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(Original VAssocistion or Charter of BUSINESS Corporation.)

State of Rhode Jslaud and Providenre Plantations

..December 22, . . . .1%5

WE, the undersigned officers of

................. DQMES.'IIC”.CREDIT...CORPORATIO.N
a corporation duly incorporated under the laws of the State of Rhode Island,
HEREBY CERTIFY, that at a meeting of the stockholders of said corporation, duly called

for the purpose, and held in the. ... LDCREY i 0f BXOVAdence ,
insaid State,onthe..... ..22nd . .. ... .. dg{ o Dﬁcstlggg g LA D 19,65,
the following amendment (s) to the!ﬁxgt?c es 0 ation §or Charter) was (or were)

duly adopted by an affirmative vote of the following proportion of the stockholders of
said corporation, viz:—
(a) 24 % of the outstanding shares of Class A Common Stock,
$.10 par value;
(b) 100 % of the outstanding shares of Class B Common Stock,
$.10 par value; and
(¢) 53 % of the outstanding shares of 6% Cumulative Convertible
Preferred Stock, $1.00 par value (where vote of this class is
requixed by law)

which gaid vote amends or adds the following Article(or Articles)to read asfollows,viz.-
“Article No. FIFTH

Please see inserted pages.

“Article No.

(Q¥IR)



“Article No.

“Article No.

{CORPORATE BEAL]

" Sceretory (andsistans Sascaiany).
State of Rhode Island,
County of onw)auce’ }

Inthe.. . Clty. . . ....of . Providence. . . . ..

onthis. . 22nd_ . .. _dayof . December. ...
A D.1%5 |, subscribed and sworn to before me.

Notary Public
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FFTH. The TOTAL arount of authorized capital stock of said
corporation, with par value, shall be One EZundred Three Thousand
(5203,000) dollars as follows, viz:

6% Cumulative Convertible Preferred Stock In the amount

of $50,000 to be civided into 50,000 shares of the par

vglue of one dollar (5$1.00) per share,

Class A Cormon Stock in the amount of $50,000 to be

divided into 500,000 shares of the par value of ten

cents (3.,1C0) per share,

Class B Common Stock in the amount of $3,000 to be

divided into 30,000 shares ol the par value of ten cents

(8,10) per share,

Description of the several classes of stock, 1ncluding terms

on which they are created, and voting rights of each, viz:
6% CUMCLATIVE CONVERTIBLE PREIFEZERTD STCCK, %1 Par Value
1., Dividerds: Commencing July 10, 1963, the holders of

record of 6% Cumulative Convertible Freferred Stock, ¥1 Par Value,
shall be entitled to receive, when aﬁd as declared, from the sur-
plus or noet profits of the Corporaiion preferential dividendg at the
rate of thirty cents per annum and no more, payable quarterly on

the 10th day of January, April, July and October of each year, The
Directors of the corpany may éet aside from net profits and surplus
for contlngency reserves such sums as they in their sole discretion
cdeer appropriate before making any such funds avallable for dividends.
The dividends on such &% Cumulative Convertible Preferred Stock shall
ve cumulative from the last quarterly dividend date preceding the
céste of isaup so that, if on any quarterly dividend date, a

dividend of seven and one-halfl cents per share shall not be paid

on such 6% Cummlative Convertible Preferred Stock, the deficiency
shall be paysble subsequently, but without interest, before any
divicend shail ba dealared op paid upon or set apart for the Class

A Common Stock, $.10 par value, or the Class B Common Stock $ .10

par value,
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2; Redemotion: The &% Cumulative Coavertible Preferrad

Stock, 51 par value, shall be redeemable in whole or in part on éﬁy

. quarterly dividend payment date on or after January 10, 196}, at the

option of the Directors, upon payment of five dollars and fifty cents
($5.50) per share plus all unpaid dividends thereon in arrears or
sccrued to the date of redemption, In case less than all of the
shares. of such 6% Cumulative Convertible Preferred Stock outstanding
are.fo gé redeemed, the shares to be redeemed shall be determined by
the Board of Directors by lot or in such other equitable manner as
the Directors in their discretion shall determine. Notice of such
redemption shall be given by depositing a copy of such notigo ina
United States Post Office box, postpaid, addressed to each holder

of record of the shares of such 6% Cumulative Convertible Preferred
Stock to be redeemed at his address appearing on the books of the
Corporation, at least thirty (30) days prior to the date fixed in
any such notice as the date of redemption, From and after_the date
fized in any such notice as the date of redemptfon, unléss railurg‘
shsll be made by the Corporatioﬁ in providing for the paymeat of

the redemption price, all righta of the holders of the shareﬁ of
such 6% Cumulative Convertible Preferred Stock so0 redeomed as
svockholders of the Corporation; except to receive the redemption

price, without Iinterest, shall cease.

3., Conversion Rights: The &% Cumulative Convertible Pre-

ferred Stock, 81 par value, ghall be convertible share for share

at any time up to and including June 30, 1970 at the option of
the respective holders of record into Class A Common Stock, $.10
par value, and in the event that 6% Cumulaﬁive Convertible Preferred

Stock, $1 par Gﬁlue, shall be called for redemption those shares
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éhat are to be fedeemed shaii‘be:;onvertiblc share for share at

any time prior to June 30, 1970 up to twenty-four hours ﬁrior to

the redemption date. One share of such Class A Common Stock shall

be exchanged by the Corporation for each share of such 6% Cumulative oo
Convertible Preferred Stock delivered‘and surrendered to the

Corporatxon.

Except as otherwise expressly provided by the law, in the -
event of any type of change in the capitalization of the Corpora-~
sion which may affect the conversion rights of the holder of thia
Preferrad Stock, the Board of Directors shall make appropriate ad-~
justments-regarding'conversion rignts of this 6% Cumulative Convert-
ible Preferred Stock as they in their sole discretion may deem proper

and equitable., No adjustment shall be made for the issuing of

auvhorized but unissued stock for either cash or assoets. Yo adjust=- ]
ment shall be made for stock issued under any Stock Option Plan of

the Corporation,

L. Voting Rights: Except as otherwlse expressly provided

by law, the 6% Cumlative Convertible Preferred Stock, $1 par valus,
'shall‘noé have any voting rights unless six gquarterly dividends on

such 6% Cumulative Convertidle Proferred Stock shall have accruéd_

‘and be unpaid, whereupon the holders of record of such 6% Cumulative T
:Convartiblé‘Prererred Stock collectively and together as & class shall
have the right to vote for one director po represeht such 6% Cumu- '
lative Convertible Preferred Stock on the Boa;d of Direotors, and
such voting right for one director shall continue until there are
less than six quarterly dividends on such 6% Cumulative Convertible
Preforred Stock in arresrs. Whenever the holders of such 6%
Cumulative Convertible Preferfed Stook are entitled to exercise
voting rights, each holder of record of such 6% Cumulative Convert-
{ble Preferred Stock shall have one vote for each share thereof a0

held by hinm.

5. Preference as to Assets: The 6% Cumulative Convertible

Preforred Stocx, ¢1 par value, shall be prererred as to earnings

and assets over the Class A Common Stock.. 5. 10 par value, and over
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the Class 3 Common Stock. $.10 par value, and In the event of
liguidation, dissolution, winding up, recelversnlp or bankruptey.
oroceedings, whether voluntary or involuntary, the holders of
record of such 6% Cumulative Convertible Preferred Stock shall be
entitled in priority to ihe holders of record of such other oclassos
of stock to Five Dollars {55.00} per share plus all unpaid dividends
thareon in arrears or accrued to the date of final distribution to
+to holders of such 6% Cumulative Convertible Preferred Stock; and
any asscts remaining after such payment of $5.00 plus unpaid
@divyidonds in arrears or accrued without interest for each share of
such 6% Cumulative Convertible Preferred Stock ;hall be payable to.
the holders of such other classes of stock as hereinafter provided.

6. vajority Vote to Amend: An affirmative vote of the

majority of the stockholders of the 6% Cumulative Convertible Pre-
ferred Stock shall Be all that is required to fote any issue aet
forth in Section 7-2-19 of the General Laws of Rhode Island of 1956
as amended, entitled "Proportion of vote reguired to amend articles".

7. No Pre-cmptive Rights: tockholcders of Class A ané Class 3

stock shall have no pre-emptive rights to this issue of stock and
holders of +his issue shall have no pre-emptive rights nor special
subseription rights to any new stock or bonds which this Corporation
wmay lssue, unleas otherwise declared at the sole discretion of the
Directors of this Corporation. The provisions of Section 7-3-16 of
the General Laws of Rhode Island of 1956, as amenced, entitled
UStockholders' pre-emptive right to new stock™ are expressly pre-
cluded in the by-laws and articles of association of this Corpora=

tion as they may pertain to this 6% Cumulative Convertible Preferred.

COMMON STOCK

Clzss A and Class B

1. 3Dividends: The holders of record of all common stock
snail be entitled to receive dividends from the surplus or not pro-

fttas of the Corporation when and as declared; provided however, that
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no dividends shall be payable to the holders of Class B stock
within any calendar year unless dividends at the rate of ¢wenty
cents per share shall theretofore have been paid during said
calandar year to holders of Class A common stock, Al dividends
puyablo within a ealondar year, nfter paymont during such calen-
dar year foICIass A at twenty cents per share, as aforesaid, shall
be payable to all holders of common stoock, Dividends are subject

to prior rights of 6% Cumlative Convertible Preferred Stock.

2; Preference a3 to Assets: In the event of liquidation,-
dissolution, winding up, receivership or bankruptcy procesdings,
whether voluntary or involuntary assots payable to the holders of
common stock shall be at the ratio of 1,00 for Class & to $.10
for Class B, subject to prior rights of 6% Cumulative Convertidle -

_Prererred Stock,
3. Voting Rights: The holders of Class A Common Stock

shall have one vote per share and shall be entitled to elect

2/5 of the representation on the Board of Directors. The holders

"of Class B Common Stock shall have 10 votes per aharé and shall

be entitled'to elect 3/5 of the representation on the Board of
Directors. The voting rights of the Common Stock are subject to

the rights of the holders of the 6% Cumulative Convertible Preferred{
Stock to elect one‘Director in the event six of its quaréerlx

dividends are in arrears.

4. Conversion Privileges: The holders of at least 2/3

of the Class B Common Stock at the time outstanding may, by notice
sent to the corporation and to all other holders of Class B Comuon
Stock at least 30-days prior to the conversion date specified therein,
require the corpgracion to convert all the authorized Class B

Common Stock into Class A Common Stock on a share for share basis.

In the event of such action, each share of Class B Common Stock

shall, at the close of the corporation’s business ofi the conversion

date specified in the above mentioned notice, without further action
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be automatically converted into a share of Class A Common Stock;
all distinctions between Class A and Class B Common Stock shall
cease to exist so that the corporation shall be deemed to have only
one class of Common Stock;. each share of the corporation's Common
Stock shall be entitled to one vote; the Common Stock shall elect
the entire Board of Directors, subject to the rights of the 6%
Ccumulative Convertible Preferred Stock; and all shares of Common

Stock shall share equally in dividend and liquidation distributions,



