Corp. LD. #

State of BRhode Island aud Frovidence Plantations
BUSINESS CORPORATION

ORIGINAL ARTICLES OF INCORPORATION

The undersigned acting as incorporator(s) of a corporation under Chapter 7-1.1 of
the General Laws, 1956, as amended, adopt(s) the following Articles of Incorporation
for such corporation:

Frst. The name of the corporation Is . Narragenssti. nergy. Rescarces
Conparty

(A close corporation pursuant to §7-1.3-51 of the General Laws, 19536, as amended) (strike if inapplicable}

Seconp. The period of its duration is (if perpetual, so state) ..merpetml .

Tumn.  The purpose or purposes for which the corporation is organized are:
to act as a general partner in Ocean State Power, a nartieeship

formed to construct, own, and operats a facility or facilities

for the generation of electric power and to transact any or

all lawful businzss for wirich corporations may be incorocratsd

under this chapter.

The corporation shall have power: (See §7-1.1-4 of the General Laws, 1956, as
amended.)

(a) To have perpetual suecession by its corporate name unless a limited perfod of duration is stated In its
articles of incorporation.

{b) To sue and be sued, complain and defend, in its ccrporate name,

(c) To have a corporate seal which may be aitered at pleasure, and to use the same by causing it, or a fae-
simile thereof, to be impressed or affixed or in any other manner reproduced.

{d) To purchase, take, receive, lease, or otherwise acquire, own, hold, improve, use and otherwise deal in and
with, real! or perscnal property, or any interest therein, wherever situated.

(e) To sell, convey, mortgage, pledge, lease, exchange, transfer and otherwise dispose of all or any part of its
property and assets.

{(f) To lend money and tc use its credit to assist its employees.

(g) To purchase, take, receive, subscribe for, or otherwise acquire, own, hold, vote, use, employ, sell, mortgage,
lend, pledge or otherwise dispose of, and otherwise use and deal in and with, shares or other interests in, or ob-
ligations of, other domestic or foreign corporations, asscciations, partnerships or individuals, or direct or indirect
obligations of the United States or of any other poverument, state, territory, governmental district or munici-
pality or of any instrumentality thereof.

(1)} To make contracts and guarantees and incur liabilities, borrow money at such rates of interest as the
corporation may determine, issue its notes, bonds, and other obligations, and secure any of its obligations by
mortgage or pledge of all or any of its property, franchises, and income.

(i) To lend money for its corporate purposes, invest and reinvest itg funds, and take and held real and per-
sonal property as security for the payment of funds so loaned or invested.

(3) To conduct its business, earry on its operations, and have offices and exercise the powers pranted by this
chapter, within or without this state,

(k) Toelect or appoint officers and agents of the eorporation, and define their duties and fix their compensation.

(1) To make and alter by-laws, not inconsistent with its articles of incorporation or with the laws of this
state, for the administration and regulation of the affairs of the corporation,

(m) To make deonations for the public welfare or for charitable, scientific or educational purposes.

(n} To transact any lawful business which the beard of directors shall find will be in aid of governmental
authority.

ta) To pay pensions and establish pension plans, pension trusts, profit-sharing plans, stock bonus plans, stock
opticn plans and other incentive plans for any or all of its directors, officers and employees.

(p) To provide insurance for its benefit on the life of any of its directors, officers, or employees, or on the
life of any stockholder for the purpose of acquiring at his death shares of its stock owned by such stockholder.

(g) To be a promoter, partner, member, associate, or manager of any partnership, enterprise or venture,

{r) To have and exercise all powers necessary or convenient to effect its purposes.
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Fourth. The aggregate number of shares which the corporation shall have

authority to issue is:

{a) If only one class: Total number of shares 8,000
(If the authorized shares are to cobsist of one class only,
Staternent that all of such shares are to be without par value.)

Par Value %1.00

state the par value of such shares or a

or
b ghamas

(State (A) the number of shares of each class thereof that are to have a par vg,
of each share of each such class, and/or (B} the number of such shares 0 be without par value,
and (C) a statement of all or any of the designaticns and ers, preferences and rights, including
voting rights, and the qualifications, limitatj estrictions thereof, which are permitted by the
provigions of title 7 of the General respect of any class or classes of stock of the corporation and
the fixing of which b cles of association is desired, and an express grant of such authority as it
may then Ted to grant to the board of directors to fix by vote or votes any thereof that may be
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Fieth.  Provisions (if any) dealing with the preemptive right of shareholders
pursuant to §7-1.1-24 of the Generzl Laws, 1956, as amended:

None



Srxta.  Provisions (if any) for the regulation of the internal affairs of the
corporation: No director of the Corporation shall be liable to the Cormoration

or its stockhivlders for monetary damages for breach of the director's duby as a director;
provided, however, that this Article Sixth shall rot eliminate or limitc the liability of
a director to the extent provided by applicable law (i) for any breach of the director's
cuty of loyalty to the corporation or its stockholders; (ii) for acts or amissions not
in ¢ood faith of which involve intenticnal misconduct or a knowing viclation of law; (iii)
the liability imposed pursuant to the provisions of 2.1.G.L, Saction 7-1.1-43 (as in effackt
3nd as hereafter amended); or (iv) for any transaction from which the director derived
an imroper personal benesfit [unless said transaction is permitted by 3.I1.G.L. Section 7-1.1-37.1
{as in effect and as hereafter amended)]., If the Rhode Island General Corporation Law is
amended after the adoption of these Articles of Incorporation to authorize corporate action
further eliminating or limiting the personal liability of directors, then the liability of
sach director of the Corporation shall be eliminated or limited to the fullest extent permit-
ted by the Rhode Island General Corporation Law, , as sc amended. Neither the amendment nor
repezl of this Article Sixth nor the adoption or any provision of these Articles of Incorpora—
tion inconsistent with this Article Sixth shall sliminate or reduce the efrfect of this
Article Sixth in respect of any matter ocourring, or any cause of action, suit or claim
that, but for this Article Sixth, would ccour or arise, prior to such zmendment, repsal or
adootion of an inconsistent vrovision.

Seventd. The address of the initial registered office of the corporation is
280 Melrose Strest. Providence, Rhode Island 02901 (add Zip Code)

and the name of its initial registered agent at such address 181 ..o
Adme A, Arsenault

Ewnte.  The number of directors constituting the initial board of directors of the

corporation is .....x&k% £ive....... and the names and addresses of the persons who are
to serve as directors until the first annual meeting of shareholders or until their
suecessors are elected and shsll qualify are:

(If this is a close corporation pursuant to §7-1.1-51 of the General Laws, 1956, as amended, state the name(s)
and address{es) of the officers of the corporation.)

Name Address

iz
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Joan T Bow--o B PR STV 25 Research Dr., Westhoroughn, - #4B - -
Frederic E. Gresoman. .. ... 25 Research Dr.,, Westborough, MA .. . .
Alfred Do Houston. ... 25 Research.Dr..,. Westborough, MA ...
Samuel Huntingfon........... ... 25 Research Dr., Westhorough, M. ........
Jolmn Flo Xaslom oo 25 Research Dr.., Westborough, BA...........

Ninvte.  The name and address of each incorporator is:

Name Address
Gregory A, Hale, ... 25 Zesearch Dr., Westhorcugh,. Fa.........
Kirk L, Ramsaver..... .. SO 25 Research.Dr., Westborough, MA .. ..

TENTH.  Date when corporate existence to begin (not more than 30 days after
filing of these articles of incorporation):

Dated ... Auaust. .S




Jommorwealth of Massachusetts
SERER S IRhERE R

In the of . Westboroucn
COUNTY OF Worcester Town

in said county this third day of Anquet ,AD, 19 87

each and all known to me and known by me to be the parties executing the foregoing

instrument, and they severally acknowledged said instrument by them subsecribed to be
their free act and deed.
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Notary Public
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New England Power Service Company

N . 25 Research Drive
R New Englcn_d Power Service ‘ Westborough, Massachusetts 01581
S Tel. (617) 366-9011
Gregory A. Hale
ATTCRNEY

July 13, 1987

Paul A, Silver, Esq.

Hinckley, Allen, Tobin & Silverstasin
1500 Fleet Center :
Providence, Rhode Island 02903

Dear Mr. Silver:

New England Electric System proposes to form a new Rhode
Island Subsidiary using the name "Narragansett Energy Resources
Company." The purpose for which the subsidiary would be formed
would be to act as a general partner in a Rhode Island
partnership proposed to be formed to construct, own and operate
the Ocean State Power generating facility in Burrillville, -
Rhode Island. o i

We have been advised by the Rhode Island Secretary of
State's office that we need to receive the consent of your
client, Narragansett Resources, Inc., in order to use our
proposed name for the new subsidiary. o

I would appreciate your assistance in confirming this
consent by having your client sign one copy of this letter and
return it to me in the enclosed envelope. You may retain the
second copy for your files.

Very truly vyours

%c’%,&

Enclosures

On behalf of Narragansett
Resources, Inc., I hereby
consent to your use of the
name Nartragansett Energy
Resources Company for a
Rhode Island corporation.

By: :ij%%ﬁzy‘¥£7¢€22£%%?”
/Zﬁ/ﬂ/»/'
Date: ﬁ?ﬁ?ﬁ(éﬁ7

Title:

A New England Eleciric System company



New England Power Service Company

TN . 25 Research Drive
-4 ‘ NeW EﬂglGnd POWST Ser[Ce Westborough, Massachusetts 01581
L

Tel. (617) 366-9011

Gregory A, Hale

ATTSRNEY

July 30, 1987

FEDERAL EXPRESS

Secretary of State )
270 Westminster Mall : TR
Providence, Rhode Island 02903 -

Re: Corporate Name Reservation
Dear gir/Madam:

Enclosaed is a name reservation form for "Narragansett
Energy Resources Company.” Also enclosed is a check in the
amount of $10.00 for the reservation fee,

On your advice, I have obtained and enclose a consent
from Narragansett Resources, Inc. to the. use of the name
Narragansett Energy Resources Company.

Should you have any questions, please contact me.

Very truly vours

R CGa

Enclosures

A New England Eleciric System company
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