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State of Rnde Island and f!rn.nihenre Plantations

ORIGINAL ARTICLES OF ASSOCIATION

(BUSINESS CORPORATION)

- ¥now all filen by thege Presents, That we .. Joseph V. Cavanagh, of Granston,

Harold E. Ada J f Warwick, and Guido R. Salvadprér-r,” oi Ng;ﬁh ?‘°,Y¥d¢£‘?°'

_.all of the State of Rhode Island,

ali of lawful age, hereby agree to and with each other:

Fmst. To associate ourselves together with the intention of forming a corporation
under and by virtue of the powers conferred by Chapters 7-1 to 7-6 (inclusive), 7-9 and
7-10 of the General Laws of Rhode Island.

SECOND. Said corporation shall be known by the name of..Cavanagh Company,

THIRD. Said corporation is formed (as permitted by § 7-2-3 of the General Laws)

for the purpose of.... { }).,Ag.gllmg.‘9..9.91..gsngxg.l.ix..s}sgl;ng..m..@.l;q;!arsrﬁsi..@ms:s,t‘h.grw.,m.‘.

__bakery products,and

i A2) engaging in any and all lawful business whatsoever neces-

sary in connection with, or incidental to the exercise or attainment of any

-...of the purposes herelnbefore set forth, .~~~ . .

In addition to the foregoing, said corporation shall have the following powers and
authority, viz:—(See § 7-2-10 of the General Lawa.)

To do any lawiul nct which is necessary or proper to u:com?nhah the purposes of ita incorporstion, Without limit-
- ing or enlarging the c@ect of this genoral grant of authority, it in hereby specifically provided that every corporation
alinll have power:
- (o)} tobhavo porpetual succession in its corporats nome, unless a peried for ita duration !s limited In its articles
of aszociation or charter;
(b) -- to soe und be sucd in its corparate name;
“(c) tohave and uso & common seal, and altor the saame ot plaasurs;

(d) to elect such officers and appoint such agenta na ita business requires, and to fix their comprnsation and
define their dutics; : :

(e} tomnake by-lawa not Inconsiatent with the Constitution or laws of the United States or of this state, or with
the corporation’s charter, or articles of aasociation, determining the time and placo of holding and the manner of calling
and of conducting meatings of its stockholders and directors, the manner of elocting its officern and directors, the mode
of voting by proxy, the number, qualifications, powers, duties and term of office of ita officers and directors, the number
of directors and o(.nharm of atock neceagary to conat{_mm o quorum, which number may be less than a majority, and
the method of mlhn{g demnnd for payment of subscriptions to ita uritnl stock, and providing for an exetutive com-
mittes to be clected from and by the board of directors and deflning ita powers and dotes, and containing any other
provisions, whether of tho same or of a different nature, for the management of the corporation’s property and the
regulnation and government of ita affnirs;

(1) to moke contracts, incur linbillties and borrow monoy; this ot

(gl) to acquire, hold, scll and tranafor shares of {ta own capital atock; provided, that & corporation shall/use
ita funds or property for the purchose of ita own shares of capital stock when such use would caure any Impairment of
the enpital of the corporation;




FourTH. Said corporation shall be located in.. . Smithfleld Rhode Island.
{City or Town)

FirTH. The TOTAL amount of authorized capital atock of said corporation, with
par value, shallbe. ... i v ($o ) dollars as follows, viz:
Common stock in the amount of ... . . (B )
dollars to be divided into. . . L } shares of
theparvalueof . ... s s s o {8 ) dollars each; and
Preferred stock in the amount of . ... i e (B )
dollars, to be divided inte . ... .. . .. (. ..... ..) shares, of

theparvalueof. . .. ... .. .. . . . oi($ee..) dollars each.
{Or if capital stock is without par value)
The TOT AL number of shares of capital stock authorized, without par value, shall be

e+ e ....Fourhundred .. ..(.400 ) shares
as follows, viz:—. . ... [Fourhundred = 400

...} shares of
Common stock, without, par value; and
woi{wiii i) ghares of
Preferred stock, without par value,

(If capital stock is divided into two or more classes) Description of several classes of
stock, including terms on which they are created, and voting rights of each, viz:—
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" SixTH. (If not perpetual) The period of duration of said corporation shall termi-
BB e e e e R R et

(Further provisions not inconsistent with law}




.

|

r

L N
Sevewrn . The capiial stock of the corporation maYLe tssued by the

. .upanimous. vate of the incorporators. at their first meeting and thereafter by

_.the afftrmative vote of a majority of the capital stock then 1ssued and

__outstanding and entitled to vote,

EIGHTH. . See atwmched

NITTH: Prior to the Issuance of any stock of this corporation, and until officers
and/or directors have been-elected; the tncorporators may amend-the-articies of-association

of this corporation by the unanimous vote of said incorporators ¢ither by addition to its

corporate powers and purposes or by diminution thereof; or by substituting other powers and
purposes,--in- whole or-in-part,-for-those sat forth 1n.the articles.of assoclation; or by.changing
its corpora me: or by increasing or decreasing its authorized capttal stock, or any class
thereof; “or by changing the number and parvaloe of the shares-of its capital-stock
or of any class :hereo{ or by creating new classes of stock; or by otherwise changing the king
classes and voting powers of its capital stock: or by making any other changes or altérations
in its articles of assoclation; Provided,.that no such amendraent, change or alteration shall

contafn any provision which could not lawfully be contained in the criginal articles of associ-
ation under-Chapter 7-2-of the-General Laws-of Rhode-Island- ftled at the-time- of {1ling-such
amendment; and provided, further, that no such amendmem, change or alterauon shall shortar

the period of duration of such corporation.” T

In Testimonyg Wherenf, We have hereunto set our hands and stated our residences
this o/ edayof DTS A D19, 8
RESIDENCE
'(No. Street, City or Town)

324 Norwood A\brnue Cranston, R. I.

<% Norweod Ayerver wransion, B..o.

- 101 Glanwood Axserxoe, Warwick, R. 1.

STATE OF RHODE IsLaND, | City
In the of ... Providence =
CoUNTY oF Providence o

in said county this ... 4/ ¥ . _dayof. . . July . . .., A D 1961

then personally appeared before me . . Joseph V. Cavanagh, Harold E. Adams, Jr., and

GuidoR, Salvadore o

each and all known to me dnd known by me to be the partles executmg t.he foregomg

122 _}f_a_mum Avenue, North Providence, R. I.
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State of Rhode Jaland and Providence Plantations
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) EIGHTH: The capital stock of this corporation shall be issued, held, owned and transferred
» subject to the following terms, conditions and options: (1) the holder of stock desiring to
sell, transfer or otherwise dispose of any of such stock may not sell, transfer or other-
wise dispose of the same without first offering to sell the same to the corporation, and if
the corporation fails to notify the holder of {ts election to buy all of the stock so offered
within the ninety day period as hereinafter provided, then without secondly offering to sell
the same or so much thereof as the corporation has not agreed to purchase, to the other
stockholders. (2) Offers to sell shall be In writing and shall state the number of shares to
be sold and the price at which the holder is willing to sell and the name and address of
the proposed transferee if sale or transfer to some particular person is desired, any executor,
administrator, trustee in bankruptcy, assignee i{n insolvency, receiver or any other person
who shall acquire any such stock under any order of the Court or legal process or by operation
of law or otherwise than by issue or sale by this corporation or by transfer under these
provisions, shall immediately upon becoming the holder of such stock, notify the corporation
of such fact and offer to sell such stock in accordance with these provisions. No offer to
sell to the other stockholders shall be considered validly given until the corporation has
- notified the holder of its election to exercise or reject is option or unti]l the expiration of
the ninety day pericd, whichever first occurs. 3) Notice of the election to purchase all or
any part of the stock so offered must be given withn ninety days after the receipt of the
offer to sell and such notice must specify a time within thirty days of the date of such notice
and the place where and the person to whom such holder may present the stock for surrender
and cancellation and receive payment thereofr. 4) Unless a purchase price be agreed upon
within ten days of the giving of such notice, the stock shall be bought and sold at its
fair market value as of the date the offer to sell is made as determined by the acoountant
employed by the corporation at the time said offer is made. If there be no accountant so
employed, then the determmination shall be made as aforesaid by an independent account
agreed upon by the parties or if they fail to agree, by an independent accountant appointed
by a Rhode Island court having jurisdiction over such matters. 5) If the stockholders elect
to purchase more shares than the number offered for sale, they shall be entitled to purchase and
receive a pro rata proportion of the stock offered for sale based on their respective holdings
at the time such offer 1s made. 6) A pledge or hypothecation of stock shall not be deemed
a sale, but no transfer of stock pledged or hypothecated shall be made by the corporation on
Jts books unless and until a foreclosure thereof, and then such transfer shall be subject
*, to the foregolng provisions, 7) The corporation shall have the right to refuse to any
T person who shall acquire any stock otherwise than by issue or sale by the corporation or
. by transfer under this provision the right to vote or the right to enjoy any privilege of a
stockholder, and shall have the right to refuse to declare or pay any dividend on any such
stock. The corporation shall not declare or pay a dividend on any stock retained by any
stockholder after tender of the value thereof, as provided above, and such person shall not
have the right to a vote nor enjoy any of the privileges of a stockholder. The foregoing pro-
visions of this article EIGHTH may be waived by the unanimous vote of the stockholders.




