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e O ENCRERORNTION Wi 22-70 A% 17033 weeneef ]t
OF

HAGERSTOWN DEVELOPMENT CORPORATION

IS TO CERTIFY:

FIRST: That I, the undersigned, Edwin H. Miller, whose
post office address is 82 West Washinagton Street, Hagerstown,
Maryland, 21740, being more than twenty-one (21) years of age,
do hereby form a corporation under and by virture of the General
Laws of the State of Maryland.

SECOND: The name of the corporation (which is hereinafter
called the "corporation"), is: "HAGERSTOWN DEVELOPMENT CORPORATION" .

o

e purposes for which the corporation is formed

or objects to be carried on and promoted by it

(a) To purchase, lease or otherwise acquire real pro-
perty in the City of Hagerstown, Maryland, or elsewhere; to erect
theron hotels, dormitories, school buildings, places of business,
restaurants, stores, nursing and convalescent homes, apartment and
office buildings, roomineg and boardino houses, houses, motels,
garages, cas service stations or other buildings, to remodel
ings for said purposes, and to all, develop, improve, remodel,
mortgage, sell, lease, exchange, let, or in any manner sncumber or
dispose of said real property wherever situated; own, lease, manage,
conduct, carry on, and cperate hotels, dormitories, restaura
places of business, Stores, nursing and convalescent homes,

and office bu 1ing: rooming and boarding houses, houses
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garages, gas service stations, barbershops, bowling alleys, real
estate and insurance offices, brokerage offices, parking lots, drug
stores, news, candy, tobacco, lunch and coffee rooms, sundry stores,
and places of business, and all adjuncts and accessories thereto

in the City of Hagerstown or elsewhere; to do and perform any and
all things for the care, welfare, comfort, convenience, pleasure,
entertainment, and amusement of students, guests, customers, clients,
and other persons in said hotels, dormitories, school buildings,
apartment and office buildings, rooming and boarding houses, motels,
stores, nursing and convalescent homes, garages, restaurants,
barbershops, bowling alleys, real estate and insurance office,
brokerage office, and parking lots; to advertise and promote the
business and good-will and the registering of guests, students,
customers, clients and other persons in the sare: to own the stocks
and bonds of other corporations and particularly in corporations

engaged in buying, selling and leasing hotels, dormitories, schools,

houses, apartment and office buildinqs; and in operating and

managing the same; and generally to do any and all things necessary,
pertinent, or convenient to the powers herein and hereby conferred.

(b) To purchase, own, sell, acquire and dispose of, in
any lawful manner, property of all kinds, at wholesale or retail.

(c) To purchase, lease, hire or otherwise acquire, hold,
own, develop, improve and dispose of, and to aid and subscribe
toward the acquisition, development or improvement of real and
personal property and rights and privileges therein.

(d) To purchase, lease, hire or otherwise acquire, hold,

own, construct, erect, improve, manage and operate, and to aid
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and subscribe toward the acouisition, construction and improvemant
of plants, mills, factories, works, buildings, machinery, equip-
ment and facilities and any other property or appliances which may
appertain to or be useful in the conduct of any of the business

of the Corporation.

(e) To acguire all or any part of the good-will, rishts,
property and business of any person, firm. association or corporation
heretofore or hereafter engaged in any business similar to any
business which the Corporation has the power to conduct, and to
hold, utilize, enjoy and in any ranner dispose of, the whole or any
part of the rights, property and business S0 acguired, and to
assume in connection therewith any liabilities of any such person,
firm, association or corporation,

(f] To apply for, acquire, hold, use, sel mortgage,
license, assign or otherwise dispose of letters p nt of the
United States or of any foreian country, as well as acquire and
dispose of licenses, privilecges, inventions, improvements, pro-
cesses and trademarks rolating to or useful in connection with
any business carried on by the Corporation.

(g} To purchase, hold and reissue the shares of its

stock of any class.

(h) To acguire by purchase, subscription or otherwise,

sell, assign, transfer, exchange, lease, mortoaoe,
pledge, or otherwise dispose of, any shares of
trust certificates for any shares of stock of, or any bonds or
other securities or evidence of indebtedness isgued or creatad by,

any other corporation or association, organized under the laws of
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the State of Maryland or of any other State, territory, district,
colony or dependency of the United States of America, or of any
foreign country; and, while the owner or holder of any such shares
of stock, voting trust certificates, bonds or other obligations,
to possess and exercise in respect thereof any and all the rights,
powers and privileges of individual holders, including the right
to vote on any shares of stock so held or owned; and upon a dis-
tribution of the assets or a division of the profits of this Cor-
poration, to distribute any such shares of stock, voting trust
certificates, bonds or other obligations, or the proceeds thereof,
among the stockholders of the Corporation.

(i) To carry on any other business in connection there-
with which may seem to the Corporation to be calculated, directly

or indirectly, to effectuate the aforesaid objects, or any of

them, or to facilitate it in the transaction of its aforesaid

business, or any part thereof, or in the transaction of any other
business that may be calculated, directly or indirectly, to
enhance the value of its property and rights, not contrary to the
Laws of the State of Maryland. The said Corporation shall enjoy
and exercise all the powers and rights conveyed by statute upon the
Corporation and the enumeration of the specific powers in the
Articles of Incorporation are in furtherance of and not in limi-
tation of the General Powers conferred by law.

FOURTH: The post office address of the place at which the
principal office of the Corporation in this State will be located
is No. 50 Summit Avenue, Hagerstown, Maryland. The resident

agent of the Corporation is Edwin H. Miller, whose post office
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address is No. 82 West Washington Street, Hagerstown, Maryland.
Said resident agent is a citizen of the State of Maryland and act-
ually resides therein;

© FIFTH: The Corporation shall have five directors and Hilton

C. Smith, Jr., Catherine P. Murray Smith, Mary T. S€mith, Hilton C

Smith, Sr. and Leo H. Miller, shall act as such until the first annual

meeting or until their successors are duly chosen and qualified.
The number of directors may be changed in_such lawful manner as
the By-Laws fro*Itire to time may provide.

SIXTH: The tctai amount of authcrized capital stock of the
Corporation consists of Ten Thousand {l",@ﬁ)) shares of 6% preferrec
stock of the par value of Ten ($10.00) Dollars per share, and One
'Thousand (1,000) shares of common stock of no par value.

SEVENTH: The following is a description of each class of
stock of the Corporation with preferences, voting pow s, re-

strictions and qualifications thereof.

PRI FERRED &7 OCK

: (a) DIVIDENDS:  The holders of the Preferre Stock
shall be entitled to receive, when and as declared by the rnérﬁ of
Dircctors out of the surplus or net profits of the Corporation,
annual dividends at the rate of, but nof‘zxceécinﬂ, six (6%) per
cent per annum upon the par value tlereof; payable on the first
days of February, May, August and November in each year. The
dividends on the Preferred Stock shall be cumulative from and after

the date of the certificate issuec therefor, and shall be paid or

S
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declared and set apart, so that, if in any year, dividends amounting
to the full six (6%) per cent per annum shall not have been paid on
the Preferred Stock, the deficiency together with any other accumu-
lated deficiency for any Preceding year or years shall be paid be-
fore any dividends shall be paid upon and declared payable and set
apart for the Common Stock.

(b) REDEMPTION: The Preferred Stock may be redeemable
in whole or in part at the option of the Board of Directors after

the issuance thereof at Ten Dollars and Fifty Cents ($10.50) per

share, together with any accrued unpaid dividendd thereon at the

rate of six (6%) per cent per annum to the date fixed for such
redemption. Stock so to be redeemed shall be purchased and re-
deemed in such manner as the Board of Directors shall determine,

and shall thereupon be retired, but at least twenty (20) days
previous notice of every such redemption shall be given to the
holders of said stock at the addresses as the same shall appear

on the books of the Corporation. All dividends on the Preferred
Stock called for redemption shall cease to accrue, and thereupon

all rights of the holders thereof as stockholders of the Corporation,
except the right to receive the redemption price, shall cease and
determine. In the event that less than all of the outstandinq.
Preferred Stock is called for redemption at any one time, the stock
SO to be called, as nearly as practicable without fractional shares
shall be a proportionate share of the holdings of each stockhoider,
or shall be chosen by lot from the entire amount then outstanding.
Notice of redemption shall be deemed to have been given when addressed

to such Preferred Stockholders at the addresses recorded on the books
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of the Corporation and mailed at the City of Hagerstown, State of
Maryland. All Preferred Stock redeemed shall forthwith ke can-
elled and retired, but shall have the status of authorized but
inissued Preferred Stock.

(e) LIQUIDATION: In the event of liguidation, dis-
solution or winding up of the Corporation, whether volunta
inveluntary, the holders of the issued and outstandinag
tock shall be i 2d to receive the par value for each share

such stock held by T spectively, together with an amount
equ . he am . of dividends accumulated and unpaid thereon,
whe 81 ued unpaid dividends shall have been earned or
not, but afte he pi 1 the holders of the Preferred Stock
the amount payab + them as hereinbefore provided, the remain-
in any such liguidation,
among the holders of the
spective shares.
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at any time, then and thereupon all power of the Preferred Stock
to vote as in this paragraph provided shall cease; subject, how-
ever, to being revived again upon any subsequent default by the
Corporation in the payment of eight consecutive quarterly dividends
as provided above.
COMMON STOCK
(a) DIVIDENDE: After all accumulated dividends on

the outstanding Preferred Stock shall have been declared, and the

Corporation shall have paid the same or shall have set apart a

sum sufficient therefor, the holdars of the cutstanding Common
Stock shall be entitled to receive out of the remaining surplus
net profits, such dividends as may from time to time be declared
by the Board of Directors.

(b) LIQUIDATIONM : In the event of the ligquidation,
dissolution or winding up of the Corporation, whether voluntary or
inveluntary, the holders of the cutstanding Common Stock,
the payments hereinabove provided for have been made to the
of the outstandinog Preferred Stock, shall be entitled to sharas
equally, share for share, in all remainina assets available for
listribution.

(c) VOTING RIGHTS s share I Common Stock shall
entitle the holder thereof to s | = in all proce
Mich action shall be taken by stockholders of the Corporation.

The Poard of
to authorize the issuance
stock of any class, whether now or hersafter author-

les convertible into shares of its stock of any
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or classes whether now or hereafter authorized, for such -consideration

as said Board of Directors may deem advisable, subiect to such

limitations and restrictions, if any, as may be set forth in the
by-laws of the Corporation or the General Laws of the State of Mary-
land.,

NINTH: 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:

(a) The Board of Directors shall from time to
determine whether and to what extent,

andtl

and under what conditions and resulations, the accounts and books

|

Corpeoration, or any of them, shall be en to the inspection
of the stockholders, and no stockholder shall have the right tc
inspect any account, book or document of the Corporation esxcept as
conferraed by the statutes of Maryland or as authorized by

r

of Directors or by a resolution of the stockholder
of Directors shall have
mortgage the p f Corporation from
ders subjec 3> such limitations

restrictions, if any ; may be set forth in the By-Laws of

the Corporation.
(c) 0 contract or other transaction

orporation and é yther corporation,
or stockholder o this corporation shall
invalidated by the fact that any of the di

poration are pecuniarily or otherwise interested in

directors .or officers of, such other corporation,
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in such transaction; any directors individually, or any firm of which
any director may be a member, 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 in-
terested shall be disclosed or shall have been known to the Board

of Directors or a majority thereof; and any director of this Cor-
poration who is also a director or officer of such other corporation
or who is so interested may be counted in determining the existence
of a quorum at any meeting of the Board of Directors of this cor-
poration, which authorises 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.

TENTH: This Corporation reserves the right to amend, alter,
change, add to or repeal any provisions contained in this Certificate
of Incorporation, in any manner now or hereafter prescribed by
statute, and all rights conferred upon officers, directors and
stockholders herein are granted subject to this reservation.

IN WITNESS WHEREOF, I have signed these Articles of Incor-

poration on this &q% day of W ., 1978.

WITNESS:
4/14%-'/%(4«,& {A_

Edwin\H. Miller ——__

Rumda SaJoneas
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STATE OF MARYLAND, WASHINGTON COUNTY, to-wit:
I HEREBY CERTIFY, That on this aq‘u\da}r of Mm-l_. 1978,

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

County aforesaid, personally appeared Edwin H, Miller and acknow-
ledged the foregoing Articles of Incorporation to be his act.
WITNESS my hand and notarial seal.

Iia.)ﬂufia WALAJOM L)

Notary Public

My Commission Expires:
July 1, 1982
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OF

EDEN PLAINS, INC.

THIS IS TO CERTIFY:
FIRST: THAT, We, the subscribers, Elmer M. Showalter,

whose post office address is Route 6, Box 225, Hagerstown, Maryland 21740;

Laban R. Showalter, .whose post office address is Route 6, Box 261, HuufrﬂtownJ

Maryland 21740; and Clarence H. Showalter, whose post office address is
Route 8, Box 178, Hagerstown, Maryland 21740: all being of full legal age,
de, under and by virtue of the General Laws of the State of Maryland
authorizing the formation of corporations, associate ourselves with the
intention of forming a corporation.

SECOND: The name of the corporation (which is hereinafter

called the Corporation) is: EDEN PLAINS, INC.

THIRD: The purposes for which the Corporation is formed
and the business or objects to be carried on and promoted by it are as
follows:

A. To purchase and sell farms and to
engage in the business of farming, and of producing, merchandising, and
preserving all kinds of farm, fruit, vegetable, and garden products, and of

cultivating, growing, harvesting, picking, cleaning, and assorcing, boxing,
Es E - - = 3

packing, shipping, buying, and selling, at wholesale and retail, all kinds

of Truit, vegetable, farm, and garden products, and to construct, purchase,
lease, operate, and maintain creameries for the manufacture, processing

and sterilization of milk, cream. butter, cheese, and milk products penerally:
to manufacture butter, cheese, and other products of milk and cream, and to
sell and dispose of said products when manufactured; to manufacture, prepare
for market, buy, sell, trade, and deal in milk and cream in all forms,

including but not limited to fresh, condensed, preserved, pasteurized,
RAETOWN TAUST BLDG
i T R e dessicated, and evaporated: to similarly deal in other manufactured forms of

HAGERETOWHN, WANYLAMND

IVTS

milk; to produce, purchase, sell, trade, and deal in fresh milk and all
¢




byproducts of milk: to manufacture, purchase, lease, gell, and deal in
machinery, tools, implements, containers, and all other articles and
appliances used in connection with dairies and milk production: and to

carry on all the business essentcial to dairy management, which may include

the buying and selling of dairy stock; and to breed, raise, import, export,

and deal in cattle and livestock of all kinds, and to carry on a
genaral cacttle and gracing business, purchasing or acquiring, and
selling or otherwize disposing of the stocks, supplies, equipment,

accessories, gppurtenances, products and by-products of such business: an

to carry on the poultry business and for that purpose to maintain, conduc

and operate a poultry farm: to produce egps Ifor market and For hatching:

breed and raise poultry; and to acquire all real estate, equipment, incubators)

brooders, laying pens, tools, poultry houses, feed, and every other thing
that may be necessarv or réquired for the proper conduct and operation of g
poultry farm devotad primarily to the production of eggs for market: and to
carry on all other business incident theretn or connected therswitch.

B. To purchase, to receive by way of

glfr, subscribe for, invest in, and 4in all other ways, acquire, import,

lease, possess, maintain, handle on consignment, own, hold for investment
or otherwise, use, enjoy, exercise, operate, manage, conduct, perform, make,

borrow, guarantee, contract In respect of, trade and deal in, sell, exchange,

ler, lend, export, mortgage, pledge, deed in trust, hypothecate, encumber.

transfer, assign and in all other ways dispese of, design, develop, invent,

improve, equip, repair, alter, fabricate, agsemble, build, construct, operate,
manufacture, plant, cultivate, produce, market and in s11 other wave (whether
like or unlike any of the foregoing), deal in and with property of every kind

and character, real, personal or mixed, tangible or intangible, wherever

situated and however held, including, but not limitedto money, credits,
choses in action, securities, stocks, bonds, warrants, script, certificates,
debentures, mortgages, notes, commercial paper and othes obligations and
evidences of intereat in or indebtedness of any person, firm or corporation,

el
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foreign or domestic or of any government or subdivision or agency thereof,
documents of title, and accompanying rights, and every other kind and

character of personal property, real property (improved or unimproved), and

the products and avails thereof, and every.éharacter of interest therein

and appurtenances thereto, including, but not limited to, mineral,_oil, gas
and water rights, all or any part of any géing business and its incidents,
franchises, subsidies, charters, conéessions; grants, rights, powers or
privileges, granted Qr conferred by any government or subdivision or
agency thereof, and any interest in or parf of any of the foregoiﬁg, and
to exercise in respect thereof all of the rights, powers, privileges, and
immunities of indivi&ual owners or holders thereof.

| C. To hire and employ agents, servants
and employees, and to enter into agreements of employment and colléctive
bérgaining agreements, and to act as agenf, contractor, trustee, factor
or otherwise, either alone or in company with others. |

‘D. To promote or aid in any manner,
financially or otherwise, any person, firm, association or corporation, and
to guarantee contracts and other Abligatiéné.

E. To iet concessions to others to do
any of the things tﬁat this Corp§ration is empowered to do, and to ‘enter
into, make, perform and carry out, contrécts and arrangements of every kind
and character with any person, firm, assofiation or corporation, or any
government or authority or subdivision or agency thereof.

| F. To carry on any business whatsoever
that this Corporation may deem pfoper or convenient in connectio; withany of
the foregoing purpéses or otherwise, or that it may.deem calculated,
directly or indirectly, to improve the interests of this Corporation, and to
do all things specified in Article 23, Section 9 of the Annotated Code of
Maryland, and to have and to exercise all powers conferred by the Laws of

the State of Maryland on corporations formed under the Laws pursuant to

2.

15
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which and under which this Corporation is formed, as such laws are now in
effect or may at any time hereafter be amended, and to do any and all things
hereinabove set forth to the same extent and as fully as natural persons
might or could do, either alone or in connection with other persons, firms,
associations or corporations and in any part of the world.

The aforegoing statement of purposes shall
be construed as a statement of both purposes and powers, shall be liberally

construed in aid of the powers of thig Corporation, and the powers and

purposes created in each clause shall, except where otherwise stated, but

in nowise limited or restricted by any terms or provisions of any other
clause, and shall be regarded not only as independent purposes, but the
purposes and powers stated shall be construed distributively as each object
expressed, and the enumeration as to specific powers shall not be construed

as to limit in any manner the aforesaid general powers, but are in furtherance
of, and in addition to and not in limitation of said general powers.

FOURTH: The post office address of the place at which

the principal office of the Corporation in this State will be located at
Route 6, Box 225, Hagerstown, Maryland 21740. The Resident Agent of
the Corporation is Elmer M. Showalter, whose post office address is Route 6,
Box 225, Hagerstown, Maryland 21740. Said resident agent is a citizen
of the State of Maryland and actually resides therein. I
FIFTH: The Corporation shall have three (3) directors and |
Elmer M. Showalter, Laban R. Showalter and Clarence H. Showalter shall act
as such until the first annual meeting or until their successors are duly
chosen and qualified.
SIXTH: The total amount of the authorized capital stock
of the Corporation is One Hundred Thousand ($100,000.00) Dollars par value,
divided into Ten Thousand (10,000) shares of the par value of Ten ($10.00)
Dollars each.
SEVENTH: The management of the property, business and

affairs of the Corporation shall be vested in the Board of Directors, who

shall dictate its general business policy and, subject to any provisions of

statue or to the vote of its stockholders, determine all matters and questionsl

pertaining to its business and affairs.

=l




A. 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 authorized,

and securities convertible intoc shares of any class of its stock, whether

now or hereafter authorized, for such coneideration as sald Board of

Directors may deem advisable, subject to such limitations and restrictions.
If any, as may be set forth in the By-Laws of the Corporation.

B. The Board of Directors shall have
the power to mortgage the property of the Corporation from time to time,
without the approval of the stockholders, subject to such limitations and
restrictions, if any, as may be set forth in rha By-Laws of the Corporation.

C. The Board of Directors shall from
time to time determine whether, and to what extent, and at what times and
places and under what conditions and regulations, the accounts and books of
the Corporation, or any of them, shall be open to the inspection of the

stockholders, and no stockholder shall have the right to inspect any account,

book or document of the Corporation except as conferred by the Statutes of
Maryland or as authorized by the Board of Directors or by a resolution of
the stockholders,

D. The above granted powers to the

Corporation and to the Board of Directors thereof are in furtherance of and
not in limitation of the general powers conferred by law upon the Directors

of the Corporation.

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

Incorporation this 2 day of _ﬂ{‘_]'- v I3 } s 1978,

WITNESS:

&M _Ezﬁ_fﬁgf 2etots / ' ____ (SEAL)

Elmer M. Showalter

ﬂ‘u@_ﬁl._il_ e L (gEAL)

Laban R. Showalter

éf&mm&&ﬂ'éc— _ (SEAL)

Clarence H. Showalter

.




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

I HEREBY CERTIFY that on thisJJ day of Sagfiveles

1978, before me, the subseriber, a Notary Public of the State and County
aforesald, personally appeared Elmer M. Showalter, Laban R. Showalter and
Clarence H. Showalter, known to me (or satisfactorily proven) to be the
persons whose names are subscribed to the within instrument, and acknow ledged
that they executed the same for the purposes therein contained.

WITNESS my hand and official notarial seal.

» Notary Public

My Commission Expires: 7/1/82




ARTICLES OF INCORPORATTON

OF

approved and received for record by the State Department of Assessments and Taxation
of Maryland Yetober 2. 1978 ul ;:an o'clock 4 . M. as in conformity

with law and ordercd recorded.

-

e 1
Recorded in Liber .~ 5.7 7 ,loiluI 1 1,nne of the Charter Records of the State

Department of Assessments and Taxation of Maryland,

Bonus tax paid §_ 20 .00  Recording fee paid $ 22 00 Special Fee paid § T

To the clerk of the i reuit Court of
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.

AS WITNESS my hand and seal of the said Depariment at Baltimore.

ﬁrzﬁ:w/

A Ti450

TATE OF MAR
vsusmnu-rm cou INTY
RECEIVED FOR RECORD

Wa22 2ufH'Ts
uBEFt.;"J_‘.a JSuLiD. |§

L#ﬂuuu ) BERER, CLERK




Received for Record March 22nd, 1979 at 2:41 a0
o'clock P.M. Liber %8 01903

ARTICLES OF INCORPORATION
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’ﬁ)a./ BRANNON'S RADIATOR SERVICE, INC.
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THIS IS TO CERTIFY:

FIRST: That I, the subscriber, Robert W, Brannon, whose
post office address is 7 Fernwood Lane, Hagerstown, Maryland
21740, being at least twenty-one Jears of age, do under and by
virtue of the general laws of the State of Maryland authorizing
the formation of corporations, associate myself with the
intention of forming a corporation by the execution and filing
of these articles.

SECOND: That the name of the corporation (which is here-
inafter called the Corporation) is:

BRANNON'S RADIATOR SERVICE, INC.

THIRD: 1In futherance and not in limitation of the general
powers conferred by the laws of the State of Maryland, it is
expressly provided that the purpose and business for which the
Corporation is to be formed are to do any and all of the things
hereinafter set forth to the same extent as natural persons
might or could do in any part of the world, namely:

(A) To engage in, to own, operate, run, conduct, and
manage a business that provides automotive repair service to
include radiator repair and auto glass repair, and to do such
other things aa are incidental, proper, or necessary to the
operation of the business or to carrying out of all or any of
the purposes, and to sell wholesale or retail any and all
goods, wares, and merchandise or all kind and description that
may be incidental to the business.

(B) To purchase or otherwise acquire, own and hold,
mortgage, develope, improve, pledge, sell, lease, or otherwise
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dispose of improved or unimproved real sstate necessary for or
used in connection with any of the purposes enumerated above,.

(C) To do all and anything necessary, sultable,
convenient, or proper in the accomplishment of any of the
purposes or the attainment of any one or more of the objects
herein enumerated or incidental to the povWweras named or which
shall at the time appear conducive to or expedient for the
protection or benefit of the Corporation, or otherwise.

FOURTH: The post office address of the principal office
of the Corporation in this state is 220 Fulten Street, Hancock,
Maryland 21750, The Resident Agent of the Corporation is
Charlotte Bartles, whose post office address is 207 Fulton
Street, Hancock, Maryland 21750, Said Resident Agent is =
citizen of the State of Maryland and actually resides therein.

FIPTH: The total number of shares of stock which the
Corporation has authority to issue is 10,000 shares of the par
value of $10.00 each, all of which shares are of one class and
are designated Common Stock. The aggregate paer value of all
shares is $£100,000,00,

SIXTH: The Corporation shall have not less than three or
more than seven directors. The following shall sct as such
until the first annual meeting or until the successors are

duly chosen and qualify:

Robert W, Brannon, Charlotte Bartles, Chester W, Brannon.

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.

(A) The Board of Directors of the Corporation is hereby
empowered to authorize the issuance from time to time of shares

of its stock for such consideration as said Board may deem
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advisable, irrespective of the value or amount of such
considerations, but subject to such limitations and restrictions,

if any, as may be set forth in the By-Laws of the Corporation.

(B) The Board of Directors shall have povwer, from time
to time, to fix and determine and to vary the amount of working
capital of the Corporation; to determine whether any, and if
any, what part of the surplus of the Corporation of the net
profits arising from its business shall be declared in .dividends
and paid to the Stockholders; subject, however, to the provisions
of the charter, and to direct and determine the use and
disposition of any such surplus ofF net profits. The Board of
Directors may in its discretion use and apply any of 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 upon such lawful terms as the Board of Directors

shall deem expedient.

(C) The Board of Directors shall have the power to declare
and authorize the payment of stock dividends, whether or not
payable in stock of one class to holders of stock of another
class or classes; and shall have authority to exercise,
without a vote of stockholders, all powers of the Corporation,
whether conferred by Law or by these Articles, to purchase,
lease, or otherwise acquire the business, assets or franchise,
in whole or in part, of other corporations or unincorporated

business entities.

EIGHTH: A Director of this Corporation need not be a
stockholder.

NINTH: The duration of this Corporation shall be

perpetual,
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IN WITNESS WHEREOF, I have signed these Articles of Incorporatioen
£ s 1978,

on this *="2  day of

i N
-

Robeért W. Brannon

SPATE OF MARYLAND
COUNTY OF WASHINGTON, to-wit:

I, e 7 , & Notary Publie in

and for the county and state aforesaid, do hereby certify that

ROBERT W, BRANNON, whose name 1s signed to the foregoing
Articles of Incorporation, bearing date the day of
% , 1978, has this day personally appeared before

me in my sald county and acknowledged his signesture to

be the same.

day of i Lo

Given under my hand this

By el

HOTARY PUBLIC

il




ARTICLES OF INCORPORATION
OF
BRANNON'S RADIATOR SERVICE, INC.

approved and received for record by the State Department of Assessments and Taxation
of Maryland (october 3, 1978 at 8:30 oclock ,, 2 M.asin conformity

with law and ordered recorded.
-
‘)
Recorded in Liber -7 %77 5 fohg 130 *; one of the Charter Records of the State

Department of Assessments and Taxation of Maryland.

Bonus tax paid $__20.00 __ Recording fee paid $_20,00 Special Fee paid $__

To the clerk of the iroyit Court of yashington 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,

AS WITNESS my hand and seal of the said Department at Baltimore.

Iy,
M ASSESg 4

TATE OF MARY:LZ
VSIASHINGTON COUNTY
RECEIVED FOR RECORD

way 2apeny A 17507

\

el
Le:‘u%nn J. BAIER. CLERK
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Recelved for "ecord March 22nd, 1979 at 2:4 204!

o'clock P.M. Liber 28

ARTICLES OF INCORPORATION
QF
HIXON'S HARDWARE ro Al
(A CLOSE CORPORATION, ORGAMNIZED PURSUANT
to TITLE FOUR of the CORPORATIONS and

ASBEOCIATIONS ARTICLE of the ANN YTATED
CODE OF MARYLAND)

FIRST: I, Darrow Glaser, whose Post Office address is 12

lest Washington Street, lagerstown, Maryland 21740, being at least

el1ghteen years of age, hereby form a corporation under and by virt
the General Laws of the State of Maryland,
SECOND: The name of the corporation (which is

Corporation”) is HIXON'S HARDWAR » IRC,
IHIRD: The Corporation shall be a clos: corporation as
by Title Four of the Corporations
the Annotated Code of Maryland, as
poses
ouilding supply store, and to deal i: bpuy and sell general
electrical and gas appliances, housewares toys, lumber,
materials, insulation, roofing, paints and painting supplie
and all types of hardware and building supplies, and not
ther articles of merchanize sometimes dealt in bv
:stabplishments.
To proceas, fabricat
handle, transpo at retail or
or with, building materials of all kinds, including
insulating materials, plaster, wall tile, ornamental or
brick, concrete, structural steel, reimforcing stac
pottery, tile, lighting fixtures, hardware, bathroom Fixtur

supplies, electrical supplies, cements and plasters, stucco, stone

BR

and

gravel, resinous waxes, textiles, incinerators, cessoools and septic

tanks, fencing, wire and staples, waterproofing materials, rubber,
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linoleums, carpets, builders tools and machinery and any and eve

cother material, appurtenance or process useful in, necessary
ient in building, construction, engineering and maintenance.

To engage in any other lawful parpose and/or business;

(4) To do anything permitted or authorized
of the Corporations and Associations Article of the Annotatec
laryland as amended from time to
Corporation in this = i 2Q0uth Fennsylvania Avenue, Box

1ffice address of

A=l aT-1 o
w.is el

\0ther than an ac
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reason of the fact that he is or was such director, officer,
employee or agent of the Corporation, or is or was serving at the reguest

of the Corporation as a director, officer, employee or agent of another

corporation, partnership, joint venture or other enterprise, against

expenses (including attorneys' fees) judgments, fines and amounts
paid in settlement actually and reasonably incurred by him in connec-
tion with such action, suit, or proceeding if he acted in good faith
and in a manner which he reasonably believed to be in or not opposed
to the best interests of the Corporation, and, with respect to any
criminal action or proceedings, had no reasonable cause to believe
his conduct was unlawful.
(2) The Corporation shall indemnify any director or

officer of the Corporation who was or is a party or is threatened
to be made a party to any threatened, pending, or completed action

suit by or in the right of the Corporation to procure a judgment in
its favor by reason of the fact that he is or was such a director,
officer, employee, or agent of the Corporation, or is or was serving
at the request of the Corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or
other enterprise, against expenses (including attorneys' fees) actually
and reasonably incurred by him in connection with the defense or
sattlement of such action or suit if he acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best
interests of the Corporation, 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 Corporation unless and only to the
extent that the court in which such action or suit was brought, or any
other court having jurisdietion in the premises,*shall determine upon
application that despite the adjudication of liability but in view of
all circumstances of the case, such person is fairly and reasonably
entitled to indemnify for such expense which such court shall deem

proper.




02072

(3) To the extent that a director or officer of the
Corporation has been successful on the merits or otherwise in defense
of any action, suit, or proceeding referred to in paragraphs (1)
and (2) of this Article EIGHTH or in defense of any claim, issue, or
matter therein, he shall be indemnified against expense (including
attorneys' fees) actually and reasonably incurred by him in connection
therewith, without the necessity for the determination as to the standard
of conduct as provided in paragraph (4) of this Article EIGHTH.

(4) Any indemnification under paragarph (1) or (2) of
this Article EIGHTH (unless ordered by a court) shall be made by the
Corporation only as authorized in the specific case upon a determina-
tion that indemnification of the director or officer is proper in the
circumstances because he has met the applicable standard of conduct
set forth in paragarph (1) or (2) of this Article EIGHTH. Such
determination shall be made: (a) by the Board of Directors of the
Corporation by a majority vote of a Juorum consisting of directors
who were not parties to such 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 independeént legal
counsel (who may be regular counsel for the Corporation) in a written
opinion; and any determination so made shall be conclusive.

(5) Expenses incurred in defending a civil or criminal
action, suit, or proceeding may be paid by the Corporation in advance
of the final disposition of such action, suit or proceeding, as
authorized by the Board of Directors in the specific 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 Corporation as authorized in this
section.

(6) Agents and employees of the Corporation who are not
directors or officers of the Corporation may be indemnified under
the same standards and procedures set forth above, in the discretion

of the Board of Directors of the Corporation.
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(7)
shall not be deemed exclusive of any other rights to which those
indemnified may be entitled and shall continue as to a person who
has ceased to be a director or officer and shall inure to the benefit
of the heirs and personal representatives of such a person.

(8) In the event that said Corporation shall not have a
Soard of Directors at the time any action directed or authorized by
Article EIGHTH herein, such action shall be authorized to be taken
by the Shareholders of the Corporation.

{INTH: The following provisions are hereby adopted for the
purposes of defining, limiting and reculating the powars of the
Corporation and of the Directors (if applicable) and stockholders.

(1) io contract or other transaction between the Corpor-
ation 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
stockholders of this Corporation are pecuniarily or otherwise inter-

in or are Directors or officers of such other corporations; any
Directors individually or any firm of which anv director may be a

2 a party to or may be pecuniarily or otherwise interest

in any contract or transaction of this corporation: orovided that the
d a r

&

€t that he or such firm is so interested shall be disclosed or shall

lave Deen kKnown to the majority of the stockholders thereof; and any

.l

stockholder of this Corporation is also a Director or officer of any

such other corporation or who is so interested mav be countad

determining the existence of a guorum at any meeting of tha

holders of this corporation, which shall authorize any su
or transaction and to vote at such meeting to authorize any

contract or transaction with like force and éeffect as if he were not

such Director or officer of such other corporation or not so interested.
(2) The stockholders shall have power from time to time
to fix and determine and vary the amount of working capital of the

Corporation; to determine whather any, and/if any, what part of the

surplus of the Corporation or the net profits arising from the
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businesses' shall be decalred in dividends and paid to the stockholders,
subject, however, to the provisions of the charter, and to the

Director and determine the use and disposition of such surplus or net

profits.

(3) 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, but no such amendment which changes the terms of
any of the outstanding stocks shall be valid unless such change or
terms shall have been authorized by the holders of a majority of all
of such steock at the time ocutstandinag by a vote at a meeting or in

writing with or without a meeting.

TENTH: The shares of stock shall be non-assessable and shall be

entitled to one (l) vote per share at all meetings of stockholders of
the Corporation. Dividends may be declared thereon in such amounts
and at such times as the stockholders may determine subject to the

provisions of law. In the event of liguidation of winding uo of the

Corporation, whether voluntary or involuntary, the assets remaining
after the payment of all debts, taxes, costs and expenses shall be
distributed to the holders of said stock according to their respective

LY

holdings thereof.
ELEVENTH: The duration of the Corporation shall be perpetual.

I WITNESS WHEREQF, I have signed these RArticles af Incorporation

this 27th day of September, 1978.

Witness: > G,

- 4 - "i v,
( ’ L —~t ) ) A
Fa
&

o ol .

DARROW GLASER

STATE OP MARYLAND, WASHINGTON COUNTY , to-wit:

HEREBY CERTIFY, that on this 27th day of September, 1978, before
me, the subscriber, a Notary Public in and for the State and County
aforesaid, personally appeared DARROW GLASER, personally known to me
to be the person whose name is subscribed to the aforeqoing instrument
and who did acknowledge the aforegoing Articles of Incorporation to
be his acts

WITHESS my hand and Official Motarial Seal.

1

S = 4 . ) _r‘
L Ll (el L el L

Linda M. O"Donnell, llotary Public

My Commission Expires:
July 1, 1982
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HIXON'S HARDWARE, INC.

approved and received for record by the State Department of Assessments and Taxation
of Maryland Uctober 4, 1978 at 85:30 e'clock A« M. as in conformity

with law and ordered recorded.
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To the clerk of the Cirenit Court of Washington Countvy
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has

been received, approved and recorded by the State Department of Assessmenis and Tuxstion of Maryland,

AS WITNESS my hand and seal of the said Department st Baltimore,
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