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BUSINESS CORPORATION

ARTICLES OF INCORPORATION

The undersigned acting as incorporator(s) of a corporation under Chapter 7-1.2 of the General Laws of Rhode Island,
1956, as amended, adopt(s) the following Articles of Incorporation for such corporation:

1. The name of the corporation is LYNCH CORP.

(st elesc-corperation-pursteni-lo-§=i-2-470tofthe-Coneratawe—1886—ao-amended. ) (Strike if inapplicable.)

2. The total number of shares which the corporation has the authority to issue is:

(a) if only one class: Total number of shares 1000, NO PAR - COMMON

or

(b) If more than one class: Total number of shares of each class
A statement of all or any of the designations and the powers, preferences, and rights, including voting rights, and the qualifications,
limitations, or restrictions of them, which are permitted by the provisions of Chapter 7-1.2 of the General Laws, 1956, as amended,
in respect of any class or classes of shares of the corporation and the fixing of which by the articles of association is desired, and
an express grant of the autharity as it may then be desired to grant to the board of directors to fix by vote or votes any of them that
may be desired but which is not fixed by the articles:

3. The address of the initial registered office of the corperation is:
123 DYER STREET

(Street Address, not P.O. Box}

PROVIDENCE R 02903
(City/Town} (Zip Code)

and the name of its initial registered agent at

such address is LAWRENCE P. McCARTHY, lll

{Name of Agent)

4, The cerpoeration has the purpose of engaging in any lawful business, and shall have perpetual existence until
dissolved or terminated in accordance with Chapter 7-1.2,

5. Unless otherwise stated all authorized shares are deemed to have a nominal or par value of $0.01 per share.
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6. Additional provisions, if any, not inconsistent with Chapter 7-1.2 which the incorporators elect to have set forth in
these Articles of Incorporation;

SEE ATTACHED EXHIBIT A

7. The name and address of each incorporator is:

Name Address

LAWRENCE P. McCARTHY, lli 123 DYER STREET, PROVIDENCE, RI 02903

8. These Articles of Incorporation shall be effective upon filing unless a specified date is provided which shall be no later

than the 90" day after the date of this filing 1-1-2012

Under penalty of perjury, l/we declare and affirm that l/we have
examined these Articles of Incorporation, including any
accompanying attachments, and that all statements contained

\Zﬁin are true a(nd correct.
C
12-14-2011 ; \ i \
Dale: A W\ ;.u\e:\\\ﬂ\

Signature of each Incorporator



E-X-H-I-B-I-T "A"

Article SIXTH:

1. Indemnification of Stockhoiders and Officers

{a) By-law and Stockholder and Officer Indemnity Agreements: Statutory Provisions.
The stockholders and/or board of directors of the Corporation may include provisions in
the Corporation by-laws, or may authorize agreemants to be entared into with each
stockholder and officer for the purpose of indemnifying him or her in the manner and to
the extent permitted by Section 814 of the Rhode island Business Corporatfion Act, as

amended.

(b) By-iaw ang Stockholder and Officer Indemnity Agreemeants:

Other Provisions. in addition to the authority conferred upon the stockholders and/or
board of directors of the Corporation by Paragraph 1(a) hereof, the stockholders and/or
board of directors of the Corporation may incluge provisions in the Corporation by-laws,
or may authorize agresments to be entered into with each stockholder and officer, for
the purpose of indemnifying such stockholder or officer in the mannar and to the extent

provided hersin:

(i) The by-law provisions or agreemsnt authorized hereby may provide that the
Corporation shall, subject fo the provisions of this ARTICLE SIXTH, pay, on behaif of a
stockholder or officer any Loss or Expenses arising from any claim or claims which are
made against the stockholder or officar (whethar individually or jointly with other
stockholders or officers) by reason of any Coveared Act of the stockholdar or officer,

(iiy For the purposes of this ARTICLE SIXTH, when used herein:

(1} "Less" means any amount which a stockholder or officer is iegally
obligated to pay for any claim for Covered Acts and shall include, without baing timited
to, damages, settlements, fines, penalties or, with respect tc empioyee benefit pians,

excise taxes;:

(2) "Expenses" means any expsnses incurred in connection with the
defense against any claim for Covered Acts, inciuding, without being limitad to, iegal,
accounting or investigative fees and expenses; and

(3) "Covered Act" means any act or omission of a stockholder or officer in
‘the stockholder's or officer's capacity as a stockholdar or officer of the Corporation.

(ii) The by-law provisions or agreemants authorized hereby may cover Loss or

Expenses arising from any claims made against a refired stockholder or officer, the
estate, heirs or legal representative of a deceased stockholder or officar or the tzgal



representative of an incompetent, insolvent or bankrupt stockholder or officer, where the
stockholder or officer was a stockhoider or officer at the time the Covered Act upon

which such ciaims are based occurred.

(iv) Any by-law provisions or agreements autharized hareby may provids for the
advancement of Expenses to a stockholder or officer prior to the final dispesition of any
action, suit or proceeding, or any appeal therefrom, involving such stockhoider or officar
and based on the alleged commission by such stockholder or officer of a Coverad Act,
subject to an undertaking by or on behalf of such stockholder or officer to repay the
same to the Corporation if the Covered Act involvas a claim for which indemnification is
not permitted undsar clause (v}, below, and the finai disposition of such action, suit,
proceeding or appeal resulfs in an adjudication adverse to such stockholder or officer.

(v} The by-law provisions or agreements authorized hereby may not indemnify a
stockholder ar officer from and against any Loss, and the Corporation shall not
reimburse for any Expenses, in connection with any claim or claims made against a
stockholder or officer: (1) for any breach of the stockholder's or officer's duty of loyalty
to the Corporation or its stockholders; {2} for acts or omissions not in good faith or which
involve intentional misconduct or knowing vioiation of law, (3) for improper personal
benefit (uniess the transactior is permitted by Section 807 of the Rhode island

Business Corporation Act, as amended).

(vi) The by-law provisions or agreements authorized hereby may contain such
other ferms and conditions as the stockhoiders, in their sole discretion, determine to be
consistent with the provisions of this Article.

2. Elimination of Directors' Liability

A director of the Corporation shall not be personally fiable to the Corporation or its
stockholders for monetary damages for breach of the director's duty as a director,
axcept for (i) fiability for any breach of the director's duty of ioyalty to the Corporation or
its stockholders, .
(i) liability for acts or omissions not in good faith or which involve intentional misconduct
or a knowing violation of law, (iii) liabiflity imposed pursuant to the provisions of Section
811 of the Rhode Island Business Corporation Act, as amended, or {iv) liabiiity for any
transaction from which the director derived an improper personal benafit (unless said
transaction is parmitted by Section 807 of the Rhode {sland Businass Corporation Act,
as amended). If the Rhode Island Business Corporation Act is amended to authorize
corporate action further sliminating or iimiting the parsonal liabiiity of directors, then the
liabifity of a director of the Corporation shall be eliminated or iimited to the fullest extent
permitted by the Rhode Isiand Business Corporation Act. Any repea! or modification of
this ARTICLE SIXTH by the Corporation shall not adversely affect any right or
protaction of a director of the Corporation existing at the time of such repeal or

modification.



3. Indemnification of Directors

(a) Bv-Law and Director Indemnity Agresments:

Statutory Provisions. The stockholders of the Corporation and/or the board of directors
of the Corporation may inciude provisions in its by-laws, or may authorize agreements
to be entered into with each director for the purpose of indemnifying him or herin the
manner and o the extent permitied by Section 8142f the Rhode island Business

Corporation Act, as amanded,

{b) By-law and Director indemnity Agreements: .
Other Provisions. in addition to the authority conferred upon the stockholders of the
Corporation and/or the board of directors of the Corporation by Paragraph 3(a) hereof,
the stockholders of the Corporation and/or the board of directors of the Corparation may
include provisions in its by-laws, or may authorize agreements to be entered into with
each director for the purpose of indemnifying such director in the manner and to the

extent provided herain:

- (i) The by-iaw provisions or agreement authorized hereby may provide that the
Corporation shall, subject to the provisions of this ARTICLE SIXTH, pay, on behalf of a
director any Loss or Expenses arising from any claim or claims which are made against
the director (whether individually or jointly with other directors) by reason of any

Covered Act of the director.

(ii} For the purposes of this ARTICLE SIXTH, when used herein:

(1) "Loss" means any amount which a director or officer is legally
obligated to pay for any claim for Covered Acts and shall inciude, without being iimited
to, damages, settlements, fines, penalties or, with respect to employee benefit plans,

gxcise taxes:

(2) "Expenses" means any expenses incurred in connection with the
defense against any ciaim for Covered Acts, including, without being limited fo, legal, -
accounting or investigative fees and expenseas; and

(3) "Covered Act" means any act or omission of a director or officer in the
director's capacity as a director of the Corporation.

(i) The by-law provisions or agreameants authorized hereby may cover Loss or
Expenses arising from any claims made against a retired director the estate, heirs or
legal representative of a decaased director or the iegal representative of an
incompetent, insolvent or bankrupt director, where the director was a director at the tims
the Covered Act upon which such claims are based occurred.



(iv) Any by-law provisions or agresments authorized hereby may provide for the
advancement of Expenses to a director prior to the final disposition of any action, suit or
sroceading, or any appeal therefrom, involving such director and based on the alieged
commission by such director of a Covered Act, subject to an undartaking by or on behalf
of such director to repay the sams to the Corporation if the Covered Act involves a claim
for which indemnification is not permitiad under clause (v), below, and the final
disposition of such action, suit, proceeding or appeal results in an adjudication advarse

to such diractor.

(v) The by-law provisions or agreaments authorized hereby may not indesmnify a
director from and against any Less, and the Corparation shall not reimburse for any
Expenses, in connection with any claim or claims made against a director (1) for any
breach of the director's duty of ioyaity to the Corporation or its stockhoiders; (2) for acts
or omissions not in good faith or which involve intentional misconduct or knowing
violation of law: (3) for improper personal benefit (unless the transaction is permitted by
Section 807 of the Rhode Island Business Corporafion Act, as amended).

(vi) The by-iaw provisions or agreements authorized hereby may contain such
other terms and conditions as the stockholdears or the board of directors, with either
acting in their sole discretion, determine to be consistent with the provisions of this

Articie.

4. Right of First Refusal Upon Sale of Stock

No holder of any of the common stock of the Corporation (whether or not there shall be
more than one series of common stock) shall transfer any of such stock without first
offering the same to the Corporation at the iowest price at which (s)he is wiliing to
dispose of the same, said offer to be in writing and to include a trus statement of the
names and addresses of the transferee or transferess to whom said stockholder infends
to transfar his or her stock if the said offer is not accepted by the Corporafion as
hereinafter provided. Said offer and statement shall be addressed and delivered to the
Secretary of the Corporation, or in case the stockholder making such offer shall be the
Secretary then to the President; and the Secretary or the President, as the case may
be, shall thersupon call or cause to be calied a special mesting of the holders of the
stock of the Corporation then outstanding and entitled to vote, to be heid within tnirty
(30) days after the receipt of said offer, for the purposes of taking action with respect to
the same. The Corporatfion, through the holders of stock then outstanding and entitied
io vote, shall have thirty (30) days after the time fixed for the hoiding of such special
meeting of the stockholders to accept or reject said offer, and until action thereon shall
be taken or until the expiration of said thirty (30) days, whichavar shall first ocour, no
transfer of any of his or her common stock shall be made by the stockhoider submitting
the offer, but if the stockholders shall reject said offer, or if no action shail be taken by
them prior to the expiration of said thirty (30) days, such stockholder may then transfer
the same at no less than said price to any transferee or transferees described in said
statement at any time within six (8) months after the expiration of said thirty (30) days



but not otherwise or thereafter without again complying with the provisions of this
paragraph. All transfers of the commaon stock of the Corporation (except transfars upon
the death of a stockholder from his or her estate to his or her next of kin or to the
legatee or izgateas named in his or her will) are intended to be inciuded in the
prohibitions of this paragraph, including, but without limiting the generality of the
foregoing, a transfer by virtue of a pledge, attachment or other encumbrance and/or any
transfer arising from any bankruptey or insolvency proceeding. Any transfer contrary to
the foregoing provisions shall be void. The Corporation by unarimous resoiution of the
hoiders of its stock then outstanding and entitied to vote adopted at a meeting of
stockholders duly heaid for that purpose may waive the provisions of this article with
respect to any particuiar transfer. Each common stock certificate issued by the
Corporation shall be marked with a legend referring to this restriction on transfer,



