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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(s) the following Articles of Incorporation
for such corporation:

First. The name of the corporationis .. . AVC,.ING. . . . ... .

ey
Secosn.  The period of its duration is (if perpetual, so state) .. .. Perpetual ...
‘Trirn. The purpose or purposes for which the corporation is organized are:
1. To engage in the business of manufacturing, selling at wholesale or retail, and

otherwise dealing in shoe findings, trimmings, buckles, ornaments and the
like, which are used by shoe manufacturers in the finishing of their shoes, and

]

To do any and all acts ard thinys usual, necessary, convenient,
wncidental, profitable, appurtenant, advantageous, or lawful
with reference to or resulting from or in any way connected
with the foreyoing, directly or indirectly.
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Fourth. The aggregate number of shares which the corporation shall have
authority to issue is:

(a)

(b)

If only one class: ‘Total number of shares .1, 000 Comuon Stock, $1.00 Par Value
(If the guthotized sharvs are to consist of one class only, state the par value of such shares or a
statement that all of such shares are to be without par value.)

or
If more then one clagy: Tota]l number of shares ... ... .

(State (A) the number of shares of each class thereof that are to have a par value and the par valup
of each share of each such class, and/or (B} the number of such shares that are to be without par value,
and (C) a statement of all or any of the designations and the powers, preferences and rights. including
votlng rights, and the qualifications, limitations or restrictions thercof, which are permitted by the
provisions of title 7 of the General Laws in respect of any class or ¢lasses of stock of the corporation and
the fixing of which by the articles of assoclation 1s desired, and an express grant of such authority as it
may then be desired to grant to the board of directors te flx by vote or votegs any thereof that may be
desired but which shall not be fixed by the articles.)

Firra. Provisions (if any) dealing with the preemptive right of shareholders
pursuant to §7-1.1-24 of the General Laws, 1936, as amended:

tone.



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

See attached.

Sevent. The address of the initial registered office of the corporation is
Fleet Center, Suite.l252,.50.Kennedy Plaza, .Providence,.Rl-02903... (add Zip Code)
and the name of its initial registered agent at such address is: .. . s

GUIOO. R. SALVADORE, ESQe- ..
etf%fc_)\

%m

:guamrelof ‘rcgurcm:-' agent
EicutH.  The number of directors constituting the initial board of directors of the
corporation is ... Gpg -~ - . and the names and addresses of the persons who are

to serve as dlrectms untll t‘1e fnst annual meeting of shareholders or until their
successors are elected and shall qualify are:

(It this is a close corporation pursuent to £7-1.1-51 of the General Laws, 1356, as amended, state the name(s)
and address(es) of the officers of the corpuration.)

Name Address

Guldo ~. bSuivadore . Fleet Center, Suite 1252
50 Kennecdy Plaza
Providence, RI 02903

Ninvti.  The name and address of each incorporator is:

Name Address
Guido R. Salvadore Fleet Center, Suite 1252
' ’ 50 Kennedy Plaza
Providence, RI 02903

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

Dated .. September 15, ... ..., 19...92 )

'Ngnarurr of each incorporator



State oF Ruopg IsLanD City
In the of .
County oF PROVDENCE Taven

in said county this ...15tn day of ... . Septemoar .- ,AD. 19.93..
then personally appeared before me ...GUIDO.R.. SALVADORE ..ovoce woimmmmpmmmosis s i -

1i known to me and known by me to be the m executing the foregoing

instrument, and thepseveraliy acknowledged said instrument by thesx subscribed to be
thei free act and deed. him

his
> Notary Public
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SIXTH:
=

1, Restrictions on Transfer;
Except for transfar on tha death of a
tepresentative of hia estate, 'ndo share
{which shall herein be deemad to includae thoee now cwned and
hereafragr j i l be tranaferred, sold,

directly or indirectly,
red by any stockholder, the representative
of hig estate, any feceiver, trustee in bankruptcy or
Fepresentative of the creditors of any such stockholder, or by the
grantee or assignee of any sh

except as is herelin provided,

2. _Stockholdersg' Option. In the event that the
Corporation ghatl not purchase all

OL any part of the shares
offered under Section 1, the other stockholdars shall have anp
option, exercisable within twenty (20) days of the data of the
expiration of the offer to the Corporation {neretinafter the
"Stockholdars’ Option Period"}, to purchase, ratably acecording to
thelr respactivae holdings of shares of the Corporation, all or
pPart of the sharea pot purchased by the Corporation at the price
at which thay were offared to thae Corporation
terms and conditions, The stockholder intend{
give the other 8tockholders written notice of
this Section mailed no later than one businoas day after the
explration of tng option hareinbofore:givon to the Corporation.
Any shares not finally purchasad by tlie Corporation and the othar
atotxholders My be 80ld without reastriction for a period of
thirty (30) days aftar the expiration of the Stockholders' Option
Perlod o any othar persgoa,

including 'the other stockholdors, at a
Price not laas than the price at which' tho eshares wore offered to
the Corporatlon, on the same tormy and conditione and, {f the
shares are not 80ld or tranoferced within such period, the
subsequent trangfer Or sale of the sharesg shall again be subject
to thess restrict{ong.

Ng to gell ghall
thair option undar

3. Acceptance of Offar;
Acceptanca of any offer made hereunder shall
pPerascn or by mailing Postage prepaid a:

business day as may ba specifiae

d therein for delivery of the
shares duly endorged for tranafer,

4. Fallure to Deliver Certificatea, 71¢ for any reason
said purchage Price when tandered ag aforesaid i{s not accepteqd, or
the shares are not duly delivered, the Corporation or the other

shares may deposit or causgae to
be depoaited with any bank Or truet company in the City of

Uptn making sugh deposit, all
stockholder or hijg reprecentative, in lay
|




and in equity, to said shares, shall cease,

be and become the property of the saiq Purchaser,
is then hereby authorized ang directed o cause said shares go
purchased to ha cancelled gn itq atock bookg and, if another
stockholder {s the purchaser, %o issye to such stackholder new
certificates r i

Tha Corporation

S, Vidlation of Restrictions; Waiver of Restrictions: weuw

S:ockholders: Notice on Certificateg,

(a) Tranafer in Violation of These Restrictiong. No

these restrictiong
Corporatien or tecorded in
@ paid on such shares angd

its stock booka. Mo dividends shall b
they may nat be voted,

{(b) wWaiver of Restrictions. The foregoing restrictions
may be waived by the Board of Directors upon the writtan requesgt
Of a stockholder; £xcept that a waiver by ths Board of Directors
will only be effective as to a particular transaction and, after
tranafer, the ghares affected will continue to be subject to thege
restrictions,

(e} New Stockholders: Notjice on Certificata,
1ssued vy the Corporation and all shares

“Any transfer, gsale, 2selgnment, pledge or othor
disposition or encumbrance of the

stock evidenced by thig Cert{ficat
restrictions, a copy of which will

charge upon the written requeat therofor by a
atockholder,”

6. Death of Stockholder, Upon the death of a
atockholder the Corporation ghall have the option, during
the 12-month period following the death af such
stockholder, to acquire all of the shares of the
Corporation held by such etackholder at the time of his
death. 1¥¢, during guch 12-month poricod, the Corporation
wishes to exercigae this option, {t shall give written
notice to the represantative of the dacea
catate, setting foreh the price par share at which the
Corporation ig willing to 8cquire the sharas held by such
stockholder at tha time of hig death, togather with the
name of one arbltrator., 1# the repreasentative of the
deceased stockholder's estate le willing to accept the
Corporation's offer, auch Fepresentative shall notify tha
Corporation within five (5) busineas da

the offer, Thereupon, the shares of the deceasqq

tepresentative 4ig willing to accapt, together with the nama
of a pecond arbitrator, withig five (5) business daya
aftar receipt of the foregoing written notice by the
Tépresentative of the deceaasd stockheolder's estate, the
Corporation shall eithar accept the offer of thae sald
representative ang thereupon the Proviaions of Sections 3

3 ..‘



owed, or the Corporation shall
tockholder' g
AcCeptable, apa that the {ssua
Y to redeem the
eferred ¢qo

7. Atbltration, If the deter

be paig by the~Corporation for the
Stockholder is to be referred

in Section g above, the two ar
Corporation and the roprosenca

Corporation and the

eceasnd stockholder
within fifteen (15) days aftar the 88lection of the thirg
arbitrator, | If the arbitratorg nominated by the

the aestatga of the

Teport of the board of arbitration, the Corporation ohal]
elther elect to redeem the shares ot the deceaged
8tockholder at tnhe price detarmined by the board of

stockholder to a4 thirgd Person, of the shareg of
held by such dacecageq ntockholder, tha pProvisgiaon

Sectione 1 ang 3 abeve shall be . applicable rfather than the
provisiona of Section 6 above,

of any clagg thoreof;
1ag

or by croating new classen of 8tock; or by otherw




the General Laws of Rhode Island flled at
filing sueh amendmernt; and previded,
amendment, ¢hange or alteration
duration of sych ¢orporation.

the time of
further, that N3 such
shall shorten the rericd of

9. Action Puradant teo Section 7-1.1-30,3 of the
General Laws of Rhede Island., Action by the stockholders

gurauant to Sectlion 7-1.1-30.3 of the General Laws of Rrode
Island, 1956, ag amended, {g hereby authorized,

10. Limitation on LiabiLitx of Directors. No director
cf thisg Corporation shall be Persanally 1{able¢ to the
Corpoeration or lts stockholiders f

7 provided,
liminata or limie
breach of the

ation or itg
Stockholdars; (i)

e which (nvolve intentional miseconduct o
violation of law {1{4) for liabilotty un
7-1.1-43 of the General Laws of Rhode Islanq,

1
The provisions of this Paragraph ghall not oliminate
or limit the liability of o Director of thias Corporation

for any ace or omiseiocn occurring prior to the data on
which these articles of incorporatien

11. Waiver of Meeting, Except as otherwise provided by
the RRode YsTang Business Corvoration Act (the "act'y
action required or Permitted to be taken 4t a nmeeting of sha
by the Act, by these Articles of Incory
cf the Corporation may be taken with

e ——————




