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April 7, 1976

Mrs. Barbara K. Scherlis
2100 Southcliff Drive
Baltimore, Maryland 21209

Dear Mrs. Scherlis:

I enclose herewith proposed articles of incorporation for
the Auxiliary of the University of Maryland Hospital, Inc. Please
review these to insure that they conform to the intended operation
and structure of the corporation. 1In particular, I would appreciate
your reviewing the purpose clause to determine whether or not it
covers the scope of your operations, since I have little familiarity
with the activities of the organization. ;

As you will note, many of the prohibitions in the charter
are for the purpose of limiting the organization's power to facilitate
exemption from the federal income tax. You will also note that many
matters are left unspecified by the charter. For instance, it makes
no specification for conditions of membership, nor does it state the
Qualifications for directors. These matters are normally left to the
by-laws of the corporation, which define and make provision for the
day-to-day operation of the corporation in more detail than is
pPossible in the articles of incorporation. By-laws in much the same
form as those which you supplied to us would serve as by-laws for
operation under these articles of incorporation.

I gather from the material which you sent us that the
organization at present has nine directors. The number 3 is specified
in the articles because that is the minimum required by law. To
specify nine would mean that changes could not be made without going
through the rather cumbersome process of amending the charter. 1If
it is agreeable to the members of the Auxiliary, I suggest that you
select three directors (or, at most, four) to serve until the first
meeting, which presumably will be held shortly after the articles
are filed. At that time the corporation can adopt by-laws specifying
the number of directors, and electing those who shall serve. The
directors specified in the charter may be the same persons as those
who are the incorporators.
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I have used your name as resident agent of the corporation.
The identity of the registered agent is not particularly important,
and, if you prefer that someone else be designated as such, please
inform me. Furthermore, if the corporation does not actually have
a relatively permanent office at 22 South Greene Street, the home
address of the resident agent may be used.

If you will notify me when you have decided what changes
you want made, a final draft can be prepared. If you have any

questions about the matters raised in this letter or any of the
provisions of the charter, please call me.
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