the Charter of the Corporation as hereinabove set forth
was approved by the Stockholders of the Corporation at said meeting
by a unanimous vote.

THE UNDERSIGNED President of Byler Clinic, P.A., who executed on

behalf of said Corporation the foregoing Articles of Amendment, of

LY
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.‘:’W<‘J</0:ta -/ /filw

which this certificate is made a part, hereby acknowledges, in the

name and on behalf of said Corporation, the foregoing Articles of
Amendment to be the corporate act of said Corporation and further
certifies that, to the best of his knowledge, information and
belief, the matters and facts set forth therein with respect to the
approval thereof are true in all material respects, under the

penalties of perjury.

RCRLLLEIIN

]
. 4
A' ,

..........

;ﬂttest to Signature
‘and Corporate Seal:

BYLER CLINIC, P.A.

PM ol 1D

'ﬂ Secretary Robert E. Byler

President

IRTALY

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

I HEREBY CERTIFY, that on this §Th. day of %’kw ,
A.D., 1986, before me, the subscriber, a Notary Public in and
for the State and County aforesaid, personally appeared Robert
E. Byler, President of Byler Clinic, P.A., a Maryland
professional corporation, and in the name and on behalf of said
Corporation acknowledged the foregoing Articles of Amendment to
be the corporate act of said Corporation and further made oath
in due form of law that the matters and facts set forth in said
Articles of Amendment with respect to the approval thereof are
true and correct to the best of his knowledge, information and
belief.

Witness my hand and official Notarial Seal.

’\J/Lﬂ% A, %Am,a/tw

o Ngtary Public

LI S B

My Commlsglon Expires:
1 July 1986




‘ STATE OF MARYLAND

State Department of Assessments and Taxation

Gene L. Butner, Direclor

DOCUMENT CODE Business Code County B s
# Close
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(Transferor) (Transferee)
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Name Change

) A G Ao p
flt € fg. 1D,
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64 Rec. Fee (Transfer) Partnership
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- ~ Foreign Name Registration 22 i . State Transfer Tax
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ARTICLES OF AMENDMENT
OF
BYLER CLINIC, P.A.
CHANGING IT'S NAME TO:

ROBERT E. BYLER, M.D., P.A.

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

OF MARYLAND May 12, 1986 AT }4:00 0'CLOCK

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING

SPECIAL
CAPITALIZATION FEE PAID: FEE PAID:

FEE PAID:

o
20 8 =

TO THE CLERK OF THE 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.

[N 11y,
ASSESSA; ,_,1,’//,

O A 202406

RECORDED IN THE RECORDS OF THE

STATE DEPARTMENT OF ASSESSMENTS

r :;i
s
(3%}

AND TAXATION OF MARYLAND IN LIBER, FOLIO.

r |_‘l

{ ::l

)

p.M. AS IN CONFORMITY
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ARTICLES OF INCORPORATION

FIRST: The undersigned, Lynn F. Meyers, whose Post Office
address is 81 West Washington Street, Hagerstown, Maryland
21740, being at least eighteen (18) years of age does hereby
form a corporation under the General Laws of the State of

I Maryland.
SECOND: The name of the Corporation (which is hereinafter
called the Corporation) is H & M Holding Company. RECORD 5.50
8 ZUB 9% .0

THIRD: The Corporation shall be a close Corporation a8t 0213 7-14F12:41

authorized by Title 4, Section 4-101 et seg. of the

Corporations and Associations Article, Annotated Code of Public

General Laws of Maryland.

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

(1) To acquire by purchase, subscription or
otherwise, and to receive, hold, own, guarantee, sell, assign,
exchange, transfer, mortgage, pledge or otherwise dispose of or
deal in and with any and all securities, as such term is
hereinafter defined, issued or created by any corporation,
firm, organization, association or other entity, public or
private, whether formed under the laws of the United States of
America or of any state, commonwealth, territory, dependency or
possession thereof, or of any foreign country or of any
political subdivision, territory, or issued or created by the
United States of America or any state or commonwealth thereof
or any foreign country, or by any agency, subdivision,

I territory, dependency, possession or municipality of any of the
foregoing, and as owner thereof to possess and exercise all the
rights, powers and privileges of ownership, including the right
to execute consents and vote thereon, and to do any and all
acts and things necessary or advisable for the preservation,
protection, improvement and enhancement in value thereof.

The term "securities" as used in this Article shall
mean any and all notes, stocks, treasury stocks, bonds,
debentures, evidences of indebtedness, certificates of interest
or participation in any profit-sharing agreement, collateral
trust certificates, preorganization certificates or
subscriptions, transferable shares, investment contracts,
voting trust certificates, certificates of deposit for a
security, fractional undivided interests in oil, gas, or other
mineral rights or, in general, any interests or instruments
commonly known as "securities", or any and all certificates of
interest or participation in, temporary or interim certificates
for, receipts for, guaranties of, or warrants or rights to N
subscribe to or purchase, any of the foregoing. <
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(2) To engage in any one or more businesses or
transactions, or to acquire all or any portion of any entity
engaged in any one or more businesses or transactions which the
Board of Directors, may from time to time, authorize or
approve, whether or not related to the business described
elsewhere in this Article or to any other business at the time
or theretofore engaged in by the Corporation.

(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.

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

The foregoing enumerated purposes and objects shall be
in no way 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, and each shall be
regarded as independent; and they are intended to be and shall
be construed as powers as well as purposes and objects of the
Corporation and shall be in addition to and not in limitation
of the general powers of corporations under the General Laws of
the State of Maryland.

ETF TH The post office address of the principal office V//
of the Corporation in Maryland is 81 West Washington Street,

Hagerstown, Maryland 21740. The name and post office address

of the resident agent of the Corporation in Maryland are Lynn V///

F. Meyers, 81 West Washington Street, Hagerstown, Maryland
21470. 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 (10,0003 =:i< &

s




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. The following is a description
of the preferences, conversion and other rights, voting powers,
restrictions, limitations as to dividends, qualifications and
terms and conditions of redemption of the Common Stock of the
Corporation.

(1) Each share of Common Stock shall have one vote,
and, except as otherwise provided in respect of any Preferred
Stock hereafter classified or reclassified, the exclusive
voting power for all purposes shall be vested in the holders of
the Common Stock.

(2) Subject to the provisions of law and any
preferences of any Preferred Stock hereafter classified or
reclassified, dividends may be paid on the Common Stock of the
Corporation at such time and in such amounts as the Board of
Directors may deem advisable.

(3) 1In the event of any liquidation, dissolution or
winding up of the Corporation, whether voluntary or
involuntary, the holders of the Common Stock shall be entitled,
after payment or provision for payment of the debts and other
liabilities of the Corporation and the amount to which the
holders of any Preferred Stock hereafter classified or
reclassified shall be entitled, to share ratably in the
remaining net assets of the Corporation.

(4) The Board of Directors may classify and
reclassify any unissued shares of the Common Stock from time to
time into Preferred Stock by setting or changing in any one or
more respects the preferences, conversion or other rights,
voting powers, restrictions, limitations as to dividends,
qualifications, or terms or conditions of redemption of such
shares of stock; provided, that the Board of Directors shall
not classify or reclassify any of such shares into any class or
series of stock (i) which is not prior to the Common Stock
either as to dividends or upon liquidation and (ii) which is
not limited in some respect either as to dividends or upon
liquidation. Subject to the foregoing, the power of the Board
of Directors to classify and reclassify any of the shares of
Common Stock into Preferred Stock shall include, without
limitation, subject to the provisions of the charter, authority
to classify or reclassify any unissued shares of such stock
into a class or classes of preferred stock, preference stock,
special stock, or other stock, and to divide and classify
shares of any class into one or more series of such class, by
determining, fixing, or altering one or more of the following:

(a) The distinctive designation of such class or
series and the number of shares to constitute such class or
series; provided that, unless otherwise prohibited by the terms
of such or any other class or series, the number of shares of

any class or series may be decreased by the Board of Directors: - =

m 3




in connection with any classification or reclassification of
unissued shares and the number of shares of such class or
series may be increased by the Board of Directors in connection
with any such classification or reclassification, and any
shares of any class or series which have been redeemed,
purchased, otherwise acquired or converted into shares of
Common Stock or any other class or series shall become part of
the authorized Common Stock and be subject to classification
and reclassification as provided in this Section.

(b) Whether or not and, if so, the rates,
amounts and times at which, and the conditions under which,
dividends shall be payable on shares of such class or series,
whether any such dividends shall rank senior or junior to or on
a parity with the dividends payable on any other class or
series of Preferred Stock, and the status of any such dividends
as cumulative, cumulative to a limited extent, or
non-cumulative and as participating or non-participating.

(c) Whether or not shares of such class or
series shall have voting rights, in addition to any voting
rights provided by law and, if so, the terms of such voting
rights.

(d) Whether or not shares of such class or
series shall have conversion or exchange privileges and, if so,
the terms and conditions thereof, including provision for
adjustment of the conversion or exchange rate in such events or
at such times as the Board of Directors shall determine.

(e) Whether or not shares of such class or
series shall be subject to redemption and, if so, the terms and
conditions of such redemption including the date or dates upon
or after which they shall be redeemable and the amount per
share payable in case of redemption, which amount may vary
under different conditions and at different redemption dates;
and whether or not there shall be any sinking fund or purchase
account in respect thereof, and if so, the terms thereof.

(f) The rights of the holders of shares of such
class or series upon the liquidation, dissolution, or winding
up of the affairs of, or upon any distribution of the assets
of, the Corporation, which rights may vary depending upon
whether such liquidation, dissolution, or winding up is
voluntary or involuntary and, if voluntary, may vary at
different dates, and whether such rights shall rank senior or
junior to or on a parity with such rights of any other class or
series of Preferred Stock.

(g) Whether or not there shall be any
limitations applicable, while shares of such class or series
are outstanding, upon the payment of dividends or making of
distributions on, or the acquisition of, or the use of moneys
for purchase or redemption of, any stock of the Corporation, or
upon any other action of the Corporation, including actiom=:<
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under this Section, and, if so, the terms and conditions
thereof.

(h) Any other preferences, rights, restrictions,
including restrictions on transferability, and qualifications
of shares of such class or series not inconsistent with law and
the charter of the Corporation.

(5) For the purposes hereof and of any articles
supplementary to the charter providing for the classification
or reclassification of any shares of Common Stock into
Preferred Stock or of any other charter document of the
Corporation (unless otherwise in any such articles or
documents), any class or series of stock of the Corporation
shall be deemed to rank:

(a) prior to another class or series either as
to dividends or upon liquidation, if the holders of such class
or series shall be entitled to the receipt of dividends or of
amounts distributable on liquidation, dissolution, or winding
uUp, as the case may be, in preference or priority to holders of
such other class or series;

(b) on a parity with another class or series
either as to dividends or upon liquidation, whether or not the
dividend rates, dividend payment dates, or redemption or
liquidation price per share thereof be different from those of
such others, if the holders of such class or series of stock
shall be entitled to receipt of dividends or amounts
distributable upon liquidation, dissolution, or winding up, as
the case may be, in proportion to their respective dividend
rates or redemption or liquidation prices, without preference
or priority over the holders of such other class or series; and

(c) Jjunior to another class or series either as
to dividends or upon liquidation, if the rights of the holders
of such class or series shall be subject or subordinate to the
rights of the holders of such other class or series in respect
of the receipt of dividends or the amounts distributable upon
liquidation, dissolution, or winding up, as the case may be.

SEVENTH: The number of Directors of the Corporation shall
be two (2), which number may be increased or decreased pursuant
to the By-Laws of the Corporation, but shall never be less than
two (2); and the names of the Directors who shall act until the
first annual meeting or until his or their successor(s) is
(are) duly chosen and qualified are: Helen M. Benchoff and J.
Martin Benchoff, Jr.

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 Stockholders:

(1) The Board of Directors is hereby empowered to

authorize the issuance from time to time of shares of its =stock ; -

-5~




38

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, for such
consideration as may be deemed advisable by the Board of
Directors and without any action by the stockholders.

(2) No holder of any stock or any other securities of
the Corporation, whether now or hereafter authorized, shall
have any preemptive right to suscribe for or purchase any stock
or any other securities of the Corporation other than such, if
any, as the Board of Directors, in its sole discretion, may
determine and at such price or prices and upon such other terms
as the Board of Directors, in its sole discretion, may fix; and
any stock or other securities which the Board of Directors may
determine to offer for subscription may, as the Board of
Directors in its sole discretion shall determine, be offered to
the holders of any class, series or type of stock or other
securities at the time outstanding to the exclusion of the
holders of any or all other classes, series or types of stock
or other securities at the time outstanding.

(3) The Board of Directors shall have power from time
and in its sole discretion to determine in accordance with
sound accounting practice, what constitutes annual or other net
profits, earnings, surplus, or net assets in excess of capital;
to fix and vary from time to time the amount to be reserved as
working capital, or determine that retained earnings or surplus
shall remain in the hands of the Corporation; to set apart out
of any funds of the Corporation such reserve or reserves in
such amount or amounts and for such proper purpose or purposes
as it shall determine and to abolish any such reserve or any
part thereof; to distribute and pay distributions or dividends
in stock, cash or other securities or property, out of surplus
or any other funds or amounts legally available therefor, at
such times and to the stockholders of record on such dates as
it may, from time to time, determine; and to determine whether
and to what extent and to what times and places and under what
conditions and regulations the books, accounts and documents of
the Corporation, or any of them shall be open to the inspection
of stockholders, except as otherwise provided by statute or by
the By-Laws, and, except as so provided, no stockholder shall
have any right to inspect any book, account or document of the
Corporation unless authorized so to do by resolution of the
Board of Directors.

(4) A contract or other transaction between the
Corporation 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: the common directorship or interest;
the presence of the director at the meeting of the Board of
Directors which authorizes, approves or ratifies the contract
or transaction; or the courting of the vote of the director for

Teele oW ey
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the authorization, approval or ratification of the contract or
transaction. This Section applies if:

(a) the fact of the common directorship or
interest is disclosed or known to: the Board of Directors and
the Board authorizes, approves or 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 the stockholders entitled to
vote, and the contract or transaction is authorized, approved,

l or ratified by a majority of the votes cast by the stockholders
entitled to vote other than the votes of shares owned of record
or beneficially by the interested director or corporation, firm
or other entity; or

(b) the contract or transaction is fair and
reasonable to the Corporation.

Common or interested directors or the stock owned by
them or by an interested corporation, firm, or other entity may
be counted in determining the presence of a quorum at a meeting
of the Board of Directors or at a meeting of the stockholders,
as the case may be, at which the contract or transaction is
authorized, approved or ratified. If a contract or transaction
is not authorized, approved or ratified in one of the ways
provided for in clause (a) of the second sentence of this
Section, the person asserting the validity of the contract or
transaction bears the burden of proving that the contract or
transaction was fair and reasonable to the Corporation at the
time it was authorized, approved, or ratified. The procedures
in this Section do not apply to the fixing by the Board of
Directors of reasonable compensation for a director, whether as
a director or in any other capacity.

(5) The Corporation shall indemnify (a) its directors
to the full extent provided by the general laws of the State of
Maryland now or hereafter in force, including the advance of
expenses under the procedures provided by such laws; (b) its
officers to the same extent it shall indemnify its directors;
and (c) its officers who are not directors to such further
extent as shall be authorized by the Board of Directors and be
consistent with law. The foregoing shall not limit the
authority of the Corporation to indemnify other employees and
agents consistent with law.

(6) 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, including any amendments
changing the terms or contract rights, as expressly set forth
in its charter, of any of its outstanding stock by
classification, reclassification or otherwise; but no such
amendment which changes such terms or contract rights of any of
its outstanding stock shall be valid unless such amendment
shall have been authorized by not less than a majority of the_
aggregate number of the votes entitled to be cast thereon,by<a - =il
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vote at a meeting or in writing with or without a meeting;
provided, however, that any amendment to, repeal of, or
adoption of any provision inconsistent with Article SEVENTH
shall have been authorized by not less than 80% of the
aggregate votes entitled to be cast thereon, by vote at a
meeting or in writing with or without a meeting.

The enumeration and definition of particular powers of
the Board of Directors included in the foregoing shall in no
way be limted 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.

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

Incorporation and severally acknowledge same to be my act this
25th day of April, A.D., 1986.
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STATE OF MARYLAND

State Department of Assessments and Taxation

Gene L. Butner, Director
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ARTICLES OF INCORPORATION

or
Ceem PRI )
FAIRVIEW ORCHARDS ASSOCIATES, INC. .
JsenpTRl FOR HECURD
THIS IS TO CERTIFY THAT: -9 - ___3’;_5?[[/{1-.,2”

FIRST: I, the undersigned, John M. Porterfield, whose
post office address is E. Main Street, Hancock, Maryland 21750,
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, submit these Articles with the

intention of forming a corporation by the execution and filing

thereof. RECORD
& Sub
Ga (205
SECOND: The name of the corporation (which is herein-
after referred to as the "Corporation"), is:

FAIRVIEW ORCHARDS ASSOCIATES, INC.

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

(a) To engage in agricultural businesses,
including, but not 1limited to, the operation and
management of orchards and other agricultural
properties owned by the Corporation or 1leased from
others, and in connection therewith to purchase, own,

leage ot ogperxése acquire, hold, sell, assign,
¢ o
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transfer, mortgage or otﬂefdlse dispose of interests in
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all types of property, real, personal or mixed, and to
enter into any and all agreements necessary, desirable
or appropriate to the aforementioned business and to
engage in any other activity which may be associated
with the aforementioned business, or any aspect
thereof, without limitation, both within and without
this Sate.

(b) To purchase, lease or otherwise acquire, all
or any part of the property, rights, businesses, con-
tracts, goodwill, franchise 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 1in part any of the
aforesaid businesses or any other businesses that the
Corporation may be authorized to carry on, and to
undertake, guarantee, assume, and pay the indebtedness
and liabilities thereof, and to pay for any such
property, rights, business, contracts, goodwill,
franchise or assets by the issuance in accordance with
the laws of Maryland, of stock, bonds, or other
securities of the Corporation or otherwise.

(c) To purchase or otherwise acquire, hold and
reissue shares of its capital stock of any class for
any purpose whatsoever; and to purchase, hold, sell,

assign, transfer, exchange, lease, mortgage, pledge or

otherwise dispose of, any shares of stock of, or any

-2




bonds or other securities or evidences of indebtedness
issued or created by, any other corporation or
association; and while the owner or holder of any such
shares of stock, bonds, or other obligations, to
possess and exercise 1in respect thereof any and all
the rights, powers and privileges of ownership, 1in-
cluding 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
certificates, bonds or other obligations, or the
proceeds thereof, among the stocknholders of this
Corporation.

(e) 1In general to promote and carry on any other
business for which corporations may be organized under
the General Laws of the State of Maryland and to engage
in and perform any act or activity which may lawfully
be performed by a business corporation under the Laws
of the State of Maryland.

The foregoing enumerated purposes and objects
shall be in no way 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, and each shall be regarded as independent;
and they are intended tc be and shall be construed as

powers as well as purroses and objects of the Corpora-
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tion and shall be in addition to and not in limitation
of the general powers of corporations under the General

Laws of the State of Maryland.

FOURTH: The post office address of the principal
office of the Corporation in Maryland is E. Main Street, Hancock,
Maryland 21750. The name and post office address of the resident
agent of the Corporation in Maryland is John M. Porterfield, E.
Main Street, Hancock, Maryland 21750, said resident agent being a

citizen of the State of Maryland and actually residing therein.

FIFTH: The total number of shares of stock which the
Corporation has authority to 1issue is One Hundred Thousand
(100,000) shares of the par value of One Dollar ($1.00) per
share, all of one class designated as Common Stock, and having an

aggregate par value of One Hundred Thousand Dollars

($100,000.00).

SIXTH: The number of Directors of the Corporation
shall be as set forth in the By-Laws of the Corporation but shall
never be less than the number required by the General Laws of the
State of Maryland. The names of the directors who shall act
until the first annual meeting of stockholders or until their
successors are duly chosen and qualify are: Gerhard Ruess, John

M. Porterfield and Robert Sweeney.




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 shall have the power
from time to time and in its sole discretion to deter-
mine, in accordance with sound accounting practice,
what constitutes annual or other net profits, earnings,
surplus or net assets in excess of capital, to fix and
vary from time to time the amount to be reserved as
working capital, or determine that retained earnings or
surplus shall remain in the hands of the Corporation,
to set apart out of any funds of the Corporation such
reserve or reserves in such amount or amounts and for
such proper purpose or purposes as it shall determine
and to abolish any such reserve or any part thereof, to
distribute and pay distributions or dividends in stock,
cash or other securities or property out of surplus or
any other funds or amounts legally available therefore,
at such times and to the stockholders of record on such
dates as it may, from time to time, determine; and to
determine whether and to what extent and to what times
and places and under what conditions and regulations
the books, accounts and documents of the Corporation,
or any of them shall be open to the inspection of
stockholders, except as otherwise provided by statute
or by the By-laws, and, except as so provided, no
stockholder shall have the right to inspect any book,
account or document of the Corporation unless
authorized so to do by resolution of the Board of
Directors.

(2) Any director, individually, or any firm of
which any director may be a member, or any corporation
or association of which any director may be an officer
or director or in which any director may be interested
as the holder of any amount of its capital stock or
otherwise, may be a party to, or may be pecuniarily or
otherwise interested in, any contract or transaction of
the Corporation, and, in the absence of fraud, no
contract or other transaction shall be thereby affected
or invalidated; provided, that in case a director, or a
firm of which a director is a member, is so interested,
such fact shall be disclosed or shall have been known
to the Board of Directors or a majority thereof; and
any director of the Corporation who is also a director
or officer of, or interested in, such other corporation
or association, or who, or the firm of which he is a
member, 1is so interested, may be counted in determining
the existence of a quorum at the meeting of the Board

_5_




of Directors which shall authorize any such contract or
transaction, but may vote thereat to authorize any such
contract or transaction only in accordance with the
General Laws of the State of Maryland now or hereafter
i Fellcss:

(3) The Corporation shall indemnify its directors
and officers to the full extent permitted by the
General Laws of the State of Maryland now or hereafter
in force, including the advance of related expenses,
upon a determination by the Board of Directors or
independent legal counsel (who may be regular counsel
for the Corporation) made in accordance with applicable
statutory standards, and, upon authorization by the
Board of Directors, may indemnify other employees or
agents to the same extent.

(4) The Board of Directors of the Corporation
shall have the power to authorize the issuance from
time to time of shares of its stock, with or without
par value, of any class, and securities convertible
into shares of its stock, with or without par value of
any class, for such consideration as said Board of
Directors may deem advisable irrespective of the value
or amount of such consideration.

(5) The Board of Directors shall have the power,
subject to any limitations or restrictions imposed by
law, to classify or reclassify any unissued shares of
stock, whether now or hereafter authorized, 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.

(6) No holders of stock of the Corporation of
whatever class shall have any preferential right of
subscription 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 of convertible securities which the
Board of Directors may determine may 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.




(7) The Corporation reserves the right from time
to time to make any amendments to its charter which may
now or hereafter be authorized by law, including any
amendments changing the terms or contract rights, as
expressly set forth in 1its charter, of any of its
outstanding stock by classification, reclassification
or otherwise.

The enumeration and definition of particular powers of
the Corporation and of the directors and stockholders included in
the foregoing shall in no way be 1limited 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 Corporation or

upon the directors and stockholders under the General Laws of the

State of Maryland now or hereafter in force.

EIGHTH: The duration of the Corporation shall be

perpetual.

IN WITNESS WHEREOF, the undersigned has executed these
Articles of Incorporation and acknowledges the same to be his
act, and further acknowledges, under the penalties of perjury,
that, to the best of his knowledge, information and belief, the
matters and facts contained herein are true in all material

respects on this QEQ day of May, 1986.

WITNESS:

~otboo. M

oA At fre £l
John M. Porterfleld
CJ
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STATE OF MARYLAND

State Department of Assessments and Taxation

Gene L. Burner, Director
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ARTICLES OF IMCORFORATICN
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SMITHSBURG HISTORICAL S%C%E?g,uENCORPORATED

L WEd =

I T
ARTICLES OF INCORPORATION

FIRST: We, A. Lee Towson, whose post office address is P.0O.
Box 415, Cloverly Lane, Smithsburg, Maryland, Simon Clopper,
whose post office address is 19 South Main, P.O. Box 92, Smithsburg
Maryland, and Mary . Jacques, whose post office address is

Route 3, Box 94, Smithsburg, Maryland, all 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 hereafter
called the "Corporation") is SMITIISBURG HISTORICAL SOCIEEY¥aen
INCORPORATED. ek

~
(SO

THIRD: The purposes for which the Corporation ié%ﬁﬁ%ﬁed?f?

(a) The Corporation is organized exclusively for educational
and charitable purposes, including, for such purposes, the making
of distributions to organizations that qualify as exempt organiza-
tions under Section 501(c) (3) of the Internal Revenue Code of 1954
(or the corresponding provision of any future United States
Internal Revenue Law), and, more specifically, to receive and
administer funds for such charitable and educational purposes,
all for the public welfare, and for no other purposes, and to that
end to take and hold, by bequest, devise, gift, purchase, or
lease, either absolutely or in trust for such objects and purposes
or any of them, any property, real, personal or mixed, without
limitation as to amount of value, except such limitations, if any,
as may be imposed by law; to sell, convey, and dispose of any
such property and to invest and reinvest the principal thereof,
and to deal with and expend the income therefrom for any of the
before-mentioned purposes, without limitation, except such
limitations, if any, as may be contained in the instrument undasr
which such property is received; to receive any property, real,
personal or mixed, in trust, under the terms of any will, deed of
trust, or other trust instrument for the foregoing purposes or any
of them, and in administering the same to carry out the directions)
and exercise the powers contained in the trust instrument under
which the property is received, including the expenditure of the
principal as well as the income, for one or more of such purposes,
if authorized or directed in the trust instrument under which it
is received, but no gift, bequest or devise of any such property
shall be received and accepted if it be conditioned or limited
in such manner as shall require the disposition of the income or
its principal to any person or organization other than a
"charitable organization" or for other than "charitable purposes"
within the meaning of such terms as defined in Article NINTH of
the Board of Directors, iFopardize the federal income tax
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exemption of the Corporation pursuant to Section 501 (c) (3) of the
Internal Revenue Code of 1954, as now in force or afterwards
amended; to receive, take title to, hold, and use the proceeds and
income of stocks, bonds, obligations, or other securities of any
corporation or corporations, domestic or foreign, but only for
the foregoing purposes, or some of them; and, in general, to
exercise any, all and every power for which a non-profit corpora-
tion organized under the applicable provisions of the Annotated
Code of Maryland for scientific, educational, and charitable
purposes, all for the public welfare, can be authorized to
exercise, but only to the extent the exercise of such powers are
in furtherance of exempt purposes.

(b) No part of the net earnings of the Corporation shall
inure to the benefit of or be distributable to its members,
directors, officers, or other private persons, except that the
Corporation shall be authorized and empowered to pay reasonable
compensation for services rendered and to make payments and
distributions in furtherance of the purposes set forth in Article
THIRD hereof. No substantial part of the activities of the Corpor-
ation shall be the carrying on of propaganda, or otherwise
attempting, to influence legislation, and the Corporation shall
not participate in, or intervene in(including the publishing or
distribution of statements) any political campaign on behalf of
any candidate for public office. Notwithstanding any other
provision of these Articles, the Corporation shall not carry on
any other activities not permitted to be carried on (a) by a
corporation exempt from federal income tax under Section 501 (c) (3)
of the Internal Revenue Code of 1954 or the corresponding provi-
sion of any future United States Internal Revenue Law) or (b) by
a corporation, contribution to which are deductible under Section
170(c) (2) of the Internal Revenue Code of 1954 (or the correspond-
ing provision of any future United States Internal Revenue Law) .

(c) Included among the educational and charitable purposes
for which the Corporation is organized, as qualified and limited
by sub-paragraphs (a) and (b) of this Article THIRD are the
preservation, display and procurement of objects of heritage and
historic importance of and to the Town of Smithsburg and the
surrounding community and to keep, in trust, in a designated place
such objects for the enjoyment, education and edification of
members of the community without regard for their race, creed or
color or without regard for the race, creed or religion of the
original owners of the artifacts so collected and displayed.

FOURTH: The post office address of the principal office v/ﬂ
of the Corporation in this State is Town Hall, West Water Street,
Smithsburg, Maryland 21783. The name and post office address of
the Resident Agent of the Corporation in this State are Charles H.
Slick, 47 North Main Street, Box 94, Smithsburg, Maryland 21783. L
Said Resident Agent is an individual actually residing in this
State.
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FIFTH: The Corporation is not organized for profit; it shall
have no capital stock and shall not be authorized to issue capital
stock. The number of qualifications for; and other matters rela-
ting to its members shall be as set forth in the by-laws of the
Corporation.

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). The names of the Directors, who shall act until the first

annual meeting or until their successors are duly chosen and
qualified are: A. Lee Towson, Simon Clopper and Mary Jacques.

SEVENTH: Upon the dissolution of the Corporation's
affairs, or upon the abandonment of the Corporation's activities
due to its impracticable or inexpedient nature, the assets of the
Corporation then remaining in the hands of the Corporation shall
be distributed, transferred, conveyed, delivered and paid over to
any other charitable organization (as hereinafter defined) of this
or any other State, having a similar or analogous character or
purpose, in some way associated with or connected with the corpor-
ation to which the property previously belonged.

EIGHTH: The Corporation may by its By-Laws make any other
provisions or requirements for the arrangment or conduct of the
business of the Corporation, provided the same be not inconsistent
with these Articles of Incorporation nor contrary to the laws of
the State of Maryland or of the United States.

NINTH: In these Articles of Incorporation,

(a) References to "charitable organizations" or "charitable
organization" mean corporations, trusts, funds, foundations, or
community chests created or organized in the United States or in
any of its possessions, whether under the laws of the United
States, any state or territory, the District of Columbia, or any
possession of the United States, organized and operated exclusively
for charitable purposes, no part of the net earnings of which
inures or is payable to or for the benefit of any private
shareholder or individual, and no substantial part of the activi-
ties of which is carrying on propaganda or otherwise attempting,
to influence legislation and which do not participate in, or
intervene in (including the publishing or distributing of
statements), any political campaign on behalf of any candidates
for public office. It is intended that the organization
described in this Article NINTH shall be entitled to exemption
from federal income tax under Section 501(c) (3) of the Internal
Revenue Code of 1954, as now in force or afterwards amended.

(b) The term "charitable purposes" shall be limited to and
shall include only religious, charitable, scientific testing for
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public safety, literary, or educational purposes with in the
meaning of the terms used in Section 501 (c) (3) of the Internal
Revenue Code of 1954 but only such purposes as also constitute
public charitable purposes under the laws of the United States,
any state or territory,the District of Columbia, or any possession
of the United States, including, but not limited to, the granting
of scholarships to young men and women to enable them to attend
educational institutions.

TENTH: (a) The Corporation shall distribute its income
for each taxable year at such time and in such manner as not to
become subject to the tax on undistributed income imposed by
Section 4942 of the Internal Revenue Code of 1954, or corresponding
provisions of any subsequent federal tax laws.

(b) The Corporation shall not engage in any act of self-
dealing as defined in Section 4941(d) of the Internal Revenue
Code of 1954, or corresponding provisions of any subsequent
federal tax laws.

(c) The Corporation shall not retain any excess business
holdings as defined in Section 4943 (c) of the Internal Revenue Code

of 1954, or corresponding provisions of any subsequent federal
tax laws.

(d) The Corporation shall not make any investments in
such manner as to subject it to tax under Section 4944 of the
Internal Revenue Code of 1954, or corresponding provisions of
any subsequent federal tax laws.

(e) The Corporation shall not make any taxable expenditures
as defined in Section 4945(d) of the Internal Revenue Code of

1954, or corresponding provisions of any subsequent federal tax
laws.

IN WITNESS WHEREOF, we have signed these Articles of
Incorporation this 14th day of April, A. D., 1986, and we

acknowledge same to be our act.
(/fﬁz[ﬁf]j“g’ h— (SEAL

.*Lee Towson

I.'- {4 J ’ d | _

B AU o e SR A gt I 2 (SEAL
Simon Clopper '

& ” } o f . v
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Mary. . Jacques
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ARTICLES OF INCORPORATION
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SMITHSBURG HISTORICAL SOCIETY, INCORPORATED
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. Received, for record July 14, 1986 at 12:42 o'clock P.M. Liber 36

| ARTICLES OF INCORPORATION
MUY /P20 . OLIVER GROUP, INC.

FIRST: I, Richard W. Lauricella, 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.

SECOND:  The name of the corporation (which is hereafter referred
to as the "Corporation") is OLIVER GROUP, INC.

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

(1) To engage in construction services; and to engage in any
other lawful purpose and/or business.

(2) 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 Kent N. Oliver, 82 West
Washington Street, 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 5,000 shares of common stock,
without par value.

SIXTH: The number of Directors of the Corporation shall be
gi three (3), which numbers may be increased pursuant to the By-Laws of
=

the Corporation, but shall never be less than three (3) except that

< (1) If there is not stock outstanding, the number of
— Directors may be less than three (3), but not less than one (1); and

%

i (2) If there is stock outstanding and so long as there are
—~less than three (3) Stockholders, the number of Directors may be less

fzthan 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 elected and qualify

are: Kent N. Oliver, Richard W. Lauricella, Donald E. Beachley, and
James W. Stone.

SEVENTH: The following provisions are hereby adopted for the pur-
pose of defining, 1imiting 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 1imit 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

-2-
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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 Q*h day of May, 1986, and I acknowledge the same to be my act.

WITNESS:

fﬁzlggﬁg;lﬁ5*ﬂ£14¢ﬂ#¢**"“‘“

] fa - ":l_ . ;
ILT D fliur'H!J“)lll: J
£~ Richard Ht;[auriceﬂa

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

| HEREBY CERTIFY, That on this ™™ day of May, 1986, before me,
the subscriber, a Notary Public in and for the State and County
aforesaid, personally appeared Richard W. Lauricella and acknowledged
the aforegoing Articles of Incorporation to be his voluntary act and
deed.

WITNESS my hand and Official Notarial Seal.

oo, S Andnose_

ﬁ;’Qn;,}tvn Notary Public

“ ] Ty .'- - .
‘My Commission Expires:

P See Julyll, 1986
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ARTICLES 0OF INCORPORATION
DF
OLIVER GROUP, IMC.

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

OF MARYLAND MAY 07, 1954 AT 10: 20 OCLOCK A. M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED. 6/

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:
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TO THE CLERK OF THE COURT OF WASHINGTON COUNTY
IT 1S HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.
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REceived for Record July 14, 1986 at 12:42 o'cloc P.M. Liber 36

~- ESSMEKTS
VIDEO SHACK, INC.
\ GRD
ARTICLES OF AMENDMENT_
SN Y7~ L AR R | Y G
VIDEO SHACK, INC., a Maryland Corporation, having its
principal office at 1063 Virginia Avenue, Hagerstown, Mary-
land (hereinafter referred as the "Corporation"), hereby
certifies to the State Department of Assessments & Taxat_iégg_ﬁrﬁ o ?
g Sud THEd .
D209 7-14P1

of Maryland (hereinafter referred to as the "Department"%‘
that:
FIRST: The Charter of the Corporation is hereby amended

by deleting therefrom in its entirety Article SECOND and

substituting in lieu thereof the following new Article SECOND:

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

VIDEO FANTASY, INC.

SECOND: By written informal action, unanimously taken
by the Board of Directors of the Corporation, pursuant to and
in accordance with Section 2-408(c) of the Corporations and
Associations Article of the Annotated Code of Maryland, the
Board of Directors of the Corporation duly advised the afore-
going Amendment and by written informal action, unanimously

taken by the stockholders of the Corporation, in accordance

with Section 2-505 of the Corporations and Associations Article

of the Annotated Code of Maryland, the stockholders of the
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Corporation duly approved said amendment.

IN WITNESS WHEREOF, VIDEO SHACK, INC., has caused these
presents to be signed in its name and on its behalf by its
President and its corporate seal to be hereunder affixed and
attested by its Secretary on this gziz day of May, 1986, and
its President acknowledges that these Articles of Amendment
are the act and deed of VIDEO SHACK, INC., and, under the penalties
of perjury, the matters and facts set forth herein with respect
to authorization and approval are true in all material respects

to the best of his knowledge and belief.

ATTEST: VIDEO SHACK, INC.

Donald R.
President

Clop
Clopper,

I (]
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ARTICLES OF AMENDMENT
OF
VIDEO SHACK, INC.

Changing its name to

VIDEO FANTASY, INC.

OF MARYLAND

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
MAY 12, 1986 AT 11:33
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»r
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REceived for

First:

Second:

Third:

Fourth:

Fifth:

Sixth:

Seventh:

Eighth:

_5’{ 5:{;%6._.1 t ;.Z 04 571,_ :

'._.k J;--_ ¥’ ;I.‘F.’ll" - —I.r.'
/ Becretary of Corpnrafion

-

Y r l 86 at 43 1 k P.M. Liper
Rec d Ju c (S

Articles of Dissolution S
The neme of the corporation is Group Three, Inc.

The address of the principal office of the corporation is
14 Maple Avenue, Boonsboro, MD 21713.

The name and address of a resident agent of the corporation who
shall serve for one year after dissolution and until the affairs
of the corporation are wound up are John P. Strider, Jr.,

14 Maple Avenue, Boonsboro, MD 21713.

The name and address of each of the directors is as follows:

Stuart L. Mullendore 2 Maple Avenue Boonsboro, MD 21713
Gary C. James Rt. 1, Shepherdstown, WV 25443
John P. Strider Jr. 14 Maple Avenue, Boonsboro, MD 21713

The name, title, and pozt office adlrzszc of each of the oificers is as

follows:

Name Title Address

Stuart L. Mullendore Chairman 2 Maple Avenue, Boonsboro, MD 21713

Gary C. James President P. 0. Box D, Shepherdstown, WV 23443
John P. Strider Jr. Sec.~Treas. 14 Maple Avenue, Boonsboro, MD 21713

The dissolution of the corporation was approved in the manner and by
the vote required by law and by the charter of the corporatiorn. The
dissolution of the corporation was duly authorized by the board of
directors and stockholders of the corporation.

The corporation has no known creditors.

The corporation is dissolved as of this date, November 15, 1985,
with no other provisions necessary as deemed by the Board of Directors.

The undersigned (president, secretary) certify under the penalties of
perjury that to the best of my knowledge, information and belief, the
matters and facts set forth in these Articles of Dissolution with
respect to thée approval thereof are true in all material respects.

ATTEST:
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STATE OF MARYLAND LOUISL GOLOSTEIN

COMPTROLLER OF THE TREASURY COMPTROLLER
STATE TREASURY BUILDING

PO.BOX466  PHONE(301)-269-3814 i
ANNAPOLIS, MARYLAND 21404

GENERAL ACCOUNTING DIVISION
ARNOLDG HOLZ.CP A
DIRECTOR

Dear Sir/Madam:

The following tax clearance certificate is being issued by the Maryland State
Comptroller's Office as requested:

THIS IS TO CERTIFY, That the books of the State Comptroller's
Office and of the Department of Employment Security, as reflected in
their certification to the State Comptroller, show that all taxes and
charges due the State of Maryland, payable through the said offices as
of the date hereof by

GROUP THREE, INC.
have been paid.
WITNESS my hand and official seal this

8th day of APRIL A.D. 1986,

= «

_\ = Qﬁll‘(‘g A F/ /f)",lﬁ/"rié‘n (’
DEPUTY COMPTROLLER
COMPTROLLER OF THE TREASURY

B S A0
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STATE QOF MARYLAND
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State Department of Assessments and Taxation
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ARTICLES OF DISSOLUTION

.
OF ,
GROUP THREE, INC.
APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND MAY 5, 1986 AT 10:45 O'CLOCK A M. AS IN CONFORMITY
WITH LAW AND ORDERED RECORDED. —
ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:
$ $ 20.00 - T $_30.00
TO THE CLERK OF THE COURT OF WASHINGTON COUNTY drb
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.
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%C ARTICLES OF  INCORPORATTON” 20
FIRST: The undersigned:
l Rev. Joey Weeks 965 Greenbrier Rd.
Hagerstown, MD 21740
Fred Argilan 119 N. Cleveland Ave.
Hagerstown, MD 21740 SELOEG 2.8
2 SR =7 L E
Mae A. Argilan 119 N. Cleveland Ave. 3% D211 7-14pi3:43
Hagerstown, MD 21740
Lois L. Youngbar RE. 3 Box 813
Boonsboro, MD 21713
Melvin Grim, Jr. Rit. 3 Box 313

Boonsboro, MD 21713

appointed to act as trustees in the name and on behalf of
Morningstar Ministries, Inc. do hereby associate ourselves as
incorporators with the intention of forming a religious
corporation under the general laws of Maryland.

SECOND:  The name of the corporation (which is hereinafter called the
Corporation) is Morningstar Ministries, Inc.

THIRD: The plan of the church is as follows:

1. To establish a local fellowship of believers patterned after
the New Testament church in the Bible as a result of being
filled, empowered and directed by the Holy Spirit and the
revealed knowledge of God's Word.

<~
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\/ FORTH:

To minister the gospel of Jesus Christ under the direction of
the Holy Spirit to the local community and eventually on a
national and international level.

To operate establishments such as, but not limited to, a
non-alcoholic Christian nightclub in order to provide a
wholesome atmosphere where the social and spiritual needs of
the community can be met.

Said corporation is organized exclusively for charitable and
religious purposes, including, for such purposes, the making
of distributions to organizations that qualify as exempt
organizations uncer section 501(c)(3) of the Internal Revenue
Code, or corresponding section of any future federal tax code.

Upon the dissolution of the corporation, assets shall be
distributed for one or more exempt purposes within the meaning
of section 501(c)(3) of the Internal Revenue Code, or
corresponding section of any future federal tax code, or shall
be distributed to the federal government, or to a state or
local government, for a public purpose. Any such assets not
so disposed of shall be disposed of by the Court of Common
Pleas 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.

The original trustees shall continue in that position until
death or voluntary resignation as long as their membership in
the church is maintained. Whenever this office is vacated it
shall fall to the remaining members of the board to appoint a
successor.

The voting body of the church shall consist of the pastors and
elders. Trustees, pastors, elders and other officers of the
corporation must be members of the corporation.

The post office address of the principal place of worship is
119 N. Cleveland Ave., Hagerstown, MD 21740. The name and
post office address of the resident agent of the Corporation
in Maryland is Fred Argilan,

119 N. Cleveland Ave., Hagerstown, Washington Co. , Maryland
21740.

Page 2




IN WITNESS WHEREOF, we the trustees have signed these Articles of
Incorporation on April 30, 1986, and severally acknowledge the same to
be our act.

Aot (s T by

" " Rev./Joey Weeks

Fred Argilan]r

War &, Lo by

Mae A. Argilan?

A2 2 p
%4&?. 71y Z { Neni it
Lois L. Youngbar <
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Melvin Grim, Jr.
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STATE OF MARYLAND

State, Department of Assessments and Taxation

Gena L. Burner, Director

DOCUMENT CODE ,foz 'Business code _ /(  county "7/ __ my) L
# Close
Merging Surviving
(Transferor) (Transferee) o
Name Change Change of Name
(New Name)
Change of Principal Office
ol Change of Resident Agent
) Change of Resident Agent Address
CODE AMOUNT FEE REMITTED CODE AMOUNT FEE REMITTED
61 10 Rec, Fee (RArts. of Inc.) 75 __ Special Fee
20 __ 920 Organ. & Capitalizztion 80 For. Limited Partner-
52 = Rec. Fze (Amendment} ship
63 o Reec. Fee (Merger or 83 B _ Cert. Ltd. Partnersals
Consolidation) 84 Amend. to Limited
64 Rec. Fee (Transfer) Partnership
65 Rac .« Eme (DifsE® 1wt 1om) 85 __ Term. of Limited
656 ___ Rec. Fee (Revival) PRt tneZship
542 __ Foreign Qualification 21 Recordation Tax
51 - Foreign Name Registration 22 . State Transfer Tax
50 | __ Cert. of Qualification 23 . Local Transfer Tax
or Registration 31 Corn. Good Standing
3 Certified Copy NA 1 For. Corporation
54 - FOr €19 Pamaley Registirskion
54 L For. Supplemental Cert. o _ Other o
1E Cert. of Conveyance
L Othexr ., s
TOTAL FEES 3() _ _heck Cash APPROVED BY: Qr .7
I -~ =i
Documents on __Cchecks /|
o1 By f
Mail to Address: f€5£/(_, AZ@;[%ﬁZéﬁa, Code
174
L 7 7
(/D . Conplaxt, Ay— ATTENTION:
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ARTTCLES OF IMCORFORATION
(=
MOBRENIMNGSTAR MIMIZTRIES, IMC.

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

OF MARYLAND MAY 0% 19SA AT 10z 20 OCLOCK A. M. AS IN CONFORMITY
/
& -

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

WITH LAW AND ORDERED RECORDED.

2, 50

$ e’

TO THE CLERK OF THE COURT OF LIASH TMGTON
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.
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NYDER AND ELGIN, PA,
ATTORNEYS AT LAW
HAGERSTOWN MARYLAND

REceived for Record July 14, 1986 at 12:43 o'clock P.m. Liber 36

- ARTICLES OF INCORPORATION

pa R RELURD

OF L Ee, | B

FLOORS & MORE, INC,

THIS IS TO CERTIFY:

FIRST: I, the undersigned, Timothy M. Kight, whose post office
address is Route 5, Box 186-A, Hagerstown, Maryland 21740, being at least
twenty-one (21) years of age, do hereby associate myself as incorporator
with the intention of forming a corporation under and by virtue of the
General Laws of the State of Maryland.

SECOND: The name of the Corporation (which is hereinafter called
the Corporation) is Floors & More, Inc.

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

Wholesale and retail sales and installation of floor coverings
and related products.

To draw, make, accept, endorse, execute and issue promissory
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
transaction 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.

To do anything permitted by Section 2-103 of the Corporations and
Associations Article of the Annctated Code of Maryland, as amended from

time to time.




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 nct 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 216 South Locust Street, Hagerstown, Maryland
21740. The name and post office address of the Resident Agent of the
Corporation in this State is Timothy M. Kight, 216 South Locust Street,
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 no par value.

SIXTH: The number of directors of the Corporation shall be two
(2), which number may be increased or decreased pursuant to the Bylaws of
the Corporation, but shall never be less than three (3); provided that:

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

B. 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 qualifed are:
Timothy M. Kight and Susan C. Kight.

SEVENTH: The board of directors of the Corporation is hereby
empowered to authorize the issuance of shares of its stock of any class,
from time to time, whether now or hereafter authorized, or securities
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convertible into shares of its stock or 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 this _YS% day of HMay , 1986.
WITNESS:

/,{}f’:"',';i_' ’i—’*” X”/Lﬂf"/ jgﬂ?

' / Tlmuthy ; Klqht‘\-._}

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

I HEREBY CERTIFY, that on this IS day of “pace.
1986, before me, the Subscriber, a Notary Public in and for the dtate and
County aforesaid, personally appeared Timothy M. Kight, who acknowledged
the execution of the aforegoing Articles of Incorporation to be his
voluntary act and deed.

WITNESS my hand and Official Notarial Seal.

- P L. T

Notary Pubdic

M"y Commission Expires:

~July 1, 1986




STATE OF MARYLAND

State Department of Assessments and Taxation
é) Gene L. Burner. Director

DOCUMENT CODE A Business Code

;Q_\S__ County O/

# Close
Merging Surviving
(Transferor) (Transferee)
Name Change Change of Name
(New Name)
Change of Principal Office
Change of Resident Agent
) = ) Change of Resident Agent Address
CODE AMOUNT FEE REMITTED CODE AMOUNT FEE REMITTED
51 i REE.p Fee (AFts. of Tnc.) 75 __ Special Fee
20 AL Organ. & Capitalirzztion 80 For. Limited Partner-
62 o Rec. Fee (Amendment} ship
63 o Rec. Fee (Merger or 83 B . Cert. Ltd. Partnership
Consolidation) 84 Amend. to Limited
Rec. Fee (Transfer) Partnership
Rec. Fee (Dissolution) 85 __ Term. of Limited
Rec. Fee (Revival) Partnership
7 __ Foreign Qualification 21 Recordation Tax
51 K Foreign Name Registration 22 State Transfer Tax
50 i _ Cert. of Qualification 23 . Local Transfer Tax
or Registration B3f1. Corn. Good Standing
i3 3 certified copy (~CC 3 NA e For. Corporation
56 - Foreign Penalty Registration
54 B For. Supplemental Cert. . . OLlmesd |
e Cert. of Conveyance
Other

__:jé:z__Check

TOTAL FEES Cash APPROVED BY:_

B { Documents on ____"/ checks

Mail to Address: Code
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ARTICLES OF INCORFORATION
oF
FLOORS & MORE, INC.

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

OF MARYLAND MAY Bz

OzZ, 19384 AT 11:19 ocLock . M. AS IN CONFORMITY
WITH LAW AND ORDERED RECORDED.
L)
ORCANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID. FEE PAID: FEE PAID:
» Al )
$ 20 $ N =20 $
Ozl 2es2y
TO THE CLERK OF THE COURT OF WASHINGTON
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.
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: TURNER SKATE PALACE, INC.%%&J : “DLS% a
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ARTICLES OF INCORPORATION

FIRST: I, Scott L. Schubel, whose post office
address is 138 West Washington Street, Hagerstown, Maryland
21740, being at least eighteen (18) years of age, hereby form
a corporation under and by virtue of the General Laws of the
State of Maryland.

SECOND: The name of the corporation (which is
hereafter referred to as the "Corporation") is TURNER SKATE
PALACE, INC. [

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

(1) To own and operate a roller skating rink at I
2214 Virginia Avenue, Hagerstown, Maryland.

(2) To do anything permitted by Section 2-103 of
the Corporations and Associations Article of the Annotated f
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 2214 V//
Virginia Avenue, Hagerstown, Maryland. The name and post
office address of the Resident Agent of the Corporation is
Franklin R. Turner, 2214 Virginia Avenue, Hagerstown, b///
Maryland 21740, Said Resident Agent is an individual

actually residing in this State. B NRE
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FIFTH: The total number of shares of capital
stock which the Corporation has authority to issue is Five
Thousand (5,000) shares of common stock, without par value.

SIXTH: The number of Directors of the
Corporation shall be three (3), which numbers 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) 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: Franklin R. Turner, W. Kennedy
Boone, III, and Scott L. Schubel.

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
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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 of 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.

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
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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 Cor-
porations and Associations Article of the Annontated 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 repre-
sentative 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 per-
mitted by and in accordance with the Indemnification Section;
provided, however, that to the extent a corporate representa-
tive other than a present or former director or officer
successfully defends on the merits or otherwise any proceed-
ings referred to in subsections (b) or (c) of the Indemnifi-
cation Section or any claim, issue or matter raised in such
proceeding, the Corporation shall not indemnify such corpor-
ate 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

foa
111
kb
I3
r-_‘l
Ty

Fioar




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 proceedings; or (ii) an affirmative vote, at a duly
constituted meeting of a majority of all 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 ({&?L day of f%?*if/ '

1986, and I acknowledge the same to be my act. /

' I MAN 4

(__Scott L. ScHube I——"

STATE OF MARYLAND, WASHINGTON COUNTY, To-wit:

- 0 .
I HEREBY CERTIFY That on this .;‘2%""’£”day of Q_%Q ,
1986, before me, the subscriber, a Notary Public in and for
the State and County aforesaid, personally appeared Scott L.
Schubel, and acknowledged the foregoing Articles of
Incorporation to be his act and deed.

WITNESS my hand and Official Notarial Seal.

Ry Clsth o Tt

Notary Public

JL.‘ "tﬁ C/
My Commission Expires:
7-1-86
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DOCUMENT Coéé Q}Q> Business Code (3%

STATE OF MARYLAND

State Department of Assessments and Taxation

Gene L. Burner, Director

i

#

Merging

(Transferor)

Name Change

(New Name)

CODE AMOUNT FEE REMITTED

61 __ A0 Rec. Fee (Arts. of Inc.)

20 ), - Organ. & Capitalirz»tion

52 o Rec. Fee (Amendment!

53 i Rec. Fee (Merger or
Consolidation)

64 Rec. Fee (Transfer)

65 Rec. Fee (Dissolution)

65 ___ Rec. Fee (Revival)

oW __ Foreign Qualification

1. B Foreign Name Registration

50 - —. ~Cert. @f Gda kil catieon
or Registration »

13 Bl Certified Copy |CC- 5

56 _ . Foreign Penalty

54 B For. Supplemental Cert.

73 Cert. of Conveyance

TOTAL FEES S|  check Cash

Documents on

___Checks

13§ W, Wahoodn 8=

HU—%MAZ{'M’)I M. g/7¢0

NOTE :

Countyv L L)
Close
Surviving
(Transferee) -
Change of Name
Change of Principal Office
Change of Resident Agent
Change of Resident Agent Address
CODE AMOUNT FEE REMITTED
1% __ Special Fee
80 For. Limited Partner-
ship
83 ) . Cert. Ltd. Partnershio
84 Amend. to Limited
Partnership
85 . _ Term. of Limited
Partnership
21 Recordation Tax
22 ) State Transfer Tax
2k . Local Transfer Tax
8il Corn. Good Standing
NA For. Cornoration

5w e
Mail to Address: W cdua @)o@&e bn Eamaten,

Registration
Other

Other

APPROVED BY:_ LPem

Code

ATTENTION:




ARTICLES 0OF INCORPORATICON
aF
TURNER SEATE PALACE, INC.

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

OF MARYLAND APRIL 20,1924 AT 10:54 ocLock

A. M. AS IN CONFORMITY
WITH LAW AND ORDERED RECORDED.

&

ORGANIZATION AND
CAPITALIZATION FEE PAID:

RECORDING SPECIAL
FEE PAID: FEE PAID:
S
ety - 20
$ 20 $ 9, pde g
21 2s59es
TO THE CLERK OF THE COURT OF WASHINGTON COUNTY

IT IS HEREBY CERTIFIED, THAT THE WITHIN

INSTRUMENT, TOGETHER WITH ALL

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.
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REceived for Record July 14, 1986 at 12;44 o'clock P.M. Liber.
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K, GEORGE SACHARIAH, M.D,, P.A,

hY

’

THIS 18 TGO CERTIFY:

5
FIRST: I, the undersigned, K. George Sachariah, whose post.

office address is 111 King Street, Hagerstown, Maryland 21740, being at
least twenty-one (21) years of age, do hereby associate myself as
incorporator with the intention of forming a corporation under and by
virtue of the General Laws of the State of Maryland.

SECOND: The name of the Corporation (which is hereinafter called
the Corporation) is K. George Sachariah, M.D., P.A.

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

Nuclear and internal medicine.

To draw, make, accept, endorse, execute and issue promissory
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
transaction 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.

To do anything permitted by Section 2-103 of the Corporations and

Associations Article of the Annotated Code of lMaryland, as amended from

JER AND ELGIN. P.A,

ATTORNEYS AT LAW

SERSTOWN MARYLAND I tim e tO tim e.
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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 111 King Street, Hagerstown, Maryland 21740.
The name and post office address of the Resident Agent of the Corporation
in this State is K. George Sachariah, 111 King Street, 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 no par value.

SIXTH: The number of directors of the Corporation shall be one
(1), which number may be increased or decreased pursuant to the Bylaws of
the Corporation, but shall never be less than three (3); provided that:

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

B. 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 name of the director who shall act until the first annual
meeting or until his successors are duly chosen and qualifed is K. George
Sachariah.

SEVENTH: The board of directors of the Corporation is hereby
empowered to authorize the issuance of shares of its stock of any class,

from time to time, whether now or hereafter authorized, or securities
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convertible into shares of its stock or 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 this _29%h gay of April , 1986.

WITNESS:

% ia ) I-r.- | lIII_,-' ; > . I.".r i A ;}Il'(.- ._.':'
Moma Wi il > e Jcpanch i r

/ K. Ge_drge Sachariah

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

I HEREBY CERTIFY, that on this _ 99 _ day of _ G 7
1986, before me, the Subscriber, a Notary Public in and for the State and
County aforesaid, personally appeared K. George Sachariah, and
acknowledged the execution of the aforegoing Articles of Incorporation to
be his voluntary act and deed.

WITNESS my hand and Official Notarial Seal.

LoiSy S

S T Notary Public

- 4~

i

My Commission Expires:
© July 1, 1986
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STATE OF MARYLAND

State Department of Assessments and Taxation

Gene L. Buiner, Director

DOCUMENT CODE CB_Q&__ Business Code@_Q(Q county 7/

# Close

Merging surviving
(Transferor) (Transferee)

Name Change Change of Name
(New Name)

Change of Principal Office

Change of Resident Agent

Change of Resident Agent Address

CODE AMOUNT FEE REMITTED CODE AMOUNT FEE REMITTED
51 L El_. Rec. Fee (Arts. of Inc.) 75 __ Special Fee
20 G0 Organ. & Capitalirz:tion 80 For. Limited Partner-
52 Rec. Fze (Amendment) ship
53 - Rec. Fee (Merger or 83 ) _ Cert. Ltd. Partnershin
Tl Consolidation) 84 Amend. to Limited
Rec. Fee (Transfer) Partnership
Rec. Fee (Dissolution) 85 _. Term. of Limited
__ Rec. Fee (Revival) Partnersnip

o __ Foreign Qualification 21 Recordation Tax
51 ~ Foreign Name Registration 2.2 ) . State Transfer Tax
50 B __ Cert. of Qualification 23 _____ Local Transfer Tax
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THOMAS B. HAYWOOD, M.D., P.A.
ARTICLES OF INCORPORATION
THIS IS TO CERTIFY:
_ RECORD e
gEoR 1ig.=0
D& D215 7-14P12:¢

FIRST: That I, BRIAN G. WEST, as Incorporator, whose
post office address is Suite 301, 606 Baltimore Avenue,
Towson, Maryland 21285-0716, being over eighteen (18) years
of age, do under and by virtue of the General Laws of the
State of Maryland authorizing the formation of corporations,
set forth and execute these Articles of Incorporation with
the intent of forming a corporation.

SECOND:

That the name of the Corporation (which is herein-

after called "Corporation") is:

THOMAS B. HAYWOOD, M.D., P.A.
EWIRD: The sole and specific purpose for which the Corporation
is formed, is to engage in the practice of medicine and
in all ramifications and subdivisions thereof, including
any and all other functions deemed by the Board of Medical
Examiners of the State of Maryland to constitute the practice
of medicine; provided, however, the Corporation shall be
permitted to invest its funds in real estate, mortgages,

stocks, bonds or any other type of investments, as well

as to own real and personal property necessary for the rendering
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of the aforementioned professional services, and in connection
with such investment and related professional activities,

the Corporation shall have the following special powers:

(a) To buy, sell, exchange, and generally deal
in real properties, improved and unimproved, and buildings
of every class and description; to improve, manage, operate,
sell, buy, mortgage, lease, or otherwise acquire or dispose
of any property, real or personal, and take mor tgages and
assignment of mortgages on the same; to make and obtain
loans on real estate, improved or unimproved, and on personal
property, giving or taking evidences of indebtedness and
securing the payment thereof by mortgage, trust deed, pledge
or otherwise; to enter into contracts to buy or sell any
property, real or personal; to buy and sell mortgages, trust
deeds, contracts, and evidences of indebtedness; to purchase
or otherwise acquire, for the purpose of holding or disposing
of the same, real or personal property of every kind and
description, including the goodwill, stock, rights, and
property of any person, firm, association, or corporation,
paying for the same in cash, stock, or bonds of this Corpora-
tion; to draw, make, accept, endorse, discount, execute,
and issue promissory notes, bills of exchange, warrants,
bonds, debentures, and other negotiable or transferable
instruments, or obligations of the Corporation, from time
to time, for any of the objects or purposes of the Corpora-
tion; to carry on all or any of its operations without restric-

tion or limit as to amount; to purchase, acquire, hold,
=
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own, mortgage, sell, convey, or otherwise dispose of real
and personal property of every class and description in
any state, district, territory, colony, or foreign country
subject to the laws of such state, territory, or foreign

country.

I (b) To subscribe or cause to be subscribed for,
and to purchase or otherwise acquire, hold for investment,
or otherwise, sell, assign, transfer, mortgage, pledge,
exchange, distribute, or otherwise dispose of the whole
or any part of the shares of the capital stock, bonds, mort-
gages, deeds of trust, debentures, securities, obligations,
and other evidences of indebtedness of any person, firm
or corporation, created by or under the laws of the State
of Maryland, or otherwise, and while owner of any of said
shares of capital stock or bonds or other property, to exercise
all rights, powers and privileges of ownership of every
kind and description, including the right to vote thereon,

l with power to designate some person for that purpose from
time to time to the same extent as natural persons might
or could do, and to render consulting advisory services
in connection therewith; and also to purchase, hold, and
sell any of its obligations, including investment trust
certificates, and to make such credit advances thereon as

may be determined from time to time.

(c) To purchase, lease or otherwise acquire all

or any part of the property, rights, businesses, contracts,




96

goodwill, franchises and assets of every kind of any corpora-

tion, co-partnership or individual (including the estate
of a decedent) carrying on or having carried on in whole
or in any 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 indebted-

ness and liabilities thereof, and to pay for any such property,

rights, businesses, contracts, goodwill, franchises or assets

by the issue, in accordance with the laws of Maryland, of
stocks, bonds, or other securities of the Corporation or

otherwise.

(d) To apply for, obtain, purchase or otherwise
acquire any patents, copyrights, licenses, trademarks, trade
names, rights, processes, formulas, and the like, which
might be used for any of the purposes of the Corporation;
and to use, exercise, develop, grant licenses in respect

of, sell and otherwise turn to account the same.

(e) To enter into and perform contracts of every
sort and description with any person, firm, association,
corporation, municipality, county, state, nation, or other
body politic, or with any colony, dependency or agency of

any of the foregoing.

(f) To guarantee the payment of dividends on
any shares of stock of, or the performance of any contract

by, any other corporation, association, or other venture,
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entity or enterprise in which the Corporation has an interest,
and to endorse or otherwise guarantee the payment of the
principal and interest, or either, of any bonds, debentures,
notes, securities or other evidences of indebtedness created
or issued by any such other corporation, association or

other venture, entity or enterprise,

(g) To loan or advance money, with or without
security, without limit as to amount; and to borrow or raise
money for any of the purposes of the Corporation; and to
issue bonds, debentures, notes or other obligations of any
nature (including bonds, debentures, notes or other obliga-
tions convertible into stock of the Corporation), 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 on, 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 carry out all or any part of the aforesaid

powers, and to conduct its business in all or any of its

97

branches in any or all states, territories, districts, colonies,

possessions and dependencies of the United States of America
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and in foreign countries, and to maintain offices and agencies
in any or all states, territories, districts, colonies,
possessions and dependencies of the United States of America

and in foreign countries,

The foregoing enumeration of the powers of the Corporation l
is made in furtherance and not in limitation of the powers
conferred on the Corporation by the laws of the State of
Maryland, and is not intended, by the mention of any particular
powers, in any manner to limit or restrict the generality
of any other powers mentioned, or to limit or restrict any
of the powers of the Corporation; provided, however, that
the Corporation shall not exercise any power which is incompatible
with the provisions of the "Professional Service Corporation
Act," Corporations and Associations Article, §§5-101 to 5-122,
Annotated Code of Maryland and nothing herein contained
shall be deemed or construed as authorizing or permitting,
or purporting to authorize or permit, the Corporation to l
carry on any business, exercise any power or do any act
which the Corporation may not under the provisions of the
Professional Service Corporation Act. In particular, the
shares of common stock of the Corporation may be issued
or transferred only to individual shareholders who are licensed
or otherwise legally authorized to render the same professional

service as that for which the Corporation is organized.

The Corporation is formed on the articles, conditions

and provisions herein expressed, and subject in all particulars
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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 Corporation in this State is 645 East First Street,
Hagerstown, Maryland 21740. The resident agent of the Corporation
in this State is Thomas B. Haywood, M.D., whose post office
address is 645 East First Street, Hagerstown, Maryland 21740.

Said resident agent is a citizen of the State of Maryland

and actually resides therein.

FIFTH: The Corporation shall have one (1) Director (which

number may be increased or decreased, pursuant to the Bylaws
of the Corporation), and Thomas B. Haywood, M.D., shall
act as such until the first annual meeting or until his

successor is duly chosen and qualified.

SIXTH: The total number of shares of stock which the

Corporation has authority to issue is one hundred thousand
(100,000) shares of the par value of one dollar ($1.00)

each, all of which shares are of one class and are designated
Common Stock. The aggregate par value of all shares having

par value is one hundred thousand dollars ($100,000.00).

No holder of shares of stock of the Corporation shall
be entitled as such, as a matter of right, to subscribe
for or purchase any part of any new or additional issue

of stock, or securities convertible into stock, of any class
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whatsoever, whether now or hereafter authorized, and whether
issued for cash, property, services, by way of dividends,

or otherwise,

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

of the Corporation and of the directors ang stockholders,

(a) The Board of Directors of the Corporation
is hereby empowered to authorize the issuance from time
to time of shares of stock of any class with or without
par value, whether now or hereafter authorized, and options
and warrants with respect thereto, and bonds, notes, deben-
tures, or other obligations convertible into securities
or into shares of its stock of any class, whether now or
hereafter authorized, for such consideration as said Board
of Directors may deem advisable, irrespective of the value
or amount of such consideration, subject to such limitations
and restrictions, if any, as may be set forth in the Bylaws

of the Corporation.

(b) No contract or other transaction between
this Corporation and any other corporation and no act of
this Corporation shall in any way be affected or invalidated
by the fact that any of the directors of this Corporation
are pecuniarily or otherwise interested in, or are directors
or officers of, such other corporation; any directors individ-

vally, or any firm of which any director may be a member,
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may be a party to, or may be pecuniarily or otherwise interested
in, any 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 entire Board

of Directors; and any director of this Corporation who is
also a director or officer of such other corporation or

who is so interested may be counted in determining existence
of a quorum at any meeting of the Board of Directors of

this Corporation, which shall authorize any such contract

or transaction with like force and effect as if he were

not such director or officer of such other corporation or

not so interested.

(c) The Board of Directors shall have the power,
from time to time, to fix and determine and to vary the
amount of working capital of the Corporation; and to determine
whether any, and, if any, what part, of the surplus of the
Corporation or of the net profits arising from its business
shall be declared in dividends and paid to the stockholders,
subject, however, to the other provisions set forth in these
Articles; and to direct and determine the use and disposition
of any such surplus or net profits. The Board of Directors
may in its discretion use and apply any 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 on such lawful terms as the Board of Directors

shall deem expedient.
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(d) The Board of Directors shall have the right
to indemnify any person who under the General Laws of the
State of Maryland may be indemnified by a corporation, but
only to the extent, and in such manner, and on such terms,
as may be lawful under the General Laws of the State of

Maryland.

(e) The Corporation reserves the right, from
time to time, to make any amendments to its Articles which
may now or hereafter be authorized by law, including any
amendments changing the terms of and class of its stock

by classification, reclassification, or otherwise.

(£) 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 holder<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>