
INDUSIJUM., DEVELOPMENT AUTHOPJTY OF CARROLL COUN'l'l' 

AHTJCLES OF INC(Jitt>ORATION 

FIRST: We, Roger L. Mann, J. Norman Graham and Louis B. Scharon, 

whose post office address is 225 Nort/1 Center Street, Westminster, Maryland, 

21157, being at least twent}�one (21) years of age, and being and constituting 

the Board of CoW1ty Commissioners of Carrol! ·County, a body corporate and 

politic of the State of Maryland, are hereby forming an industrial development 

authority pursuant to Sections 266A-1 through 266A-3 of Article 41 of the 

Annotated Cocle of Maryiand,. as amended from time to time, and Resolution No. 

olS- -80 adopted by the Board of County Commissioners of Carroll CoW1ty on 

pJ//4 , 1980, to be a political subdivision of the State of Maryland and a 

body politic and corporate.

SECOND: The name of the industrial development authority which is 

hereinafter called the "Authority" is 

INDUSTRIAL DEVELOPMENT AUTHORITY OF CARROLL COUNTY 

THIRD: The number of directors of the Authority shall be five (5) 

voting members, which number may not be increased or decreased. The names 

and addresses of the original \•oting directors, \'.'ho shall act upon their• appoint_ment

by the Board of County Commissioners of Carro ll Cow1ty until their successors 

shall be duly appointed, and whose terms of office shall be as fallows: 

NAME 

Robert R. Bowma� 

Kern.eth L. Bohn 

John D. Myen, .Tr. 

John C. Schaeffer 

G. Melviri Mills, .Jr. 

ADDRESS 

3715 Arters Mi.ll Road 
Westminster, Maryland 21157 

740 Washington Road 
Westminster, Maryland 21157 

460 Old Bachman's Valley Road 
Westminster, Maryiand 21157 

316 Hl11top Drive 
Westminster, Maryland 21157 

1503 Chris Lane 
IVestminster, M aryiand 21157 

TERM 

one year· 

two years 

three ye,�,s 

four years 

five years 

Upon t.hc expiration of the tc:rn of off fee cl each voting director oj 

the Authority, a .successo, (wllo may be t.he director whose term is then expiring) 

shall be appointed by the Board ot Cow1ty Commissioners of Carroll County from 

nominations submitted by lhe President of the Board of County Ccmrnissioner:; 

of Carrol! Cm:nty. The term of office of each s1tcl1 • successc)r shall be five (5) 

years. 



The Authority may have non··voting ex officio members appointed from 

officers or· ,employees of Carroll Coimty. Such non-voting e:r officio members 

shall be appointed by the Board of County Commissioners of Carroll County from 

nominutions submitted by the President, of the Board of County Commissioners 

and may serve as. any officer of the ·Authority except Chairman., 

FOURTH: The principal office of the Corporation shall be 225 North 

Center Street, Westminster, Maryland, 21157. The resident agent of the Corpora­

tion is George A, Grier whose post office address is 225 North Center Street, 

Westminster, Maryland, 21157. Said resident agent is a citizen of the State of 

Maryland and actually resides therein. 

FIFTH: The Authority is not empowered or authorized to issue any 

capital stock and is being organized as a not-for-profit corporation. 

SIXTH: The purposes for which the Authority is formed are as follows: 

(1) To transact business as an industrial development authority as

prescribed and permitted by Sections 266-4.-1 through 266A-3, inc!usive, of Article 

41 of .the Annotated Code of Maryland (1978 Replacement Volume and 1979

Cumulative Supplement), as amended from time to time. The Authority shall 

have an powers of County Commissioners of Carroll County enumerated i;1 Sections 

266A through 266H-1 and Section 266-I(a) through (c) of Article 41 of the 

Annotated Code of Maryland (1978 Replacement Volume and 1979 Cumulative 

Supplement), as amended from time to time, and all other powers and purposes 

incidental thereto or necessary or appropriate for the performance thereof, 

including but not limited to the fallowing: 

(a) To secw·e new industries for Carroll County,

Maryland, by purchasing, erecting, leasing, mortgaging, 

selling, renovating, repairing and improving land and 

buildings, or any interest therein, suitable for industriul 

purposes, in order to promote the growth and expansion 

of the industries established in Carroll Cowity, Maryland; 

to a.ssist in the estab!ishmen.t of new industries in Carroll 

County, Maryland; in gen':!ral, to work for the development 

of more industrial employment opportunities and payrolls; 

to acquire and hold the necessar·y property, both real and 

persono!, of every 1'.ind nnci description, to be used in 
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fw·iliering the purposes of the Aiithority, and for 

the doing of all acts incidental to the accomplishment 

of said purposes; and to cooperate with any other 

organizations who are now or in the future might be

properly engaged in the industrial development of 

Carroll C aunty, Maryland. 

(b) To organize and operate for the promotion of 

the general welfare and common good of the-ctttzer-is 

of Carroll County, Maryland. ( 

--------� 

(c) To enter into partnerships, joint ventures, and

other business associations for any awful purpose. 

(d) 

mortgage 

To purchase, lease and \herwise acquire, hold, 

and otherwise dispose of � kinds of property, 

real, personal and mixed, wherever located. 

(e) To do anything permitted by Section 2-103 of

the Corporations and Associations Article of the Annotated 

Code of Maryland, as amended from time to time, so long 

as the same shall not be prohibited by the terms of Sections 

266A through 266-1 of Article 41 of the Annotated Code of 

Maryland, Resolution No. ol.5-80, or otherwise by these 

Articles of Incorporation, 

(f) To organize and operate a business league by

bringing together members of an association of persons 

having a pommon business interest in all of the business 

conditions of Carroll Cow1ty, Maryland, the purpose of 

which business league being to promote such common 

interest and not engage in a regular business of a kind 

ordinarily carried on for a profit. 

(g) To receive funds from County Commissioners of

Carroll County, the State of Maryland, any other governmental 

unit and any non-profi.t organ.i.zation. 

(Ii) To charge fees for its services in such manner,

upon such basis and at such times as may be determined 

from time to time by the Board of Directors of the
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(2) The foregoing enumer-a.tion of the purposes, objects and business

o{ the Corporation is made in furtherance -and
_ 

not in limitation, of the powers 

con{ erred upon the .Authority by law and is not intended, by the mention of any 

particular purposes, object or business, in any manner, to limit or restrict the 

generality of any other purposes, object or business mentioned, or to limit or 

restrict any of the powers of the Authority except as expressly provided in 

Paro.graphs (3) and (4) of this Article SIXTH. The Authority is formed upon the 

articles, conditions and provisions herein expressed, and subject in all particulars 

to the limitations relative to corporations which are contained in the general 

laws of the State of Maryland. 

(3) The Authority shall have no· power or authority at any time to

authorize the issuance of, or to issue, notes, bond anticipation notes, industrial 

development bonds, revenue . reflDlding bonds, or revenue bonds unless and until 

the Board of CoW1ty Commissioners of Carroll County shall have passed a resolution 

recommending to the Authority the con.sideration by the Authority of the authori­

zation of the financlng of an industrial building or buildings or port facilities 

which has been approved by the Board of County Commissioners of Carroll County. 

(4) The Authority shall be operated, and its powers exercised, solely

to accomplish one or more of the fallowing purposes: to re ii eve conditions of 

W1ernployment; encourage an increase of industry and a balanced economy; assist 

in the retention of existing industry through the control, reduction, or abatement 

of pollution of tile environment; promote economic development; and promote, 

by means of the foregoing, the health, welfare and safety of residents of CmToll 

Cow1ty, Maryland, and the State of Maryland. 

(5) The Authority shall. not make any use of any proceeds of its bonds

or other obligations, or monies which may be deemed to be proceeds thereof, 

which would cause such bonds or other obligations to be "arbitrage bonds" within 

the meaning of Section 103(c) of the Internal Revenue Code of 1Q54, as amended, 

or the Income Tax Regulations promulgated theretmder. 

SEVENTH: Any director, indi.vidua!!y, or w1y firm of which any director 

may be a member, or any corporation or association oj which any director may 

be an officer or director or in which any dir-ector may be interested as the holder 

o{ any amotmt of its capital .stock or other-wise, may be a party to, or be 

pecuniarily or otherwise interested in, any contract or transaction of the Authority, 
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cmd in the absence of f;aud no contract or other transaction shall be thereby 

aff ectecl or invalidated; proviclecl, however, that in the event that a director, or 

any firm of whicl1 a director is a member, or any corporation or association of 

which a director may be an officer or director is so interested; such fact shall 

be disclosed or shdll have be:;!n known to the Board of Directors of the Authority 

or a majority thereof, -and any director of the Authority who is also a director 

or officer of or interested in such other corporation or association, or who, or 

the firm of which he is a member, is to interested, may be counted in determining 

the existence of a quorum at the meeting of the Board of Directors of the 

Authority which shall authorize, ratify, or confirm any such contract or transaction, 

and may vote thereat to authorize, ratify, or confirm any such contract or 

transaction, with like force and effect as if he were not such a director or 

officer of such other corporation or association or not so interested or a member 

of a firm so interested. This Article SEVENTH is subject to the limitation that 

any conflict of interest or ethics law applicable to the agencies, departments 

and elected or appointed officials of �he County Commissioners of Carroll County 

shall control if the provisions of such law conflict with the provisions of this 

Article SEVENTH. 

EIGHTH: The Authority shall provide any indemnification required or 

permitted by law and by the administrative pr·ocedures ·of the County Commis­

sioners of Carroll C aunty and shall indemnify directors, officers, agents and 

employees as fallows W11ess otherwise provided in the administrative procedures 

of t.he County Commissionrers of Carroll County: 

(1) The Autllority sha11 indemnify any director or officer of the

Authoritv who was or is a party or is threatened to be made a party to any 

threatened, pending, or completed action, suit or proceeding, whether civH, 

criminal, administrative, or investigative ( other than an action by or in the right 

of the Authority) by reason of the fact that he is or was such director or officer 

or an employee or agent of the Auihoriiy, or is er ,vas serving at the requ2st 

of the J\uthor·ity as a director, officer, employee, or agent of another corporntion, 

partnership, joint venture, trust, or other enterprise, against expenses (including 

attorneys' fees), judgments, fines, and amowits paid in settlement actual!y and 

reasonably incurred by him in co,mection with such action, suit, or proceeding if 

he acted in good faith and in a manner which he reasonably believed to be in 
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or not opposed to ·the best interests of the Authority, and, with respect to any 

criminal action or proceeding, had no reasonable cause to believe his conduct 

was unlawful. The termination of any action, suit, or proceeding by judgment, 

orde1', settlement, conviction, or upon a plea of no!o contendere or its equivalent, 

shall not, of itself, create a presumption that the person did not act in good 

faith and in a manner which he reasonably believed to be in or not opposed to 

the best interests of the Authority, and, with respect to any criminal action or 

proceeding, had no reasonable cause to believe his conduct was unlawful. 

(2) The Authority shall indemnify any director or officer of the

Authority who was or is a party or is threatened to be made a party to any 

threatened, pending, or completed action, or suit by or in the right of the 

Authority to procure a judgment in its favor by reason of the fact that he is or 

was such a director or officer or an employee or agent of the Authority, or is 

or was serving at the request of the Authority as a director, officer, employee, 

or agent of another corporation, partnership, joint venture, trust or· other enter­

prise, against expenses (including attorneys' lees) actually and reasonably incurred 

by him in connection with the defense or settlement of such action or ::;:1.it if he 

acted in good f atih and in a manner he reasonably believed to be iri or not 

opposed to the best interests of the Authority, except that no indemnification 

shall be made in respect of any claim, issue, or matter as to which such person 

·shall have been adjudged to be liable for negligence or misconduct in the

performance of his duty to the Authority W1!ess and only to the extent that the

cow·t in which such action or suit was brought, or any other court having

jurisdiction in the premises, shall determine upon application that; desoite the

adjudication of liability but in view of all circumstances of the case, such person

is fairly and reasonably entitled to indemnity for such expense which such court

shall deem proper.

(3) To the extent that a director or officer oj the Authority has been

successful on the merits o, otherwise in defense of any action, suit, or pr·oceeding 

referred to in Paragrc.phs (1) and (2) of this Article EIGHTH or in defense of 

any claim, isst:e, or matter therein, he shall be indemnified (1_gai.1st expense 

(including □ttomeys' fees) actually and reasonably incurred by him in connection 

therewil.h, without the necessity for the determination as to the star;dard o{ 
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conduct as pro,•ided in Paragraph (1) of this Article EIG!·JTH. 

(41 Any indemnification under Paragraph (1) or (2) of this Article 

EIGHTH (unle...�s ordered by a court) shall . be made by the Authority only as 

at!thorized in the specific case upon a determination that indemnification of the 

director or officer is proper in the circumstances because has met the applicable 

standard of conduct set forth in Paragraph (1) or (2) of this Article EIGHTH. 

Such determination shall be made (a) by the Board of Directors of the Authority 

by a majority vote of a quorum consisting of directors who were not parties .to 

ruch action, suit, or proceeding or (b) if such a quorum is not obtainable, or,

even if obtainable, if such a quorum of disinterested directors so directs, by 

independent legal counsel (who may be regular counsel for the Authority) in a 

written opinion; and any determination so made shall be conclusive. 

(5) Expenses incurred in defending a civi1 or criminal ·action, suit or

proceeding may be paid by the Authority in advance of the final disposition of 

such action, suit or proceedings, as authorized in the particular case, upon receipt 

of an undertaking by or on behalf of the director or officer to repay such amount 

unless it shall ultimately be determined that he is entitled to be indemnified by 

the Authority as authorized in this ARTICLE EIGHTH. 

(6) Agents and employees of the Authority who are not directors or

officers of the Authority may be indemnified under the same standards and

procedures set forth above, in the discretion of the Board of Directors of the 

Authority. 

(7) Any indemnification pursuant to this Article EIGHTH shall not be

deemed exclusive of any other rights to which those indemnified may be entitied 

ond shall continue as to a person who has ceased to be a director or officer and 

shall inure to the benefit of the heir, e::cecutors and administrators of such a 

person. 

NINTH: Any net earnings of the Corporation, beyond that necessary 

for retirement o( indebtedness or implementing the public purpose or purposes 

or program of the County Commissioners of Carroll County, may not inw·e to 

the henefit of any person other than the County Commissioners oj Carroli County. 

TENTH_!_ SUbject to the provisions of Sections 266A through 266-I, 

inclusive of A,·tic!e 41 of the /l.11r10tated Code oj Maryl.and, os amended from 

time to time and to any limitations imposed by !aw upon the impairment of 
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Contracts, the Board of County Commissioners of Carroll C0tmty may by legislative 

act Cit any time, in its sole discretion, change the structw·e, organization, programs, 

or activities of the A.uthority, or terminate the existence of the Authority. Upon 

termination of the existence of the Authority1 title to all properties shall vest 

in the County Commissioners of Carroll County, and a ll obligations and assets 

of the Authority shall be trai!Sf erred to the County Commissioners of Carroll 

County. IN WITNESS WHEREOF, we have signed these Articles oj Incorporation 

on this /t ti.. day of Mh� , 1980, and we acknowledge the same to 

be our act and deed. 

WITNESS: 

Louis B. Scharon 

STATE OF MARYLAND, COUNTY OF CARROLL, to wit: 
// t:z' // .-:-I I HEREBY CERTIFY that on this / c.,- - day of f (

,:
, / 0�,__,, 1980, 

before me, the subscriber, a Notary Public in and for the State and County 

aforesaid, person�lly appeared ROGER L. MANN, J. NORMAN GRAHAM, and 

LOUIS B. SCHARON, and severa!ly acktwwledged the aforegoing Articles of 

Incorporation to be their Act. 

WITNESS my hand and Notarial Seal. ,7 ·•- ,7
{_ 7 / 

,._,--/'<:'., 
, , -

//,e_�) �- -L d Lc.;L,,·
Notary Publi'c 

,,/ 

My Commission expires _ __,',_7,,,__/-'�-'/2-',"-f---''°),,,,-''----· __ _ 
'/ 
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