State of Rhode Island and Providenre Plautations
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 (3) the following Articles of Incorporation for
such corporation:

FIRST. The name of the corporation is. .. R. ¥. Bruno Heating &
. Eooling, Inc. e e e e e e e e 1 oo e
(A closs corporation pursuant to §7-1.1.61 of the General Laws, 1966, as amendod) (strike if inapplicable)
SeconD. The period of its duration is (if perpetual, so state) perpetual
THIRD. The purpose or purposes for which the corporation is organized are:

To install, service and repair heating and
cooling equipment, and to deal in fuels, coolants,
parts, accessories and sub-units for any or all of
such cquipment.

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

{a) To have perpotual succession by its corporato name unless a limited period of duration {s stated in ita
articles of incorporation.

(b) To sue and be sucd, complain and defend, {n its corporate name,

(e} To have a corporate acal which may be altered at pleasure, and to use the same by cansing it, or & facsimile
thereof, to be impressed or afixed or In any other manuer reproduced.

(d) To purchase, take, receive, lease, or otherwise acquire, own, hold, Improve, use and otherwiso deal in ard
with, real or personal property, or ARy interest therein, wherever situated.

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

(f) To lend money and to use ita credit to asxint its employees.

(g) To purchase, take, receive, subscribe for, or otherwine acquire, own, hold, vote, use, employ, sell, mortgage,
lend, pledge or otherwrise dispose of, and otherwise uss and deal in and with, shares or other Interests in, or obligations
of, other duaestic or foreign corporations, aasociationn, partnerships or individuals, or direct or indirect obligations of
the Unpited States or of nny other government, state, territory, governmental district or municipality or of any
instrumentality thereof.

{h) To make contracts and guarantees and incur liabilities, borrow money at such rates of intercat as the
corporation inay determins, issne its notes. bonds, and other obligations, and sectirs any of its obligations by mortgage
or pledge of all or any of its property, franchises, and income.

(i} To lend money for ity corporate purposes, invest and reinvest its funds, and take and bold real and personal
property as security for the payment of funds so loaned ot invested.

(j) To conduct its buainess, carTy on its operations, and bavo offices and exorcise the powers granted by this
chapter, within or without this state.
(k) To elect or appolnt officers and agents of the cornoration, and define their daties and fix their compensation,

(1} To make and alter by-laws, not inconsistent with ita articles of incorporation or with the laws of this atote,
for the administration and regulation of the affairy of the corporation.

{m) To make donationa for the public welfare or for eharitable, selentifie or educational purposes.

(n) To transact any lawful busineas which tke board of directors sball find will be in aid of povernmental
authority.

(o) To pay pennions and establish pension plans, penafon trusts, profit-sharing plans, stock bonus plans, stock
option plans and other incentive plans for any or all of ita directors, officers and employees.

(p) To provide lnaurance for its benefit on the life uf any of its directors, officery, or employees, cr on the life of
any stockholder for the purpose of acquiring at hin death sharea of its stock owned by such stockholder.,

(n) To be a promoter, partner, member, associate, or manager of any portnership, enterprise or venture.
(r) To bave and cxcreise 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:

(8} If only one elass: Total number of shares ... 2,000 shares

(If the authorized shares are to conaiat of one class only, state the par value of such shares or &
statament that all of such shares are to be without par value.)

All of such shares shall be shares of common
stock without par value

or
ib) jj.moro than one clagr—Fotemombervfwheres— . .
[‘iuu‘f?.")—-tba.number of the shares of each c]m r.hen-of that are to have a par value and the par valaoe

provisions of title 7 of the Gennra] Laws in respect of any class or clmum{,pmk of the corporation and
the fixing of which by the articles of assoclation s desired, and an express grant 6F-such-sutherity es it
may then be desired to grant to tha board of directora to fix by vote or votes any thereof that maybatn’&—
hut which pholl not be fized by the articlea)

Yor restrictions on transfer of shares, sec
Rider 4-a

FIFTH., Provisions (if any) dealing with the preemptive right of sharcholders
pursuant to §7-1.1-24 of the General Laws, 1956, as amended:

Sce Rider 5-a



Any stockholder, including the heirs, assigns, exe=- '

- cutors or administrators of a deceased stockholder, desiring .| ./

. to sell or transfer such 8tock owned by him or them, shall A
"o first offer it to the corporation through the Board of Direc- W n A

. torsa, in the manner following: ;;‘2_ 

. He shall notify the directors of his desire to sell .’ ..° . v -
- or transfer by notice in writing, which notice shall contain SRR
the price at which he 18 willing to seil or transfer and the e
- name of one arbitrator. The directors ahall within thirty 3'-}<ﬂfﬁ
days thereafter either accept the offer, or by notice to him T
in writing name & second arbitrator, and_.these two shall name =~ - . . °*

.
-

a third, It shall then be the duty of the arbitrators to :.z+~-3:; .

ascertain the -value of the stock, and if any arbitrator shall . , VI ™%
. neglect or refuse to appear at any meeting appointed by the }jﬂTini o
o arbitrators, a majority may act in the absence of such arbi- .. .

trator,’ _ ol

After the acceptance of the offer, or the report of . - " .  -..
" the arbitrators &8 to the value of the stock, the directors .~ ~/. .
shall have thirty days within which to pwrchase the same at e
such valuation, but if at the expiration of thirty days, the - ." -+ . "
corporation shall not have exercised the right so to purchase, !’ - .« ... !
the owner of the stock shall be at liberty to dispose of the ' .°
same in any manner he may see fit. D

No shares of stoeck shall be sold or transferred on
the books of the corporation until these provisions have been
complied with, but the Board of Directors may in any partiou-
lar 1nstanoe uaive the requirement. -

1 i .
' |-' FEE . ' . st '_- -'..--l




No holder of any of the shares of ary gclass of
the corporation shall be entitled as of right to sub-
geribe for, purchase, or otherwise acquire any shares
of any class of the corporation which the corporation
proposes to issue or any rights or options which the
corporation proposes to grant for the purchase of
shares of any class of the corporatlon or for the
purchase of any ghares, bonds, securities, or obli-
gations of the corporation which are convertible
into or exchangeable for, or which carry any rights,
to subscribe for, purchase, Or otherwlise acquire
shares of any class of the corporation; and any and
all of such shares, bonds, gecurities or obligations
of the corporation, whether now or hereafter author-
41zed or created, may be iasued, or may ve reissued
or transferred if the same have been yeacqQuired and
have treasury status, and any and all of such rights
and options may be granted by the Board of Directors
to such persons, firms,_corporations and assoclations,
and for such lawful consideration, and on such terms,
as the Board of Directors in its discretion may de-
termine, without first offering the same, or any
thereofl, to any gaid holder.
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Por the regulation of the business and the con-
duet of the affairs of the corporation, it is further
provided:

1. Wnenever the corporation shall be
engaged in the busineas of exploiting natural
resources, dividends may be declared and pald
in cash out of the depletion reserves at the
discretion of the Board of Directors and 1in
conformity with the provisions of the Rhode
Island Business Corporation Act.

2. The Board of Directors of the cor-
poration may, from time to time, and in con-
formity with the provisions of the Business
Corporation Act, diastribute to its sharehold-
ers, directly or by the purchase of 1ts own
ahares, 8 portion of its asseta, in cash or
property out of the unreserved and unreatric-
ted capital surplus of the corporation.

3e Any or all of the directors of the
corporation may be removed for cause or with-
out cause by the shareholders entitled to vote
in the election of directors. Any one or more
of the directors may be removed for cause by
action of the Board of Directors.

4, The Corporation shall, to the fullest
extent permitted by the Rhode Ialand Business
Corporation Act, as the same may be amended
and supplemented, indemnify any and all persons
whom it shall have power to indemify, and, 1in
commection therewith, to purthase and maintain
insurance, under said Act, from and against any
and all of the expenses, liabilities or other
matters referred to 1n or covered by sald Act,
and the indemnification provided for herein
shall not be deemed exclusive of any other
rights to which those indemnified may be enti-
tled under any By-law, agreement, vote of
shareholders or disinterested directors or
otherwiase, both as to actlon in hie official
capacity and as to action in another capaclity
while holding such office, and shall continue
ag to a person who has ceased to be a direc-
tor, officer, employee, agent, or stockholder
and shall inure to the benefit of the helrs,
executors and administrators of such a person.

5, Except for those actions excluded by the
provisions of the Rhode Island Buasiness Corpora-
tion Act, any action required or permitted to
ve taken at a meeting of shareholders may be
taken without a meetlng upon the written con-
sent of less than all the ghareholders entlit-
led to vote thereon 1if the ghareholders who 80
consent would be entitled to cast at least the
minimum number of votes which would be required
to take such action at a meeting at which all
shareholders entitled to vote thereon were
present. In the avent of such written actilon,
prompt notice of such action shall be given to
all shareholders who would have been entitled
tolxote upon the action if such meeting were
held.

-ba~



SixTH. Provisions (if any) for the regulation of the internal affairs of the
corporation:

See rider 6-a

SEVENTH. The address of the initial registered office of the corporation is
20 Plantation Drive, Cumberland 02564 . (add Zip Code)

and the name of its initial registered agent at such address is:
Richard . Bruno

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

corporation is ... one. . .. and the names and addresses of the persons who are
to serve as directors until the first annual meeting of shareholders or until their successors
are elected and shall qualify are:

(1t thin is a clone corporation puranant to §7-1.1-51 of the General Laws, 1968, as amended, stute the namo(e)
and eddrosn{ea) of the ofcers of the corporation.)

Name . Address
Richard W, Brune .. . . 20 Plantation Drive

Cumberland, R. 1. 02864

NINTH. The name and address of each incorporator is:

Name Address
 Thomas H. Murphy .~~~ 84 State Street

Bosteon, MA 02109

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



Yo ST A UMt T
STATE OF RROPE-IStAND

City l
In the of . Tl
COUNTY OF Su el 5 Town 5

in said county this . dayof. Alouember ...

,A:D. 1977
. Thomas H. Hurphy

then personally appeared before me

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 subseribed to be
their free act and deed.

Notary Publ

!

POt ot

NOV 21019

TUUOLT e 71 102

SR}

000TT - 10

- —

;.-
DRPRFEY S



