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LIONS INTERNATIONAL DISTRICT 22B, 
CHARITABLE FOUNDATION, INC. 

 
BY-LAWS 

 
ARTICLE I 

 
Office 

 
SECTION 1. Principal Office. The principal office of the Corporation shall be in 

Salisbury, Maryland. 
 

SECTION 2. Other Offices. The Corporation may also have an office or offices in such 
other place or places as the business of the Corporation may require and the Board of Directors 
may from time to time appoint. 
 

ARTICLE II 
 

Members 
 

SECTION 1. Annual Meeting. The annual meeting of the members of the Corporation 
shall be held on a day duly designated by the Board of Directors during the Annual Sub District 
22B Convention, for the purpose of electing directors to succeed those whose terms shall have 
expired as of the date of such annual meeting, and for the transaction of such other corporate 
business as may come before the meeting. 

 
SECTION 2. Special Meetings.  Special meetings of the members may be called at any 

time for any purpose or purposes by the President, by a Vice President, or by a majority of the 
Board of Directors, and shall be called forthwith by the President, by a Vice President, the 
Secretary or any director of the Corporation upon the request in writing of a majority of all the 
members entitled to vote on the business to be transacted at such meeting. Such request shall 
state the purpose or purposes of the meeting. Business transacted at all special meetings of 
members shall be confined to the purpose or purposes stated in the notice of the meeting. 

 
SECTION 3. Place of Holding Meetings. All  meetings of members shall be held at the 

principal office of the Corporation or elsewhere in the United States as designated by the Board 
of Directors. 

 
SECTION 4. Notice of Meetings.  Written notice of each meeting of the members shall be 

mailed, postage prepaid by the Secretary, to each club of record thereat at its post office address, 
as it appears upon the books of the Corporation, at least ten (10) days before the meeting. Each 
such notice shall state the place, day, and hour at which the meeting is to be held and, in the case 
of any special meeting, shall state briefly the purpose or purposes thereof. 
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SECTION 5. Quorum.  The presence in person or of a majority of the members of the 
Corporation shall constitute a quorum at all meetings of the members except as otherwise 
provided by law, by the Articles of Incorporation or by these By-Laws. If less than a quorum 
shall be in attendance at the time for which the meeting shall have been called, the meeting may 
be adjourned from time to time by a majority vote of the members present or represented, 
without any notice other than by announcement at the meeting, until a quorum shall attend. At 
any adjourned meeting at which a quorum shall attend, any business may be transacted which 
might have been transacted if the meeting had been held as originally called. 

 
SECTION 6. Conduct of Meetings. Meetings of members shall be presided over by the 

President of the Corporation or, if he is not present, by a Vice President, or, if none of said 
officers is present, by a chairman to be elected at the meeting. The Secretary of the Corporation, 
or if he is not present, any Assistant Secretary shall act as secretary of such meetings; in the 
absence of the Secretary and any Assistant Secretary, the presiding officer may appoint a person 
to act as Secretary of the meeting. 

 
SECTION 7. Voting. At all meetings of members every member entitled to vote thereat 

shall have one (1) vote. Such vote may be either in person appointed by an instrument in writing 
subscribed by such members or his duly authorized attorney, bearing a date not more than three 
(3) mouths prior to said meeting, unless said instrument provides for a longer period. All 
elections shall be had and all questions shall be decided by a majority of the votes cast at a duly 
constituted meeting, except as otherwise provided by law, in the Articles of Incorporation or by 
these By-Laws. 
 

If the chairman of the meeting shall so determine, a vote by ballot may be taken upon any 
election or matter, and the vote shall be so taken upon the request of ten percent (10%) or more 
of all of the members entitled to vote on such election or matter. in either of such events, and 
ballots shall be received and be taken in charge and all questions touching the qualification of 
voters and the acceptance or rejection of votes, shall be decided by the tellers. Such tellers shall 
be appointed by the chairman of said meeting. 
 

SECTION 8. Identity of Members. The members of the Corporation shall be composed of 
all the members in good standing of the Lions Clubs of District 22B. 

 
SECTION 9. Directors as Members. The Board of Directors of the Corporation shall be 

members and when meting as Directors may exercise the rights and powers of members if the 
Charter or these By-Laws do not provide for members of the Corporation or in fact the 
Corporation has no members. 
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ARTICLE III 
 

Board of Directors 
 

SECTION 1. General Powers. The property and business of the Corporation shall be 
managed under the direction of the Board of Directors of the Corporation. 

 
SECTION 2. Number and Term of Office. The Board of Directors shall be composed of 

the District Governor, the Vice District Governor, the Immediate Past District Governor and six 
(6) other Directors. 

 
SECTION 3. Appointment of Directors. For the first year the District Governor shall 

appoint six (6) Directors — three (3) from the Honorary Committee of District 22B and three (3) 
Lions members in good standing from the general membership of District 22B. The 
appointments from the honorary Committees will be one (1) for a term of one (1) year, one (1) 
for two (2) years, and one (1) for three (3) years.  The appointment from the general membership 
will be one (1) for, a term of one (1) year, one (1) for two (2) years, and one (1) for three (3) 
years.  In each succeeding year the District Governor shall appoint one (1) Director from the 
Honorary Committee and one (1) from the general membership for a term of three (3) years. 
Each Lion who is appointed to serve as a Director shall be a member in good standing when the 
appointment is made. 

 
SECTION 4. Filling of Vacancies. in the case of any vacancy in the Board of Directors 

through death, resignations disqualification, removal or other cause, the remaining directors, by 
affirmative vote of the majority thereof, may elect a successor to hold office for the unexpired 
portion of the term of the director whose place shall be vacant, and until the election of his 
successor, or until he shall be removed, prior thereto, by an affirmative vote of a majority of the 
members. 

 
Any director may be removed from office with, or without, cause by the affirmative vote 

of a majority of the members of the Board of Directors entitled to vote at any special meeting of 
members regularly called for the purpose. 

 
SECTION 5. Place of Meeting. The Board of Directors may hold their meetings and have 

one or more offices, and keep the books of the Corporation either within or outside the State of 
Maryland, at such place or places as they may from time to time determine by resolution or by, 
written consent of all the directors. The Board of Directors may hold their meetings by 
conference telephone or other similar electronic communication equipment in accordance with 
the provisions of the Maryland Corporation law. 

 
SECTION 6. Regular Meetings. Regular meetings of the Board of Directors may be held 

without notice at such time and place as shall, from time to time, be determined by resolution of 
the Board, provided that notice of every resolution of the Board fixing or changing the time or 
place for the holding of regular meetings of the Board shall be mailed to each director at least 
three (3) days before the first meeting held pursuant thereto. The annual meeting of the Board of 
Directors shall be held immediately following the annual meeting of members at which a Board 
of Directors is elected. Any business may be transacted at any regular meeting of the Board.  
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SECTION 7. Special Meetings. Special meetings of the Board of Directors shall be held 
whenever called by any member of the Board of Directors. The Secretary shall give notice of 
each special meeting of the Board of Directors, by mailing the same at least three (3) days prior 
to the meeting or by telegraphing the same at least two (2) days before the meeting, to each 
director but such notice may be waived by any director. Unless otherwise indicated in the notice 
thereof, any and all business may be transacted at any special meetings. At any meeting at which 
every director shall be present, even though without notice, any business may be transacted and 
any director may in writing waive notice of the time, place and objectives of any special meeting. 

 
SECTION 8. Quorum. A majority of the whole number of directors shall constitute a 

quorum for the transaction of business at all meetings of the Board of Directors, but, if at any 
meeting less than a quorum shall be present, a majority of those present may adjourn the meeting 
from time to time, and the act of a majority of the directors present at any meeting at which there 
is a quorum shall be the act of the Board of Directors, except as may be otherwise specifically 
provided by law or by the Articles of incorporation or by these By-Laws. 

 
SECTION 9. Required Vote. An affirmative vote of a majority of those present shall be 

necessary for the passage of any resolution. 
 
SECTION 10. Compensation of Directors. Directors shall not receive any salary for their 

services in any other capacity, and receiving compensation therefore. 
 
SECTION 11. Nominating Committee. The Board of Directors shall elect a Nominating 

Committee consisting of the President and at least one other director. The Nominating 
Committee shall be selected by the Board of Directors at the regular meeting of the Board of 
Directors following the annual meeting. 

 
ARTICLE IV 

 
Officers 

 
SECTION 1. Election, Tenure and Compensation. The officers of the Corporation shall be 

a president, a Secretary and a Treasurer, and also such other officers including one Vice 
President and/or one or more assistants to the foregoing officers as the Board of Directors from 
time to time may consider necessary for the proper conduct of the business of the Corporation. 
The officers shall be elected annually by the Board of Directors at its first meeting following the 
annual meeting of the members except where a longer term is expressly provided in an 
employment contract duly authorized and approved by the Board of Directors. All officers shall 
be directors. Any two or more of the above offices, except those of President and Vice President, 
may be held by the same person, but no officer shall execute, acknowledge or verify any 
instrument in more than one capacity if such instrument is required by law or by these By-Laws 
to be executed, acknowledged or verified by any two or more officers. 

 
In the event that any office other than an office required by law, shall not be filled by the 

Board of Directors, or, once filled, subsequently becomes vacant then such office and all 
references thereto in these By-Laws shall be deemed inoperative unless and until such office is 
filled in accordance with the provisions of these By-Laws. 
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Except where otherwise expressly provided in a contract duly authorized by the Board of 
Directors, all officers and agents of the Corporation shall be subject to removal at any time by 
the affirmative vote of a majority of the whole Board of Directors, and an officers, agents, and 
employees, shall bold office at the discretion of the Board of Directors or of the officers 
appointing them. 
 

SECTION 2. Powers and Duties of the President. The President shall preside at all 
meetings of the Board of Directors unless the Board of Directors shall by a majority vote of a 
quorum thereof elect a chairman other than the President to preside at meetings of the Board of 
Directors. He may sign and execute all authorized bonds, contracts or other obligations in the 
name of the Corporation; and be shall be ex-officio a member of all standing committees. The 
President shall be the chief executive officer of the Corporation and shall have general charge 
and control of all its business affairs and properties. He shall preside at all meetings of the 
members. 

 
The President may sign and execute all authorized bonds, contracts or other obligations in 

the name of the Corporation. He shall have the general powers and duties of supervision and 
management usually vested in the office of president of a corporation. The President shall be 
ex—officio a member of all the standing committees, He shall do and perform such other duties 
as may, from time to time, be assigned to him by the Board of Directors. 

 
SECTION 4. Powers and Duties of the Vice President. The Board of Directors shall 

appoint a Vice President The Vice President (unless otherwise provided by resolution of the 
Board of Directors) may sign and execute all authorized bonds, contracts, or other obligations in 
the name of the Corporation. The Vice President shall have such other powers and shall perform 
such other duties as may be assigned to him by the Board of Directors or by the President. In 
case of the absence or disability of the President, the duties of that office shall be performed by 
the Vice President, and the taking of any action by any such Vice President in place of the 
President shall be conclusive evidence of the absence or disability of the President. 

 
SECTION 5. Secretary. The Secretary shall give, or cause to be given, notice of all 

meetings of members and directors and all other notices required by law or by these By-Laws, 
and in case of his absence or refusal or neglect to do so, any such notice may be given by any 
person thereunto directed by the President, or by the directors or members upon whose written 
request the meeting is called as provided in these By-Laws. The Secretary shall record all the 
proceedings of the meetings of the members and of’ the directors in books provided for that 
purpose, and he shall perform such other duties as may be assigned to him by the directors or the 
President. He shall have custody of the seal of the Corporation and shall affix the same to all 
instruments requiring it, when authorized by the Board of Directors or the President, and attest 
the same. In general, the Secretary shall perform all the duties generally incident to the office of 
Secretary, subject to the control of the Board of Directors and the President. 

 
SECTION 6. Treasurer. The Treasurer shall have custody of all the funds and securities 

of the Corporation, and he shall keep full and accurate account of receipts and disbursements in 
books belonging to the Corporation. He shall deposit all moneys and other valuables in the name 
and to the credit of the Corporation in such depository or depositories as may be designated by 
the Board of Directors. 
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The Treasurer shall disburse the funds of the Corporation as may be ordered by the Board 
of Directors, taking proper vouchers for such disbursements. He shall render to the President and 
the Board ox Directors, whenever either of them so requests, an account of all his transactions as 
Treasurer and of the financial condition of the Corporation. 

 
The Treasurer shall give the Corporation a bond, if required by the Board of Directors, in 

a sum, and with one or more sureties, satisfactory to the Board or Directors, for the faithful 
performance of the duties of his office and for the restoration to the Corporation in case of his 
death, resignation, retirement or removal from office of all books, papers, vouchers, moneys, and 
other properties of whatever kind in his possession or under his control belonging to the 
Corporation. 

The Treasurer shall perform all the duties generally incident to the office of the 
Treasurer, subject to the control of the Board of Directors and the President. 

 
SECTION 7. Assistant Secretary. The Board of Directors may appoint an Assistant 

Secretary or more than one Assistant Secretary. Each Assistant Secretary shall (except as 
otherwise provided by resolution of the Board of Directors) have power to perform all duties of 
the Secretary in the absence of disability of the Secretary and shall have such other powers arid 
shall perform such other duties as may be assigned to him by the Board of Directors or the 
President. In case of the absence or disability of the Secretary, the duties of the office shall be 
performed by any such Assistant Secretary, and the taking of any action by any such Assistant 
Secretary in place of the Secretary shall be conclusive evidence of the absence or disability of the 
Secretary. 

 
SECTION 8. Assistant Treasurer. The Board of Directors may appoint an Assistant 

Treasurer or more than one Assistant Treasurer. Each Assistant Treasurer shall (except as 
otherwise provided by resolution of the Board of Directors) have power to perform all duties of 
the Treasurer in the absence or disability of the Treasurer and shall have such other powers and 
shall perform such other duties as may be assigned to him by the Board of Directors or the 
President. In case of the absence or disability of the Treasurer, the duties of the office shall be 
performed by any Assistant Treasurer, and the taking of any action by any such Assistant 
Treasurer in place of the Treasurer shall be conclusive evidence of the absence or disability of 
the Treasurer. 

 
ARTICLE V 

 
Corporate Seal 

 
SECTION l. Seal.  In the event that the President shall direct the Secretary to obtain a 

corporate seal, the corporate seal shall be circular in form and shall have inscribed thereon the 
name of the Corporation, the year of its organization and the word “Maryland”.  Duplicate copies 
of the corporate seal may be provided for use in the different offices of the Corporation but each 
copy thereof shall be in the custody of the Secretary of the Corporation or of an Assistant 
Secretary of the Corporation nominated by the Secretary. 
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ARTICLE VI 
 

Bank Accounts and Loans 
 
SECTION 1. Bank Accounts. Such officers or agents of the Corporation as from time to 

time shall be designated by the Board of Directors shall have authority to deposit any funds of 
the Corporation in such banks or trust companies as shall from time to time be designated by the 
Board of Directors and such officers or agents as from time to time shall be authorized by the 
Board of Directors may withdraw any or all of the funds of the Corporation so deposited in any 
such bank or trust company, upon checks, drafts or other instruments or orders for the payment 
of money, drawn against the account or in the name or behalf of this Corporation, and made or 
signed by such officers or agents; and each bank or trust company with which funds of the 
Corporation are so deposited is authorized to accept, honor, cash and pay, without limit as to 
amount, all checks, drafts or other instruments or orders for the payment of money, when &awn, 
made or signed by officers or agents so designated by the Board of Directors until written notice 
of the revocation of the authority of such officers or agents by the Board of Directors shall have 
been received by such bank or trust company. There shall from time to time be certified to the 
banks or trust companies in which funds of the Corporation are deposited, the signature of the 
officers or agents of the Corporation so authorized to draw against the same. In the event that the 
Board of Directors shall fail to designate the persons by whom checks, drafts and other 
instruments or orders for the payment of money shall be signed, as hereinabove provided in this 
Section, all of such checks, drafts and other instruments or orders for the payment of money shall 
be signed by the President or the Vice President and countersigned by the Secretary or Treasurer 
or an Assistant Secretary or an Assistant Treasurer of the Corporation. 
 

ARTICLE VII 
 

Miscellaneous Provisions 
 
SECTION 1. Fiscal Year. The fiscal year of the Corporation shall end on the last day of 

____________June30______________. 
 
SECTION 2. Notices. Whenever, under the provisions of these By-Laws, notice is 

required to be given to any director, officer or member it shall not be construed to mean personal 
notice, but such notice shall be given in writing, by mail, by depositing the same hi a post office 
or letter box, in a postpaid sealed wrapper, addressed to each member officer or director at such 
address as appears on the books of the Corporation, Any member, director or officer may waive 
any notice required to be given under these By-Laws. 
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ARTICLE VIII 
 

Amendments 
 
 

SECTION 1. Amendment of By-Laws. The Board of Directors shall have the power and 
authority to amend, alter or repeal these By-Laws or any provision thereof: and may from time to 
time make additional By-Laws. 

 
 

ARTICLE IX 
 

Indemnification 
 
 
SECTION l. Definitions. As used in this Article X, any word or words that are defined in 

Section 2-413 of the Corporations and Associations Article of the Annotated Code of Maryland, 
as amended from time to time, (the “Indemnification Section”) shall have the same meaning as 
provided in the Indemnification Section. 

 
SECTION 2. Indemnification of Directors and Officers. The Corporation shall indemnify 

and advance expenses to a director or officer of the Corporation in connection with a proceeding 
to the fullest extent permitted by and in accordance with the Indemnification Section. 

 
SECTION 3. Indemnification of Employees and Agents. With respect to an employee or 

agent, other than a director or officer, of the Corporation, the Corporation may, as determined by 
the Board of Directors of the Corporation., indemnify and advance expenses to such employee or 
agent in connection with a proceeding to the extent permitted by and in accordance with the 
Indemnification Section. 
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LIONS INTERNATIONAL DISTRICT 22B 
CHARITABLE FOUNDATION, INC 

 
 

ARTICLES OF INCORPORATION 
 
FIRST:  I, Robert A. Benson, whose post office address is 132 East Main Street 

Salisbury, Maryland 21801 being at least eighteen (18) years of age, am hereby forming a 
Corporation under and by virtue of the General Laws of the Stare of Maryland. 

 
SECOND:  The name of the Corporation (which is hereafter called the “Corporation”) is 

Lions International District 22B Charitable Foundation, 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 50I(cX3) of the Internal Revenue Code of 1986 (or the 
corresponding provision of any future United States Internal Revenue Law), and, more 
specifically, to receive and administer finds 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 beforementioned 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 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 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 Section 501(c)(3) of the Internal 
Revenue Code of 1986, 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 same 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. 
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 (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 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 1986 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 1986 (or the corresponding 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 (c) are 
the following: 

 
To further the objectives of Lions International and the Lions Club & District 22B, 

including to expand, contribute, disburse, solicit, collect and raise money in support of Lions 
Club charitable activities including but not limited to vision research and education diabetes 
research and education, support for charitable organizations in the area of District 22B 

 
FOURTH: The post office address of the principal office of the Corporation in this State 

is: The name and post office address of the Resident Agent of the Corporation in this State are 
Robert A. Benson, 132 East Main Street, Salisbury, Maryland 21801. Said Resident Agent is an 
individual actually residing in this State. 

 
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 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 elected and qualify, are: Richard Pryor, Darley Travers and Boyd I. 
Bounds. 

 
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 Corporation to which the property previously belonged. 
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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 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 
Stales 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 Section 501(c)(3) of the Internal Revenue Code of 1986, as now in force or 
afterwards amended. 

 
(b)  The term “charitable purposes” shall be limited to and shall include only religions, 

charitable, scientific testing for public safety, literary, or educational purposes within the 
meaning of the terms used in Section 501(c)(3) of the Internal Revenue Code of 1986 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: Distribution of Income 
 
(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 1986, 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 1986, 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 1986, 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 1986, 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 1986, or corresponding provisions of any subsequent 
federal tax laws. 
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ELEVEN:  No director or officer of the Corporation shall be liable to the Corporation or 
to its stockholders for money damages except (1) to the extent that it is proved that such director 
or officer actually received an improper benefit or profit in money, property or services, for the 
amount of the benefit or profit in money, property or services actually received, or (2) to the 
extent that a judgment or other final adjudication adverse to such director or officer is entered in 
a proceeding based on a finding in the proceeding that such director’s or officer’s action, or 
failure to act, was (a) the result of active and deliberate dishonesty, or (b) intentionally wrongful, 
willful or malicious and, in each such case was material to the cause of action adjudicated in the 
proceeding. 
 
IN WITNESS WHEREOF, I have signed these Articles of incorporation this   10th   day of 
      December    , 2000 and I acknowledge same to be my act 

 

 bÜ|z|ÇtÄ f|zÇxw 
 

Robert A. Benson 
132 East Main Street 
Salisbury, MD 21801 
410-749-1201 

 


