JULY 30, 2002

Filed in the Department of State
2002067-1325

Articles of Incorporation for
Antietam Watershed Association, Inc.

Articles of Incorporation of the undersigned, a majority of whom are citizens of the

United States, desiring to form a non-profit corporation under the Pennsylvania Non- Profit Corporation law of 1988, 15 Pa. C.S.A. § 5301, do hereby certify:

ARTICLE 1

Identification

Section 1.01 Name. The name of the Corporation is “Antietam Watershed Association, Inc.”.

ARTICLE 2

Purpose and Powers

Section 2.01. Purpose. The purpose for which the Corporation is formed is the transaction of any or all lawful business for which non-profit corporations may be incorporated under the laws of Pennsylvania. The specific purpose of this corporation shall be to educate the public about the Antietam Creek watershed and to promote conservation of the natural resources of the Antietam Creek watershed.

Section 2.02. Powers. The Corporation shall have the same powers as an individual to do all things necessary or convenient to carry out its business and affairs, subject to any limitations or restrictions imposed by applicable law or these Articles.

Section 2.03. Purpose. Said Corporation is organized exclusively for charitable, educational, religious or scientific purposes, within the meaning of section 501 (c)(3) of the Internal Revenue Code (or corresponding section of any future Federal tax code).

ARTICLE 3

Registered Office and Registered Agent

Section 3.01. Registered Office and Agent. The name of the registered agent and the street address of the registered office of the Corporation are as follows:

Stephen J. Rettig

10988 Fish and Game Road

Waynesboro, Pennsylvania 17268

ARTICLE 4
Directors

Section 4.01. Number and Quahfication. The number of directors of the Corporation shall be specified, from time to time, by the Code of Bylaws, which number may be increased or decreased from time to time by amendment of the Bylaws. At no time shall there be less than three (3) Directors for the corporation.

ARTICLE 5

Incorporator

Section 5.0 Name and Address. The name and address of the incorporator of the

Corporation are as follows:

Stephen J. Rettig

10988 Fish and Game Road

Waynesboro, Pennsylvania 17268

ARTICLE 6

Code of Bylaws; Indemnification; Amendments of Articles

Section 6.01. Code of Bylaws. The Board of Directors of the Corporation shall have the power to make, alter, amend, or repeal the Bylaws of the Corporation, subject to the restriction that a majority vote of the Directors is necessary to take these actions.

Section 6.02. Indemnification. The Corporation shall indemnify a director or officer of the Corporation who was wholly successful, on the merits or otherwise, in the defense of

any proceeding to which the director or officer was a party because the director or officer is or was a director or officer of the Corporation against reasonable expenses incurred by the director or officer in connection with the proceeding.

ARTICLE 7

Limitations on Activities

Section 7.01. Limitations. No part of the net earnings of the corporation shall inure to the

benefit of, or be distributable to its members, trustees, officers, or other private persons, except that the corporation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in Article Two hereof. The corporation shall not participate in, or intervene in (including the publishing or distribution of statements) any political campaign on behalf of or in opposition to 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 by (a) a corporation exempt from federal income tax under 501 (c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code, or (b) a corporation, contributions to which are deductible under section 170(c)(2) of the Internal Revenue Code, or the corresponding section of any future federal tax code.

ARTICLE 8

Dissolution

Section 8.01. Dissolution. In the event of dissolution, either voluntary or involuntary, assets shall be used to pay debts and liabilities of the Corporation. Any remaining assets shall be distributed for one or more exempt purposes within the meaning of section 501 (c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code. Any such assets not so disposed of shall be disposed of by a Court of competent jurisdiction of the county in which the principal office of the corporation is then located, exclusively for such purposes or to such organization or organizations as said Court shall determine, which are organized and operated exclusively for such purposes.

ARTICLE 9

Non-Stock

Article 9.01. Non-Stock Basis. This corporation shall be organized upon a nonstick basis.

ARTICLE 10

Existence

Article 10.01. This corporation is to have perpetual existence.

EXECUTED this 24th day of July, 2002

PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU

ROOM 206 NORTH OFFICE BUILDING

P.O. BOX 8722

HARRISBURG, PA 17105-8722

ANTIETAM WATERSHED ASSOCIATION

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT. PLEASE NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA.

              IF YOU HAVE ANY QUESTIONS PERTAINING TO THE CORPORATION BUREAU, PLEASE VISIT OUR WEB SITE LOCATED AT WWW.DOS.STATE.PA.US/CORPS OR PLEASE CALL OUR MAIN INFORMATION TELEPHONE NUMBER (717)787-1057. FOR ADDITIONAL INFORMATION REGARDING BUSINESS AND/OR UCC FILINGS, PLEASE VISIT OUR ONLINE “SEARCHABLE DATABASE” LOCATED ON OUR WEB SITE.

              ENTITIES. THAT ARE CHARITIES AND SOLICIT FUNDS SHOULD CONTACT THE BUREAU OF CHARITABLE ORGANIZATIONS FOR REGISTRATION REQUIREMENTS AT DEPARTMENT OF STATE, BUREAU OF CHARITABLE ORGANIZATIONS, 207 NORTH OFFICE BUILDING, HARRISBURG, PENNSYLVANIA 17120 (717)783-1720 OR 1-800-732-0999        WITHIN PENNSYLVANIA.

                                              ENTITY NUMBER: 3086307

                                            MICROFILM NUMBER: 2002067

                                                              1325- 13 27

COMMUNITY ENVIRONMENTAL LEGAL DEFENSE

2859 SCOTLAND RD   

CHAMBERSBURG PA 17201         

