. - 8TATE. OF RHODE ISLAND AND PROVIDENOE PLANTATIONS

.....

o 6RIGINAL”AMEanENT OF ARTIOLES OF ASSOCIATIOR OF
' ' THE COOLEY FINISHING COMPANY

v : " , | December 4, 1830

“We, thf undersigned officers of THE COOLEY FINISHING
qﬁupnut; a cdrpdfation'duli incorporated under the iaﬁs of the
‘stéte'bf Rhode Island, heteby certify that at a meeting‘of the
stockholders of said corporation, duly calleq/tor the purpose,
and beld 1o the Oity of Providence in sald State, on the 4th day
-of'Decembér, A. D. 1930, the folloring amendment and additions to
the articles of asgociation were duly adopted by an affirmative
vote of the following prOportion‘of the stockholders of gaid cor-
poration, viz:— One hundred per cent. (100%), which said vote
amenda-néticle FIFTE and adde three (3) newlartidlee to read as

follows:

SFIFTH: The capital stook of the oorporation shall
be preferred stock of the par value of Twenty Thousand
4 Dollars (8£20,000.) divided into two hundred (200) ehares
- of the par value of One Hundred Dollars (8£100.) each and
common stock ¢f the par value of One Hundred Fifty Thoue-
and Dollars (8150,000.) divided into fifteen hundred
51500) shares of the par value of One Hundred Dollare

€100.) each.

"Sald preferred and common stock shall be issued up-
on the terme and conditions and the holders thereof ghall
have respectively the rights and powers and shall be gub-
ject’ to the restrictions and limitations as defined and
set forth in the following paragraphs:

"1) Out of the net profits or surplus of the cor-
poration, each holder of the preferred stook shall be en-
titled, when and as declared by the board of directors,
to annual cumilative preferential dividends, payable on
the 10tk day of September in each year, at the rate whioh
the net earnings of the corporation for the fiscal year
next preceding said day for payment bear to the aggregate
par value of ite preferred and common stock outstanding
on the date of termination of eatd fiecal year, so that
1f on any dividend day a dividend at the rate aforesatd
shall not be paid on the preferred stock, the deficiency
shall be payable subsequently, but without interest, be-
fore any dividends shall be deolared or pald upon the .

. ‘common gtock. The first dividend, however, to be paild on
'/ the preferred stoock shall be that payable on September 10,




. ferred-atock."

A1931-and on that date a dividend, at the rate which

the net earnings of the corporation for the period
from December 15, 1930 to July 31, 1931 bear to the
aggregate par value of 1ts preferred and oommon etock
outatanding on said July 31, 1931, shall be payable
on all said preferred stock then outstanding.

"2) The death of any stockholder shall ipso
facto tarminate all his interest 1in the preferred
stook then held by him and his personal representative
shall thereupon aesign and transfer to the corporation
the certificates therefor. The corporation shall up-
on receipt of said certificates pay to sald peraonal
representative the par value of eaid preferred stock,
together with all accumulated dividenda thereon and
such percentage of said par value as ite net earnings,
for the period from the date of iseue of said stock or
from the date of terzination of ite fiscal year next
preceding said death, whichever sghall have last oc~
curred, to the date of said death, bear to the aggre-
gate value of its preferred and common stock outstand-
ing on eaid date of death,

£3) Out of the net profits or surplus of the
corporation remaining after full cumulative dividends
on the preferred stock and other payments thereon here-
inbefore provided for shall have been pald or declared
and set apart for payment, together with the annual
dividends on the preferred sfock for the current divi-
dend period, then and not otherwise dividends may dbe

. declared on the common stook.

"4} Upon the dissolution or liquidation of the
corporation (whether voluntary or involuntary) or in
the event of a sale (whether voluntary or involuntary)
of all or subetantially all of ite asseta, there ghall
be firet paid to the holders of the preferred stock
then outstanding, the par wvalue thereof and the amount
of all accumulated dividends and such peroentage of said
par value as its net earnings for the period from the
date of termination of its fiscal year next preceding
sald disgolution, liquidaticn or sale to the date of
said dissolution, liquidation or gale bear to the ag-
gregate par value of its preferred and common stook
outgtanding on said last mentioned date before any pay-
ment shall be made upon the common stock. The remain-
ing assets shall be distributed among the holders of
the oommon stock only. A consolidation or merger with
any other corporation shall entitle the holders of the
preferred stock to the preferential payments above set
forth.

"S) The holders of the common stock shall have
the exclusive right to vote upon all =zatters whatsoever,
except where a vote of the preferred stock is by law

‘required notwithetanding any provisiona to the contrary
.of- porporate articles of association, and except when

80.required, no voting righte shall attach to the pre-

. .MSEVENTH: .No holder of any of the stook of the

" corporation -eball transfer any of such astock without

first offering the eame to the corporation at the low-
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. dent.

est price at which he is willing to dispose of the
same, sald offer to be in writing and to include a

true statement of the names and addresees of the trans-
feree or transferees t¢o whom sald stockholder intends
to transfer his stock 1f said offer is not acoepted

by the corporation as hereinafter provided, 8Said of-
fer and statement shall be addressed and delivered to
the gecretary of the corporation or, in case the stock-
holder making euch offer be the gecretary, to the presi-
The secretary or the president, as the oase may
be, or in ocase of the refusal or failure for any reasson
of sald secretary or president to act, any officer, -
shall thereupon call or cause to dbe called a gpeolal
weeting of the holdera of the stock of the corporation
then outatanding and entitled to vote to be held with=-
in fifteen (15) days after the receipt of sald offer
for the purpoae of taking action with respect to the
same. The corporation, through the holders of the
stock then outstanding and entitled to vote, shall have
ten (10) days after the time fixed for the holding of
such speclal meeting to accept or rejeot said offer and
until aotion thereon shall be taken or until the ex-
piration of said ten (10) days, whichever shall firat
occcur, no transfer of any of his stock shall be made by
the stockholder submitting the offer, but if the stook-
holdere shall reject said offer or if no astion ghall
be taken by them prior to the expiration of gaid ten
(10) days, such stockholder may then transfer the same
at not less than said price to any tranaferee or trans-
ferees deacribed in said etatement at any time within
81x (6) months after the expiration of said.ten (10)
daye but not otherwise or thereafter without again com~
plying with the provisions of thle article. All trans-
fers of the stock of the corporation (except transferg
upon the death of a stockholder from his estate to his
next of kin or to the legatee or legatees named in hig
will) are intended to be included in the prohibitions
of thig article, including but without limiting the
generality of the foregoing, 8 tramafer by virtue of a
Pledge, attachment or other incumbrance. Any transfer
contrary to the foregoing provisiona shall be void.

The corporation by vote of the holders of its stock
then outstanding and entitled to vote passed &t & meet-
ing of suoh stockholders duly beld for that purpose may
wvaive the provisions of this article with respect to
any particular transfer.”

"EIGHTH: The corporation shall not, without the
authorizing vote, at a stockholders' meeting duly called
for the purpose, of the holders of eighty-five per cent.
(85%) of the stock then outstanding and entitled to vote,
but with such vote may (a) msell, lease or exchange all
or substantially all of its property and mssets, inolud-
ing good will and/or (b) amend the foregoing provisions
of these articles of asgociation.®

"NINTH: At all elections of directors,. each stock-
holder entitled to vote ghall be entitled to as many
votes @88 shall equal the number of his shares of stock
multiplied by the nuzber of direotors $o be elected,
and he may cast all of such votes for a single direotor

- or-may distribute them among the number to be voted for
r,or=hhyftwvo; more of them as he may see fit. Except
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at eleotions of directors, each stockholder enti-

tled to vote shall be entitled to one (1) vote in per-
son or by proxy for each ehare of stook held by him.
This Article NINTH ehall not, without the authorizing
unanimous vote ¢of the holders of the stock then out-
standing and entitled to vote at a meeting thereof

duly called for the purpose, but with guch vote may, 1

“be amended or repealed.” o S
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STATE OF RHODE ISLARD
CCURTY OF PROVIDERQE
. In the Gity of Providence, on this 4th day of Deceamber,

A. D. 1930, subscribed and sworn to before me.
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ORIGINAL AMENDMENT "
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. OF ARTICLES OF ASSGCIATION OF +"w.
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Filed in the offioce of the
- Seoretary of State:
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HINGKLEY, ALLEN, TILLINGHAST, PHILLIPS & WHEELER

B LAW OrrFiCES
INDUSTRIAL TAUST BUILGING
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| $30.00

The Coolej Finlshw

&tute of Rhpde Jsland and Providenre Plantations

- 4229 ()I‘FICE OF THE GENERAL TREASURER

has pmd into !he State Tv’eamry a fee of

Ten. and 00/100. = = = ;r oo Dollars for Increase

in accordance with the provisions of Chapte'r 248, General Laws, ia'nd all acts in amendment

en al Treasurer

£10,00
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INCREASE

FILED_Deca 13, ..




