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‘State of Rhode Island and Ii'rt.ynihmrp flantations

ORIGINAL ARTICLES OF ASSOCIATION

{BUSINESS CORPORATION)

Know all #len by these Jresents, That we.. . JOSEPH V. CAVANAGH, JAMES H.
HIGGINS, JR, and GUIDO R. SALVADORE,

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

FirsT. To associate ourselves together with the intention of forming a corporation
under and by virtue of the powers conferred by Article I of Chapter 116 of the General
Laws of Rhode Island.

SECOND. Said corporation shall be known by the nameof ... . ...
. CAVANAGH & SONS, ING. e e

THIRD. Said corporation is formed (as permitted by § 4 of said Chapter 116)

for the purpose of ... {1} designing, manufacturing, buying, selling, distributing,
Irasing, servicing, repairing and generally dealing in light machinery and all

--parts; accessories-and incidentals connected therewith; together-with-ail----
equlpment incidental or necessary thereto.

LT T T(2)  Prepating, buying, “selling'and ‘generally dealing in”

- DBKEIY PIOQUCES s s sttt oot e+ ot ettt s 1 e
. . (3) Engaging in any and all lawful business whatsocever

'neces sary in conmection-with; orincidental to-the-exercise or attainment-of -

any of the purposes hereinbefore set forth.

In addition to the foregoing, said corporation shall have the following powers and
authority, viz:—(See § 5, Chapter 116 of the General Laws.)

To do any lawful act which 1s necessary or proper to accomplish the purposcs of its iumrﬁonﬂon. Without liml

gr enlarging the effect of thia gencral grant of aouthority, it in hereby apecifieally provided that overy corporstion ng:ﬁ
Bve power: .

(2} to h';ve erpetual succension in -1ui cor-porau: rut"ne. onless a period for ita duration is limited in it articlea
of aasoclation or charter;

~ {b) to sue and be soed'in its corporato name; [
(e). to bave and use 8 common senl, and slter the same ot plensure;

{d} to cloct such officers-ond appoint much- agenta as ita business requires, and to fx their compensation and
define their dotics;

{e} 1o make by-laws not inconsistent writh the constitution or lnws of tho United States or of this state, ot the
co?onﬁon'u charter, or articles of association, determining the timo and place of holding and the manner of calling
and of eonducting meetings of its stockholders and directors, the manner of electing ita officers and directors, the modo
of voting by proxy, the number, qualifications, powers, dutiea ond term of office of its oficers nnd directors, the number
of directors and of shares of atock necessary to constitute o quorum, which nomber may be less than a mojority, and
the methed of making demeand for pnment of subseriptions to its capital stock, and providing for an executive com-
mities to be electad from and by the rd of directors and defining Its powers and duties, and containing any other
provigionn, whether of Ltho same or of a diffarent natoro, for the management of the corporation’s property and the
regulation and government of ita affairs;

{f) to moke contracts, incur Habilitics and borrow money;

{g)} to acquire, hold, eell pud transfer shares of its o= capital atock: . Provided, that no corporation ahall use
1ta fonds or property for the purchase of ita own shares of capital stock when such nse wonld cause any Impairment of
the capital of the corporation;




FOURTE. Said corporation shall be located in .Smithfleld . .., Rhode Island.
(City or Town)

FirtH. The TOTAL amount of authorized capital stock of said corporation, with
par value, ghall be . TEN THOUSAND... ... ...($.10,000.08 ) dollars as follows, viz:

Common stock in the amount of ;... TEN THOQUSAND _ .:. .. .($.10.,.000.00) .
dollars to be divided into....... ONE THOUSAND =~ ( 1 000 ...} shareg of
the par valueof..._.. . TEN ($ 10 00 o) dolla.rs each; and

Preferred stock in the amount of ... RS RRURIN ¢ J

dollars, to be dividedinto .. ... . . ... e { i ) shares, of

theparvalveof ... ... ... . ($e .. .) dollars each.
{Or if capital stock is without par value)

The TOTAL number of shares of capital stock authorized, without par value, shall be

T ol o ... ) shares
as follows, Vizi— .. .. . e e i i e+ s st Lo o .} 8hATES Of

Common stock, without par value; and
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Preferred stock, without par value.

(If capital stock is divided into two or more classes) Description of several classes of
steck, including terms on which they are created, and voting rights of each, viz:—

ey e
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SixTtH.  (If not perpetual) The period of duration of sald corporatlon shall termi-

( Further provisions not inconsistent with ]aiw)
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SEVENTH.. Thecaptitalstockofthe ‘ggmgmm‘_mAa..x..L;e..A.L§.§..u.f.-’.d...hy...mg‘.ungnl:.
mous vote of the incorporators at their first meeting and thereafter by the
..affirmative vote. of.a.majority.of the capital -stock then issuad and cutstanding.
and entitled to vote.
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EiGRTE . 588 Attached

. .NINTH. Prior to the issuance of any stock of this corperation, and until offi-
cers and/or directors have been elected the lncorporators may amend the
--articles-of assooiation: of this cerporation-by the unanimous-vote-of-sald
Incorporators either by addition to Its corporate powers and purposes, or by
“'diminution theredf; of by substituting other powers and purposes, in whole or
X0y In part, for those set forth in the articles of assoclation; orby
changing its corporate name; or by Increasing or decreasing its authorized
-.capital stock, .or-any.-class. thereof; or.by. changing the.number-and.par.value - -
of the shares of its capital stock or of any class thereof; or by creating new
"Elasgses of stock; of by Gtharwlse ¢hanglng the kinds, ¢cldsses and voting ™~
...powers of its capital stock; or by making any other changes or alterations fn
its articles of association; Provided, that no such amendment, change or -
-..alteration.shall contain any provision.which could not lawfully be. contained..
in ariginal artcies of association under chapter 116, Article I of the General
- Laws-of Rhode-Island-ftled at-the-time of fiitng such-amendment; and provided;
further, that no such amendment, change or alteratlon shall shorten the
""period of dirdtion of such’ corporation

I Testimony HWhereof, We have hereunto set our hands and stated our residences
this.... ... 0§ .. dayef.. . MY A D.19.57

RESIDENCE.
{No. Strest, City or Town)

NAME.

seph V C;zvani 52 Ledgewood Drive, Cranston, R,I.
apes H ngflns ]r R.F._D_. #2, WOOHSQC.}@_F,-“_B:‘_I_:_“_A___‘ o

_ 1442 Chalkstone Avenue, Providence, R.I.

STATE OF RHODE ISLAND,

City
CoOUNTY OF PROVIDENCE

in said county this . . e.Z? . dayof . . May .. ... ,AD.19 .57
then personally appeared before me = Joseph V. Cavanagh, James H. Higglns, Jr.,

} Inthe }of.. .Frovidence . ... ...

AN GUIA Q. R, BAIVAAOIE, vt s oot oot s a1 oo+ eeeveon e e e e b ot o1 oo e oo
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each and all known to me and known by me to be the parties executing the foregoing ‘
instrument, and they severally acknowledged gaid instrument by them subseribed to be |
1
I

—p

their free act and deed.

Notary Publio. d
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State of Byode Jsland and Pronidence Plantations

OFFICE OF THE GENERAL TREASURER
NQ 23502 Prouidence.. ... . .. e 19.57

June 3, . ..

3 Herehy @ortify Tho C872nmgh & Soms, INC. . . i

ha;paid {nto the State Treasury a fee of . i i

..‘p‘.".enpx..'f‘..i‘yg.""T:'.’..’f'.?.“':::r.':OOUarstr ......... Incarporation. .. i e

in accordance with the progistons of Chapter 116, General Laws of 1938,
$.25.00.... ...
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EIGHTH: The capital stock of this corporation shall Ee issued, held, owned and trans-
ferred 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, trans-
fer or Otherwise dispose of the same without first offering to sell the same to the cor-
poration, and if the corporation fails to notify the holder of its 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 in 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 imme-
diately 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 its option or until the expiration of the
ninety day period, whichever first occurs. (3) Notice of the election to purchase all
or any part of the stock so offered must be given within 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 therefor. (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 accountant employed by the corporation at the time said
offer is made. If there be no accountant so employed, then the determination shall be
made as aforesald by an Independent accountant 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 is 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 corpora-
tion on its books unless and until a foreclosure thereof, and then such transfer shall
be subject to the foregoing provisions. 7} The corporation shall have the right to
refuse to any 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 en-
joy 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 divi-
dend 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 provisions of this article EIGHTH may
be waived by the unanimous vote of the stockholders.



