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THE NARBRAGANSETT ELECcTRIC COMPANY

ExEcuTIivE OFFICES
49 WESTMINSTER STREET, PROVIDENCE 1. R. I

December 17, 1953
Secretary of State of Rhode Island,
State House,
Providence, Rhode Island.
Dear Sir:

Pursuant to vote of the Board of Directors of The
Narragansett Electric Company (a corporation originally and
duly established under the name of "United Electric Power Com-
pany" pursuant to the provisions of an act entitled "An Act to
Incorporate United Electric Power Company" passed at the January
Session, A. D. 1926, which name has been changed to "The Narra-
gansett Electric Company" under and pursuvant to the provisions
of an act passed at the January Session, A. D, 1927, amending
said abovementioned act), at a meeting duly called and held on
September 29, 1953, the undersigned, Vice President and General
Manager and Treasurer of such corporation, hereby make applica-
tion for the issue of youf certificate to The Narragansett
Electric Company authorizing the issue of 150,000 shares of
its preferred stock of a par value of $50 each, in addition to
the shares of capital stock issuable on organization of the
corporation and the shares, the issue of which has been author-
i1zed by certificates heretofore issued by the Secretary of
State of Rhode Island pursuant to the provisions of Section 8
of said Act,

Attached hereto is a certified copy of an order of the



Public Utility Administrator, Department of Business Regulation
(vho has succeeded to the powefs of the Public Utilities |
Commission under Section 7 of the above-mentioned Act) entered
on November 30, 1953, approving the issue of said 150,000 addi-
tional shares of preferred stock, the purpogses of such issue,
and the terms and manner of disposition thereof.

The tax of one-tenth of one percent of the $7,500,000
par value of such additional preferred stock has been paid into
the General Treasury and the receipt therefor accompanies this
application.

Yours very truly,
THE NARRAGANSETT ELECTRIC COMPANY

By\*“?iecfﬂa,,ﬂ%_ % iﬁm.,,ﬁgdﬁ

Vice President and General Manager

e G,

Treasurexr
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Voted: That, eifective upon the initial issuc of the xepend sceries thereof, the rixzhts and preferences /and at
for the vlass of preferred stoek of this Compan: created pursuant to votes of the commen{ special
stockholdrrs and the divectors of this Company at meetings held May 28, lfl-l(xtﬁ:/and hereby meetings hel
are amended so that said preferred stoek (all preferred stock of suel cluss, whether of the on November
same or a dilierent sories, being hereinafter eatled the “*Preferred Stock’) shall entitle 10, 1953,
the holiders thereof to the following rights und preferences as to dividends, voting power \____/
and other incidents:

1. Refore any dividends on, or any distribution of assets {by purchase of shares or
otherwize} to holders of, the Commen Stock or any other stock rankinuz junior to the Pre-
fereed Stock as to dividends (both hereinalter in tiis subdivision 1 calied ** junior stork’’)
shali be pad or set apart for payment or otherwise provided for, the holders of the
Preferred Stock at the time outstanding shall be entitied to receive, but only when and as
deelared by the Board of Directors, out of any funds legally available for the declaration
of dividends. cumulative dividends at the annual dividend rate per share fised for the
particular series payable quarterly on the first days of February, May, August and
November in each year cormmenciuer on a date specified for the tirst dividend date as herein
provided to sharcholders of record on the respective dates, not execeding forty-five (45)
days preceding such dividend payment dates, fixed in advance for the purpose by the
Board of Directors prior to the payment of each partieniar dividend. No dividends shall
be declared on any series of the Preferyed Stoek in respect of any quarter-yearly dividend
period, unless there shall likewise be declared on all shares of all series of the Preferred
Stock at the time outstunding, like proportionate dividens, ratably, in proportion to the
respective annual aividend rates axed theretor, 1n respect ot the sawe quarter-yearly divi-
dend period, to the cxtent that such shares are entitleit to reccive dividends for stieh
quarter-vearly dividend period. The dividends on shares of all series of the Preferred
Stock shall be curnulative. In the case of all shares of eaci particular series, the dividends
on shares of such series shall be cumulative:

(i) on shares of Preferred Stock issued prior to the record date for the first divi-
dend on the shares of such serics, from the date for the particular series fixed
therefor;

(ii) on shares of Preferred Stock issued after a record date for a dividend, but prior
to the dividend payment date for such dividend, from said dividend payment
date; and

(iit) otherwise from the quarter-yearly dividend payment date next preceding the
date of issue of such shares;

so that dividends accrued on all outstanding shares of Preferred Stock to the next sue-
ceeding dividend payment date shall bave been paid in full or declared and set apart for
paynicut before there shall be any dividend or distributiun on, or purchase of, junior stock.
The holders of the Preferred Stock <hall uot he entitled to receive any dividends thercon
other than the dividends referred to in this subdivision 1 and other than distributions
provided in subdivision § below,

2. As used berein, the exprescion ‘‘dividends acerued’’ shall mean the sum of
amounts with respect to all shares of I’referred Stock then outstanding, which as to each
sharc shall be an amount computed at the rate per annum of the par value thereof fixed for
the particular series {rom the date feovm which dividends on such share become cumulative
to the date with reference to which the expression is used, less the ageregate of all divi-
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to redeem shares of any particular series

may be sublect to such restrictiond as are determined. * - -

provided, however, that the exercise by the Company
for sald series,

of 1ts right
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'Cbmpan_v;}!n case of the redemption of & part only of any serics of the Preferred Stock
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dends paid on auch share, irrespective of whether such amount shall have been declared
as dividends or there shall hiave existed any assets available for the payment thereof,

3. The Company, pursuant to action of its Bourd of Directors or as provided in
subparagraph (1) of subdivision 6 below, may redeem the whole or any part of any series
of the Preferred Stock at the time outstanding, at any tine or from time to time, by puying
in cash as herein provided the redemption price of the shares of the particular series fixed
therefor, tozether with dividends accrued to the date fised for such redemption (herein-
after called the “‘redemption date’'}, and by mailine, postage prepaid, at least thirty (30)
days and not more than ninety (90} Jays prior to the date fixed for said redemption a
notice specifying said redemption date to the holders of record of the Preferred Stock to
be redeemed, at their respeetive addresses as the same shall appear on the buoks of the

at the time ont~tanding, the Company shall seleet iy lot or in such other manner as the
Board of Directors may determine, the shares so to e redeemed.  If such notice of redemp.
tion shall have been so mailed, and if on or before the redemption date specified in such
notice all funds necessary for such redemption shall have been set aside by the Company,
separate gnd apart from its other funds, in trust for the aceount of the helders of the shares
to be redeemed. so as to be and continue to he available therefor, then, on and after said
redemption date, nutwithstanding that any ccrtificate for the shares of the Preferred Stock
50 called for redemption sball not bave been surrendered for canccllation, the shares repre-
sented therchby shall no longer be deemed vutstanding, the right to receive dividends
thereon shall cease to accrue, and all rights with respect to such shares of Preferred Stock
so called for redemption shall forthwith ecase and terminate, exeept only the right of the
bolders thereof to receive, out of the funds so set aside in trust, the amount payahle upon
redemption thereof, but without interest; provided, however, that if, after maling said
potice as aforesnid and prior to the redemption date specified 1o such notice, said funds
shall be set aside hy deposit in trust, for the gccount of the holders of the Preferred Stock
to be redecmed, with a bank or trust company in good standing, organized under the
laws of thé United States of America or of the State of Rhode Island, having a capital.
undivided profits and surplus aggregating at least $5.000,000. thereupon all shares of the
Preferred Stock with respeet to which such deposit shall have been made shall no longer
be deemed to be outstanding, and all rights with respect to such shares of P'referred Stock
shall fortbwith upon such depasit in trust cease and terminate, cxcept only the right of
the holders thercof to receive from such deposit the amount payable upon the redemption
but without intercst. In case the holders of the Preferred Stock which shall have been
redremed shall not within four years of the date of redenption thereof claim any amount
so deposited in trust for the redemption of such shares, such bank or trust company shall,
upon demand, pay over to the Company any such unclaimed amount so deposited with
it and shall thereupon be relieved of all responsibility in respeet thereof, and the Company
shall not be required to hold the amount so paid over to it separate and apart from its
other funds, and thereafter the holders of such shares of 'referred Stock shall as unse-
cured creditors ook only to the Company for payment of the redeniption price thereof,
but without interest; provided, however, that hefore any such unclaimed amount so
deposited shall be paid over to the Company nntice of such payment shall be given to
holders of such shares of Preferrzd Stock by wailinz in the manner hereinbefore pro.
vided in this subdivision 3 at least sixty (60) days prior to the date of any suchn
payment. If there are any dividends nc i

and unless an offer is made to purchase all Preferred Stock of any series which is not redeemable

at the time under limited restrictions then applicable thereto at a price equal to the then
Preferred Stock of any series which 1s not redeemable at the time at a price equal to the highust

redemption price for such series if such restrictions were not applicable and to purchase all
then redemption price on any outstanding shares of Preferred Stock.

L Leebt =TT procedma quarteriy divi-
dend pavment date or dates o ontstanding Preferred Stoek, no Prefereed Stock
1] be redecmed, purchaged or othierwise acquired by the Campany unless nlls_l‘n-i.‘rn-:l Series of

-
which are redeem-
able

Stoekyshalt he redeemed e unless a partial redemption ar any purchase or other eaqnise.
tion shall have been ordered, approved or permitted xbac ko St hex ok dexhx xpo
Gomzetyionunder the Publie Utility Iolding Company et of 105, o i oo e i sox
BOTA HPHETOTK KK % 3heE e i et mopx rarsbcoe ienhateesxdi it 3OO HNECA TN KAl K & XXX
whint ioxecirocvtoespa xisrg XoE bs oo zanmtof thanbinitadk Bpoix. AN stock redeemed or pur.
chased nnder the provizions of this suhdivision 3 shall he retieed.
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4. If and while at any time a majority of the Comman Stock shall be beld by or for
the bencfit of a single stockholder, said holder may, upon such consent by the Board of
Directors of the Company as would have been required in the event of a8 redemption
under subdivision 3 above, purchase the wholc or any part of any seriea of the P're-
ferred Stock at the time outstanding, at any time or from time to time, at the same
price, upon the same notice of purchase, and in the same manucr as near as may he,
and with the same cffect on the rights of the then holders of Preferred Stock so pur-
chased as is provided for the redemption »f such serics of the Prefersed Stock by the
Company itself, provided that when after deposit of funds the rights of the hollers of
I'refereed Stock (except to reccive payment therefrom) shall have ceased as aboue 5 ro.
vided, the shares of Preferred Stock being purchased shall nat be deemed ta be roade el
hut such shares shiail vest in such holder of the Common Stock whether or not the coetidi.
eates for such shares so purchased shall have been sureendered or whether or not e doe
specified for surh purchase shall have arrived and such holder of e Commen Stk shall
be entitled to all dividends and other distributions ¢n the Preferre:d Stock o purchas -
accruin~ from such purchase date; and provided further that if there be a deposit of
funds in trust with a bank or trust company unclaimed Huwds seall oot be paged o0 5
such bolder of Cutnmon Stock at the end of fuur years but shall remain in trust with sisd
bank or trust company until claimed by the holders of Preferred Stock.

3. In the event of any liquidation, dissolution or winding up of the affairs of the
Company or any distribution of its capital, then before any distribution shall be mail:- ta
the bolders of Common Stock or any nther stock rankine jiniias te the Preferra) &tk
as to assets, the holders of cach series of the Preferred Stoelc at the time outstandinze <hail
be entitled to be paid in cash the amount for the particular series fixed therefor, together
in cach ease with dividends acerued thercon to the date fixed for payment of suel dis.
tributive amounts. and no more.- No payments on accouni of such distributive amaunts
shall be ruade 1o the houlders of any scries of the Preferred Stock untesa there shall il
wise be paid at the same time to the balders of each other siries of the Preferred Stok
at the time outstanding like proportiorate distributive amounts, ratably, in proportion
to the full distributive amounts to which they are respeetively entitled.  After such pay-
ment to the bolders of Preferred Stock, tbe remaining assets id [unds of the Company
shall be divided and distributed among the holders of Conunon Stack or any other stiek
rankiog junior to the Preferred Stock as to assets then outstanding aceording to their
respective rights. '

6. (a) The holders of Preferred Stock shall have no rizht ta vote except as herzin-
after specifieally provided.

(b) If dividends acerned on the outstanding Preferred Stack shall at any time and
from time to time equal or exceed an amount equivalent to fonr (43 full quarterly divi-
dends on any shares of any series of the Preferred Stock at the time outstanding, then
until all dividends in default on the Preferred Stoek shall have heen paid, the hialdess of
Preferred Stock. voting scparately as one class, shall be entitled te rleet the smallest
number of dirretors necessary to constitute a majority of the full hoaarl of directors, and
the hoiders of stock generally entitled to vote, voling separately fs one class, shall he
entifled to elret the remainine members of the board of directars, I and when all divi-
dends then in default on the Preferred Btoek shall thersafter be paid (:nd su-k dividends
shall tia deelared and paid out of any fondsleeally available therefar as wann ps eopnraltly
practizable), the Prefereed Stack shall thereupan be divested of such special o0
cleet wny member of the board of directors, hut subject alwavs (o thie cimin pravisione 5 or
the vesting of such special right in the Preferred Stock in ease of fasthr hle 8 fnue o
defauits,

(¢) Tlpon accrual of the right of the holders «f ths Prifererd Stock (0 e? vt a
majority of the Board of Directors as above provided in this subdivaio: 6, the presio ot
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a vice president or the secretary of the Company shall eall & apecial mecting of the tock.
holders of the Company for the purpose of electing a new 1onrd of Directors to be held
not less than forty-five (45) nor more than sixty (60) days after the acerual of such
right; provided, however, that no auch special meeting shall Le enlled if the date «f suzh
acerual of such right shall be less than one hundred twenty (120) days but not less than
forty-five (45) days prior to the date otherwise fixed by the hy-laws of the Conipany for
the next annual meeting of the stockhalders, in which event said annual mesting shali be
held an the ddate specified in the by-laws or a speeial meeting in lieu thereof eulivd to be
heled within three (3) days thereafter. 1f said officers fuil to call such meeting, or tati ta
Leld snelognmimial meeting op speeial meeting in lien thercof within theee (31 days of the
date provided therefor in the by-laws, any holder or holders of Preferred Stock holding
in the apgreaate nne thousand (1,000) shares may call a specinl mestine for such puronse,

{d) The natice of any such special meeting, any annual meeting of the Company or
any special meeting in lieu thereof, at which the holders of the I'referred Stock shall have
the right ta eleet directors, shall be mailed hy the Company not less than thirty (300 days
prior to the meeting and state (x) that by reason of the fact that dividends pavable on the
Preferred Stock are or have been in default in an amount equal tn or in excess of four {4)
full quarterly dividends on shares of the Preferred Stock. the holders of the Preferred
Stock, voting togcther as a class, are entitled to elect the smallest number of directors
pecessary to constitute n majority of the full beard of directors. (y) that any holder «f the
Preferred Stoek has the right at any reasenable time to inspeet and make copiss of 1he
list or lists of thie holders of Preferred Stock maintuined at the principal nfiice wi the
Company or at the oftice of any trunsfer agent for the Preferred Stock, and (27 the
substance of the next succeeding paragraph with respect to the number of shares of 're.
ferred Stock required to be represented at any meeting or adjrnrnment thereof for the
election of direetors of the Company at . which such holders have the rinht tn elect direstors

(¢) At any such special or annual meeting at which the holders of the Preferred
Stock shall have the rizht to eleet directors, the presence in person or by proxy of the
holders of a majority of the outstanding stock gencrally entitled to vote shall he reanired
to constitute a quorum of such elass for the election of dirsctors and the presence in
person or by proxy of the holders of a majority of the outstanding "referred Stock shall
he required to constitute a quorum of such class far the election of directors; provided,
however, that in the absence of snch a quorum of the holders of the Preferred Steek, no
election of directors shall be held but a majority of the holders of the Preferred Stock
who are present in person or by proxy shall have the power 10 adjourn the meeting for
election of dircctors to a date not Jess than twenty-five (23) nor more than cixty (60)
days from the date of such original meeting. At such adjourned mecting the preseuee in
persan or by proxy of the helders of thirty-five per cent (3370) of the outstandine
Preferred Stock shall constitute & quorum of such class for the election of dircetors.

{f} In the event any such speciil or annual meeting of stockholders shall be ad-
yourned as aforesaid. the president, any viee president ov the seeretary of the Cempany
ghall, within ten (10) days after the date of the original meeting, cause netice ot the ad.
Journed meeting to be given to all stockholders of the Campany enstitled to vele thereat.
Such natice shall contain substantially the statements hercinalove renuired with respect to
the orizinal meeting, and shall further state that the required guotnm of 1he holders of
the Prefereed Stock was not present at such original meetite aud that the helders of
tuirtz-fve preeent (33750 ) of the outstanding Preferred Stock will conatitute 4 THAR
of such class for the election of directors at sueh adjourned niecting.

(g) If the requisite quarum of holiders of the Preferred Stack shall nat he priean?
at such adjonrned mecting, then, in case the orizinal meetine wis o speenith meeting eadled
as nforesaid, the directors of the Campany then in afiice shall reroain in ofifee unts] the
next annual meeting of the stockholders of the Company and until theie suecesors have
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Leen elected and shall qualify ; or if such oricinal meeting was an annual meeting of the
stnckhniders or speeinl meeting in lieu thereof, all members of the Board of Dircctory to
be elected at such meeting shall be elected by a vote of the holdsra of & majority of the
shares of the stock generally cntitled to vote present in person or represented by prozy
at such adjourned meetiog.

+h) Upon reversion, pursuant to subparagraph (b) of this subdivision 6, of the
voting powery to their status prior to default, a special or annual meeting of stock-
Lolders generally entitled tn vate shall be held for the pucpnase of electing directars.
Netien thereal shall he given promptly by the Company and in any caxe within fiflecn
15, duy- niter sueh peversion, suel notize ta be pualed Ly the Corpany net less than
vever (T nor ware than ten (10) dava prior to such meetine 1o all stockholders cen-
erally entitled to voto at their respective addeesses appeasze upen the bhooks of the
Company, unless such nouce shall have heen waived either hefare or after the heldins
of such meeting oy all such stockholders. If the Company fails to call such meeting or
fuils to hold such annual mecting wituin three (3) days of the date provided therefes
in the by-laws, any holder or holders of stack generally eutitled to vote holding in the
aggregate one thousand (1,000) shares may call a special ueeting for such purpose,

(i) Forthwith upon the initial elcction of a majarity of the Roard of Directors of the
Company by the holders of Preferred Stock pursurnt to subparaeraph (h) of this sub-
division 6. the terms of office of all persons who may be direetors of the Company at the
time shall terminate, whether or nnt the holders of stack penerally sntitled ta vite shall
then iiave eleeted the remaining members of the Boncd of Direstors, and. if the holders of
stock penerally entitled to vate shall not have elected the remaining membors of the
Poard of Directors. then the dircctors of the Company in nfiice just prior to the elertion
of the majority of the Roard of Directors by the holders of Preferred Stoek shall appoint
the remaining directors of the Company pending such electinn bv the halders of stock pen-
crally entitled to vote, Any director clected by bolders of Preferred Stock shall hold
office nntil the next annval mecting of the holders of PPrefersed Stock and until hix suc-
cessor is chosen and qualified, except that npon the reversion, pursuant to subparagraph
{b) «f this subhdivision 6, of the voting powers to their status prine to defanit, then forth.
with upon the election of new directors by the holders of stock renerally entitled to vote,
the terms of office of the directors elected hy the holders of Preferred Stock shall terminate.

(i) During any period in which the holiders of Preferred Stock have the rizht, pur-
suant to subparagraph (b) of this subdivision 6. to elect a majnrity of the honrd of
directors, the number of directors constituting the full hoard of directors shall ba the
number constituting the full board of directors immediately prior to said period unless
it be changed at an annual meeting of stockholders, by 8 vote of the halders of at least
two-thirds of the total number of shares of the Preferred Stnck of all series then out-
standine and by a vote of the holders of at least two-thirds of the tutal number of shares
of stack generally entitled to vote and then outstanding, to such uomber as shall have hean
stated in the notiee of said annual meeting.

(k) Tn case of any vacaney in the office of a director elected by the holders af Pre-
ferred Rinck pursuant te the foreguing provisiona of this subdivision 6. th~ romrining
dirertors elected by the holders of Preferred Stock by uffirmative vote of a maiority
thereof, or the remaining dircetor so electrd if there be hut ane, may eleet a seeeessnr as
sueeessars to hold ofiiee for the unevpired term of the dircctar or directors whasa plase . ¢
plaresshall he vacant.  The holders of the Preforred Steck. at a sperial me-tine oalloi ¢ .7
the porpose by the holders of gn ageregate of not 1oss than one thausand (1000} (b
of the Preferred Stack, upon noties mailed unt Jess than thirty (30} davs prior to sueh
meeting to all stockholders entitled to vate thereat, hy a vote of A majorisy of ihe Pro
ferred Stack issned and outstanding, may remove from ofiice & dirstns eloeted by b
holders of I'referred Stock and may elect A successor for the remainder of lis term,
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(1) Under all tircumstances, however, the directors elected hy the holders of wtock
generally entitled to vote shall have the right, and neither the holders of Prefersed Stock
nor any directors elected by the holders of Preferred Stock under these provisinna shall
bave any right, to vote upon the question of ealling for redemption. or of purchasing, all
of the Preferred Stork st the time outstanding.

(m) Exeept when some mandatory provision of law shall be enatrolling and exsept ay
otherwise provided in subparagraph (a) of eubdivision 9 hereof and, an recards the
special richts of any series of the Prefereed Stock, as provided in the vates ereating such
series, whenever shares of two or morn series of the Preferred Stork are outstandine, no
partienlar sories of the Prefareed Stoek shiall be entitled to vote A< a Reparate series o
&ny matier end ali sheres of the Preferred Stock of all series shall he deemed to eonstitute
bt one elass for any purpose for which R vate of the stoekhalders of the Company by
classes may now or hercufter Le required.

-

i. No holder of I'referred Stock shall be entitled as such as a matter of rieht to
subseribe for or purchase any part of any new or adiitional is<ue of stork or warrants
carrying rights to stock, or securities convertible into stock, of any class whatever, whether
now or hereafter autborized, and whether issued for cash, property. serv ires or ntherwise.
The holders of Preferred Stock shall have no right to require any distribution to he made
by the Company upon & reduction of the capital stock.

8. Subject to the limitations, if any, bereinafter contained. the Company may from
time to time issuc additional capital stock divided iuto classes with such prefercnees as tn
dividends, voting power and other incidents as may be determined 1n accordance with
applicable provistons of law, the charter of the Comapany and the wutstanding capital stock
of the Company. ithout limiting the generality of the foregoing, any such additional
capital stock may be an additional series of Preferred Stock or adJitional shares nf the
initial or any other serics of Preferred Stock. The shares of Preferred Stock of Jifferent
series, subject to any applicable provisions of law, may vary as to the following righta
and preferences:

(a) The annual dividend rate and the date from which the dividends on shares
issued prior to the record date for the first dividend shall he enmulative and the date

for the ﬁrst du'ldend
rdstr the exercise by the Company of its righe ¢t
(b) The redemptmn price or prices \redeem such series/

(¢) The amount or amounts payable upon aoy liguidation or dmo]utmn or
winding up;

(d) The terms and amount of any sinking fund provided for the purchase or
redemption of shares; and

(e) The conversion, participation or other special rights,

9. So long as any Preferred Stock of any series is outstandine, the Company shall
not, without the vnte at a meeting called fnr that purpose of the helders of at least faeo-
thirds of the total number of shares of the Preferred Stack of all series then anrstanding
and, so long as any srhares of the 414% Scries of the Preferred Stock are antsiamdine,
of at Jeast seventy-five per eent of the total number of shares nf the Preforred Stack of
all series present or represented al the meeting, at which meetine a quarum as herenafier
provided shall be present or represented :

(a) Make any change in the provisions relative ta the Preforred Stk as of
any ontsianding series thereof, which wonld chanee the express toope, any! AR
visions of such stock i any manner wadekandiadky oo bieal o the Lol =s thespat
exeept that if wuch change is prejudicial to the holders of one o taore, b unt slb of
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such series, only such two-thirds vote and, so0 long as any shares of the 414% Series
of the Preferred Stock are outatanding, such seventy-five per cent vote of the
shares of ail acrics so affected shall be required; or

(b) Create or authorize any class of stock which shall be preferred as to divi-
dends or asscts over the Preferred Stock or any sccurity convertible into such clasa
of atock,

No preferred stock so preferred as to dividenda or nsacts over the Preferred Stock (other
than such preferred stock issued upon conversion of another sccurity) shall be issued
more than siz mootks after the above referred to vote ereating or authorizing such olass
of stock unirss within six months prior to such issne approval thereof has been obtained,
at a meeting called for the purpose, by vote of at least two-thirds of the total number of
shares of Preferred Stock of all series outstanding.

10. So long as any shares of the Preferred Stock of any series are outstanding, the
Company shall not, withont the vote at a mecting called for that purpose of the holders
of at lcast a majority of the total numher of sharcs of the Preferred Stock of all scries
then outstanding and, so long as apy shares of the 4345 Series of the Preferred Stock
are outstanding and with respect to subparagraphs (b) (i) and (b) (iv) only of this sub.
division, of at least seventy-five per cent of the total number of shares of Preferred Stock
of all series present or represented at the meeting, nt which meeting & quorum as hercin.
after provided shall be present or represented:

{a) Issue shares of any series of Preferred Stock or of any other stock ranking
on a parity therewith as to dividends or assets if after such issuc the agprepate out-
standing shares of all series of Preferred Stock and sueh parity stock would exceed
600,000 shares.

(b) Issue additional shares of any series of Preferred Stack or of any other atonk
ranking prior thercto or on a parity therewith as to dividenda or assets:

(i) So long as any shares of the 415% Scrics of the Preferred Stock are ont-
standing, unless the par value of its stock ranking juuior to the Preferred
Stock as to dividends anc assets to be outstanding iinmediately after such
issue (plus, if the Company so elcets, ita surplus as shown by its hooks pro-
vided distribution on, or purchsse of, such junior stack ont of such surplus,
or a part thereof to he included for this purpose, ia prohibited while such
additional preferred stock is outstanding) shall be at least equal to the
greater of the aggregate par value of, the aggregate stated value of or the
aggresate amount payable on inveluntary liquidation, dissolution or wind-
ing up of the affairs of the Company upon all Preferred Stock of all series
and of any otber such prior or parity stock to be ontstandiny immediately
after such issue;

(11) Unless the junior stock ecquity (as defined ju subdivision 11 kereof) to be
outstanding, immediately after such issue shall be at least equal to the
apgregate amount payabie on involuntary liquidation, dissolutian or wind-
ing up of the affairs of the Company upon all Preferred Stock of a!i sories
and of any other such prior or parity stock to be outstanding imeediitely
after such issue; provided, howerer, that af for the puipase of mertine this
requirement it shall have been necessary to take into eansideration any por.
tion of the earned surplus of the Company, the Company shall not {until
such junior stock equity cxclusive of such portion of earned surplus shali
cqual such apggremate) pay any dividends or make any distmbution on
shares of its stork ranking junior to the Preferred Stock as to dividends
or agsets which would resnit in reducing such junior stock equity to an
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amount less than such agereenate amount pryabie on inveluntary liquida-
tion, dissolution or winding up of the affairs of the Company.

(3ii) Unless the pross income of the Campany after tazes available {or interest
on its indebteduess and for dividends on its Praforred Stock and auy other
such prior or parity stock. determined in aceardanee with generally ae-
cepted accounting principles, for a perind of twelve (12) ronsccutive
calendar months withi: the fifteen (15) calendur months inuncdiately
preerding the ealendar month in which such alditional stoek is issued,
or in which a eontract for the issnance and sale thereof is made, is st least
one and one-half (112 times the azeresite of the aanual interest eharges
and dividend requirements on all interest hoarme indehtednes and oll
series of Preferred Stoek and ol such print or parity stock e b+ out-
standing immediately after the proposed issue: and

(iv) So long as auy shares of the 4146 Series of the Preferred Stock are out
standine, unless the net earnings of the Company avatlable for dividends
determined in accordance with sound acrounting practiee fur the same
twelve (12) mouths period are at least two and one-half (2133 times the
annual dividend requirements on all series of Preferred Stock aml of such
prior or parity stock to be outstanding immediately after the proposcd 18-
sue.

In said enmputations in subparergraphs (i) and (ivy:

(aa) Interest on indebtedness and dividends on stock in each case to be
retired with the procecds of the proposed 1ssue and stmilar charges on indebted-
ness and stock retired or to he reticed prior to the proposed issue from the
procecds of avy suck junicr steek assurd by the Cempany are ta he cacluded,

(bb) Such gross income or net earnings, respectively, similarly determined
for said twelve (12) months period. from any property acquired hy pnrchase,
merger or otherwise during or after said period or to he acquired in vonnce-
tion with the proposed issue, may be inclnded for such part of such period as shall
bave preceded such acquisition thereof by the Company, and

{ce) The amount deducted for depreciation shall be the amount charged by

the Company on its bovks for depreciation during such periad but not less than the greater
two and onc-quarter per eent (21456) of the arithmetical average of the pross of (x)

plant investment in depreeiable property on the hooks of the Company on the first
and last days of such period (not including in depreciable property any aniounts

carried in adjustment accounts on the books of the Company at each such date)or

(c) Merge or consolidate with or into any other corporation ot corparation
sell, lease or dispose of all or substantially all its asscts, unless such merger, eonsolida.
tion, sale, lease or disposition, or the issuance and assamption of all securities to be
jssued or assumed in connection therewith, shall have been ordered, approved, or
permitted shyxshex R svortioecand BodmxpxComatiexien nnder the provisions of the
Public Utility Tloldinr Company Act of 1977; g Anx THXXNXICINLXNNADE FL IOCNK
YOt K a0t It on 3 T KA 1 3 £ 2 S Sodxock S B f XX KO KX X KX X HIt KXRMINK XK

st -inirnum depreciation requirerrm\t for such period of any mortgage 1nden§ure
0l

mwﬂwx,ﬁ]lrn\'idrd that th= provisions of thie subparasraph (o3 shall nat apyts
Lo R . } 1

to a purchase or other acquisition by the Company of franchizes orassets o another

corporation in any manner which does not invalve ninerser or consolidation.

(@) Issme any unsceured notes, debentures or ather secnrities represenfine un.
gecured indebiedness, or assume any sueh unsecured sonrities, foe purposes other
than the refunding of outstamding unsecursd cecuritivs thererelors 1vaned o a-mned

8
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resulting in equal or longer maturities,

by the Cnmpam;{nr the redemption nr other retirement of all mtatandins <hares
of the Preferred Stock. if, immediately aftrr sich jssne or assumption, the total
principal amount of all unzeeured notes, dehentures or othicr securities represent.
ing unsecured indebtedness ssued or assumed by the Cotapany and then ot -tamid-
ing (including the unsecured securities then to be jssied or asstwimed) hut exeluding
nnseeured seenritios therctorore 50 censented to by holders of Preferpal stoek,
wauld execerd ten prrocent (1070} of the aczrecate of (i) the total principal srieint
efa bends b other seeuritios eepreacntiee secured ndebiedeess issied af assomed

Ly the Compaony and then suratamdine amd i the eapitat and sueplus of 1he Ceme
Paay ey i teted o the honlis of aeconst of the Company.

Angation reouicses the atirnative consont of the halders of Prefereed Stoek upler
subdivisions 9 or 10 hereof may be taken with snel affirmative consent, tosether with such
additional vote or consent. il any, of sharcholders, as wav be From time to time required
by b Far the pueposes speeitisd i snbdivisions 9 mnd 100 the presence in peesen or by
provy of the hulders oi a raajority of the total rmber of sharcs ol the Preferred Stock
of all series then issued and outstanding and entatled to vote on a question shall he
peccssary to constitute a quorum fur the consideration of such question,

When shares of the 414% Series of the Preferred Stock are no langer ontstanding,
a vote of the holders of Preferred Stock required by subdivisions 8 and 10 herenf shall not
be necessary if, in connection with any matter speeifind therein, provicion is made for
the purchase, reidemption or retirement of all the Preferred Stock at the time out.
standmg, or it is provided that the proposed action shall not be effective unless such
provision is made.

11. So long as any shares of the Preferred Stork of any series are ontstanding, the
payment of dividends on Commnn Stock or on any nther stock of the Company rarking
junior to the Preferred Stock as to dividends or assets (other than (i) divildends puyvable
in stock ranking junior to the Preferred Stock as to dividemids and assets or (11} divi-
densls paid in cash il immediately therealter there shall be paid to the Company jn cash an
amount equal to such dividends for shares of or as a capital contribntion with respact
te stack ranking junior to the Preferred Stock as to dividends and assets) amd the making
of any distribution of assets to holders of stock rankinge junior to the Preferred Stock as to
dividends or assets by purchase nf shares or otherwise {each of such actions being heevin
erbraced within the term *‘payment of junior stock dividends®'} shall be subject to the

following lnmltallnns.hmmmmmknmm&mm

of total capitalization the payment of juniar steek dividends, invlndmg the proposed
payment, during the twelve months ending with the last dav of the month in which
the proposed payment is to he made shall not exeeed fifty per eant (3071 of ths
net income of the Company availuble for the pavinent of Jdividends on the <tk
ranking junior to the Preferred Stock as to dividends and ssets for the tweive Tl
calendar months immediately preceding the calendar month in which sueh divides 34

declared; and \or as a result of the proposed payment would become,)

(b} If and sn long as the juninr stoek rrnity is{lns: than twentvfive per rent
L2573 but s taenty per eent (20 2 ar mors of total capitalicon the paveent of
Junior stoek dividenids, inelnding: the propoesd pavment, duatoes 1o fwelve 11 ths
ending with the last day of the month in which the propised pes ment is to he gl
shall nat execcd seventy-five per cent (7377) of the net income of the Connpany aval
able far the pavment of dividends on the ctock rankine junior o the Preferesd Stoels
as to dividends and ascets for the twelve full colendar minnth ineediadely pre sedane
the ealendar month in which suech dividened v declared oodx

9




intangthle {tems set forth on the
asset side of the balance sheet of the;

ANV

)

as the result of accounting’

Companvy

such as

convent fon,

and

mm:mwnMIumm&&mmmmm
spextama st oo ¥ ¥0ek Xegud Kpots ek e dpeaty-fix e xpecx motE25R ) x n ool
xoepistizxivg,

For the purposes of this subdivision 11 ‘*net income’’ shall be determined in arcord.
ance with generally accepted accounting principles, provided, bowever, that the amount
deducted for depreciation shall he an amount computed in accordance with clause {ec)
of subparagraph (b) of subdivisiun 10 hercof.

The term *‘ junior stock enuity'’ as used in this subdivision 11 mcans the apprregate
of the par value of, or stated capital represented by, the outstanding shares of stock
reLying junicr 1o the Peefeered Stock as to dividends and assets, of the premam on
eanitel stoir and of the surplus (including earned surplus, capital surplus nond surplus
inve_ted in planty of the Company lessfuulesy the amounts or 1tems are being wmortized
or are hﬂing prm:vlcd for by reserves, il) any amounts recorded on lhe—l:l_&;h n
ongmal-go_st__t U‘E‘Of. (i unmnornzcd debt disecount and expense and cu;nt.ul stock
discount and expense)(iii) sheceenessoifanyxuk thex Rrpo KRvODMEx RXyabts X xienk
ot X Hiquikatnn otxsointine or eding Xk of xtin adfiero st i Boopueyonpoeecs it
oot i podie xnexdx xhori yodx ths K oampang T e X erEE Rt Epancs KT aned et
Athurenfxmatx ey the excess, if any, during the period from January 1, 1954 to the end
of & month within ninety (90) days preceding the date as of which junior stock equity i3
determined, over the amount charged by the Company on its beoks duriag sueh period for
depreciation of an amount determined as follows:

(x) for the calendar year 1954 and for each full ealendar yrear thereafter, an amount
equal o two and one-quarter per cent {214 %%) of the arithmetical average of the
gross plant investment in depreciable property on the hooks of the Cuompany
on January 1 and December 31 of such calendar yrar (not including in de.
preeciable property any amounts carricd in adjnstment accounts on the books of
the Company st each such date) ; and

(y) for any other period an amount equal to the product of one-twelfth (1/12th) of
two and one-quarter per cent (21456) of the gross plant investment in depreci-
abie property on the hoaks of the Company on the first day of the calendar year
in such period (not including in depreciable proprriy avy amounts carried in
adjustment accounts on the books of the Company at such date} multiplied by
the number of {ull calendar months in such period.

The term ‘' total capitalization’’ as used in this subdivision 11 means the agpregate of
(2) the junior stock equity, {y) the par valuc of, or stated capital represented by, the
outstanding shares of Preferred Stock and any other steck ranking prior thereto or on a
parity therewith as to dividends or assets and (z) the principal muount of all ontstanding
indehtedness of the Coinpany represented by bonds, notes and other evidences of indebted-
ness maturing by their terms more than one year from the date of issue thercof.

12. No stockbolders, director, officer or ament of the Company shall be held in-
dividually responsible for any action taken in pood faith thoush subsequently adjudied
to be in viclation of these rights and preferences.

13. Ervery holder of Preferred Stock of the Company by becoming such shall he
held to bhave consented to all of these provisions and to have apreed 1o be bound
therehy and 1o have waived to the fnll extent permitted by law any right such holder
may bave eitber now or at any time in the futnre contrary 1o these provisions.
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I further certify that special meetings of the Bnard of Directors and of the atockholders of
said The Narragunsett Electric Compuny were duly enlled and held on July 30, 1940, at v hich
Mmeetings quorums were present and acting theoughont and that at sail mectings the foilowing
vote was duly adopted :

Voted: That, subject to excmption of such issue and the requisite approval of transnetiws indi.

dental thereto by the Securities and Exchange Conumission under the Publie U"tilizy Vol
ing Company Act of 1933, sucl issue havinz bren approved by the Publie t"lity
Administrator in the Department of Business Regulation of the State of Rhend- Taland,
pursuant to the provisions of the Charter of this Corporiation and to the provisingy uf
Scetion 58 ¢f Chipter 122 of the General Laws of the State of Rhade Island. as am: aded
by Heactions 120 awd 121 of Chapter 660 of the Acets of 1%, this Corporatim wue
£9.000.000 par value of the initial series of the Pretecred Stark established by votes of
the stockholders and directors of this Curporation on Mav 22 110, <uch isne of e
ferred Stock to consist of 180,000 shares of the par vabue of $30 cach, surh proferred
chares to he desienated Cumulative Preferred Stock, 114%% Series, the annnal dividend
rate per share referred to in subdivision 1 of said vote to be four and one-half per cont
(414%) of the par vatue thereof (such dividends on shares of such initial series insued
prior to the record date for the November 1, 140 dividend ta be eumulative from Auanst 1,
1940, the redemption price referred to in said subdivision 3 of ~aid vote to be Filty.six
Dollars (§36) per shure if the redemption date is prior to Anzust 1, 1943 and Fify five
Dnollars (£33} per share if such redemption is on or after Awmst 1, 1743, and the amounts
referred to in subdivision 5 of said vote payable to the holders of <hares of such series
upon any liquidation, dissolution or winding up shall be Fifty Dollars (330) per sbare
if =such action be involuntary, and if such action he veluntary, Fifry-six Dollars (836)
per share if such action 15 prior tu August 1, 1943 and Fifty-five Dollars (335) per share
if such aetion is on or after August 1, 1943

I further certify that speeial meetings of the Board of Directors and of the stockholders of
said The Narragansctt Electric Company were duly called and held on December 16. 1953, at
which meetings quorumis were present and acting throughout and that at said meetings the follow-
ing vote was duly adopted:

Voted: That this Company issue $7,500,000 par value of a sccond series of the Preferred Stock of

this Company (suid ’referred Slock having heen established by votes of the comnon
stockholders and directors of this Company on May 28, 1940 and amended by votes of
guch common stockholders and directors on November 10, 1933), such issue to cousist of
150,000 shares of the par value of 330 each; that shares of the recond series of such
Prefereed Stock be designated Cumnlative Proferred Stock, 4.64% Series. bear an
ar.nual dividend rate per share of four and sixty-four hundredths per cont (4647} of
the par value thereof {suck dividends on shares of the initial issne of <aill seeand series to
be camulative from December 16, 1933, end the first dividend date to be February 1,
1434), and have the following redemmption prices:

If the redemption dateis: Amount
Onor prior to December 31,1958 .. ... ... £31.375
Januery.1, 1039 through December 31,1961 ... ... ... ... ... ... H125
January 1, 1962 through December 31,1964 ... ... .. e e A2.873
January 1, 1905 through December 31,1967 0 ..o 32625
January 1, 1963 through December 31,1070 ... ..o o0 A23875
After Deeember 31, 3070 ... oL 52125

topcther in each case with acerurd dividends; and that the amennts pavable to the holilers
of shares of sueh second series wpon any hguidation, dissolution or windime up of the
Company, if such aetion be voluntary, shall be cqual 1o <iid redemption prives plus

1
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accrued dividends and, if such action be involuntary, shall be fifty dollars ($50) per
share plus acerued dividends.

are now in full foree and effect.

In Wityess WazReECr | have hereunte set my hand and the seal-efSaid Company this 237

day of December, 1953.

T. DexTER CLARKE
Secretary

{CorrormxTr-SEx)
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BTATE OF RHODE ISLAND
DEPARTMENT OF BUSINESS REGULATION
OPFICE OF
PUBLIC UTILITY ADHINISTRATOR

PETITION OF THE NARRAGANSETT :
ELECTRIO CONPANY FOR AFPROVAL OF !
AND CONSENT AND AUTHORITY TO ISSUE:
100,000 ADDITIONAL SRARES OF CoN~ i  Dooket Mo, 379
KON CAPITAL STOCK AND 150,000 AD- i
DITIONAL SRARES OF PREFERAED GTOCK:

Under dste of Septemder 30, 1953, The Narragensett
Electrio Jompany, a publio utility as defined in Chapter 122 of
the Genersal Lava of 1938, ag amended, filed with the Pudlioe
Ut1lity Administrator within the Depertzent of Business Regu-
lation of the State of Rhode Island a Petition and Btatement
requeating the entry of an order spproving, consenting to and
suthoriring the iasue of 100,000 additional shares of Common
Oapital Btock of the par value of Fifty Dollars ($50) per ahare
and 150,000 additionsl shares of Preferred Btook of the par
value of Fifty Dollars (850) per nhqre to provide funfds for the
purpose of retiring short-tern indebtednens inourred or toc be
incurred for capitalirable expenditures set forth in Exhibit C
filed with the Petition and Btatement and made a part thereof,
to pay for auch expenditures and to reimdburse the tressury of
" the Petitioner therefor, On October 28, 1953, Petitioner filed
Anmendment Ko, 1 to its Petition and Statement regarding the .
character of the additional Common Capital SBtock and oharaoter
of the additicnal Preferred Btook and by syhibit filed therewith
Aet forth the preferences as to dlvidends, voting power and
other inoidenta for the Preferred 3took; and on November 10, 1953
Tiled Amendment No, 2 to ita Petitlion and Btatement by whioh it
furnished a roviaéd exhibit ohanging in ocertsain respects the

preferences and other indidents of the Preferred Btock as set
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forth in exhibit filed with its Amendment No, 1,

Fetitioner informe the Adpinistrator that sald 100,000
additional shares of Common Oapitsl: Stook are first %o de
offered to the holder of the Common Caplital 8tock of the
Petitioner for cash at the par value thereof and suoh stook~
holdar has informed the Petitioner that it will purchase sald
additionel sharese for oash at the ﬁnr value thereof, Petitioner
further informs the Administrator that eald 150,000 sdditional
ghares of Preferresd Stook ares to be aold for cash to purchasers
selected pursuant o competitive didding, (The Petitloner
informs the Administrator that the holder of the Common Capltal
S8tock 18 to walve 1its presmptive rights to sald additional
Praferred Stock).

In Exhipit O to its Petition and Statement Petitioner
hae set forth that ss at July 31, 1953 Petitioner hae made
capitalirable expentitures in the amocunt of $16,587,962,26 as
to which no stook or capital obligations have heen lssued,

These éxpenditures haw bsen made from money borrowed on notes
maturing within twolvolmontha from the date of issue and from
moneys in the treasury of Petitioner not seoursd or obtained
from the issuance of stook, bonds, notes or other evidences of
\ndebtedness pn}nblo pore than twelve months after the date of
{esue,

. After consideration of the Petition and Btatement, as
smended, and the exhibits submitted therewith, and upon inveoti-
gation of Petitioner's reoords, the Adminigtrato> is of the
opinion thet this Petition should be granted and that Petitioner
should be authorized to issue eaid additional Common Capltal
B8tock end sald additional Preferred Btook in the amounts re-
quested and that Petitioner ehould use the proceeda obtalned

therefrom in the manner set forth below,

-2



Accordingly, it 1s

(6832) ORDERED: That the Public Utility Administrator within
the Departoent of Business Regulation, purmuant to Sections 7
‘and 8 of an Aot entitled ®An Aot to Inoorporate United Elsctric
Power Oompany" padsed by the General Aseeably at the January
Session 1926, as anended, and pureuant to the provielons of
Bection 58 of Chapter 122 of the General Laws of 1938, as
amended, heredy approves, consents to and authorizes the issue
by Petitioner of 100,000 additional eshares of Common Cspital
8toock and the 1ssus by Petitioner of 150,000 additional shares
of Preferred Btock, and fixes the amount, oharaoter and terms

of such issues and the purpomes to whioh the prooeeds thereof
shall be applied as follows:

n 8s14 100,000 additional shares of Common Capital Stook
ars to bs isaued under the authority oontalned in Seotions 7 and
8 of Petitioner's charter and are to have a par value of Pifty
Dollars (85G) per sahare and are in all respects to be of the
sane charaoter and tenor as all othear shares of the Oommon
Capital Stoock of the Petitioner heretofore issued and ocutstanding,
Bald 100,000 additional shares of Common Capital S8tock are firet
to be offared for oash at the par value thereof to the holder of
the Ooracn Capitel 8took of Petitioner,

8ald additional shares of Preferred 3toock ars to be

80ld for oash to purchasers seleoted pursuant to ocompetitive
bidding under which Petitloner ia to invite blds for the purchase
of all of aaid additional Freferred Stock, sald competitive
bidding to establish the price at which such shares shall be so
sold and the dividend rats thersfor, such price to be not less
than §50 nor more than §51,37$ per share plus acorued dividends

and such Alvidend rate not to exceed aix parcent (6£) per annua,

.3-



The redsmption prioces of guch Preferred Btock will be rfixed
following said competitive bidding in aocordance with a formula
baged on the 1nitlal offering price,

The Administrator, as aforesaid, further approves,
consents to and authorizes the preferences as to dividends,
voting power and other inoidentas of Preferred Btodk ag set forth
in Exhibit E filed with Amendment No, 2 to Petitioner's Petition
and Statement,

The proceeds of the gale of gald 100,000 additional
shares of Common Capitel Btook and of the grle of said 150,000
additional shares of Praferred Gtoek shall be applisd for tha
purpose of retiring such short term indedbtedness as msy be out-
standing at the time of either such aale, and the balance shall
be applied for the purposs of pseying for oapltalizable expendi-
tures and for reinbursing the treasury therefor, the money to be
procured by the iasus of eald 100,000 additional shares of
Common Capital Stook and the issue of said 150,000 additional
shares of Preferred Gtock beilng ressonably required for aaid

purposes; and it is further

ORDERED1 That this order shall beocoms effeotive
forthwith,

Dated at Providence, Rhode Island, this thirtieth
day of November, 1959,

Thomas A, Kennelly
Fubiio Ut11ity Administrator of Rhode lsland

APPROVED:

Thomaa J, Meehan

Director of Department of Business Regulation
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; Btate of Rhode Jsland aud Providence Plantations

OFFICE OF THE GENERAL TREASURER
E W N? 19367 Providence, ... . e, Dacember. 18, ... . 19.53..

3 1{Prpbu mprlify That ... .. e, .Narragangg.tt.,mgctrjc..Cmparvw
E has pald inle the Siate Treasury a fee of

S0 venty Five Hundped—e—o_ for.... Inoreage in Corparation St

in accordance with ihe progisions of Chapter 116, Generaf Lo

$..7500,00. ...
1
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