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State of Rhode Island and Providence Plantations
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 corporation is ...

L . BATHY SYSTEMS, INC.. ... . . . . s
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SECOND. The period of its duration is (if perpetual, 2o state)  perpetual
THIRD. The purpose or purposes for which the corporation is organized are:

The development and manufacturing of oceanographic instrumentation.

The corporation shall have power: {See §7-1.1-4 of the General Laws, 1956, as
amended. )

(a) To bave perpetual succession by Ita corporate name unless a LUmited porfod of duration is stated in ita
articles of incorporation,

(b} To sue and be sued, complain and defend, in its corporate name.

(¢} To have a corporats seal which may be altered at pleasure, and to use the aams by causing it, or a facaimile
thereof, to be impreased or affixed or in any other manner reproduced,

{d) To purchase, take, receive, lease, or otherwise acquire, own, hold, Improve, use and otherwizg deal in and
with, real or personal property, or any lnterest therwin, whersver situated.

(8} To sell, convey, mortgage, pledge, leass, exchange, transfer and otherwise dispoze of all or any part of its
property and asaets,

{f) Tolend money and to use its eredit to asaist jtan employees.

(g) To purchase, take, receive, subseribe for, or otherwise acquirs, own, hold, vote, use, employ, sell, mortgage,
lend, pledge or otherwise dispose of, and otherwise use and deal in and with, shares or other interesta in, or obligations
of, other domestic or forelgn eorporations, associations, partnerships or {ndividuals, or direct or indirect obligations of
the United States or of any other government, stats, territory, governmental dlstrict or municipality or of any
instrumentaiity thereof,

{h) To make contracts and guarantees and incur liabillties, horrow money at soch rates of interest as the
corporation may determine, 1ssce its notes, bonds, and other obligations, and secure any of its obligations by roortgage
or pledge of all or any of ita property, franchises, and incume.

(i) Tolend money for its corpornte purposes, invest and reinvest ita funds, and take and hold real and personal
property as security for the payment of funds so loaned or inveated.

(j) To conduct ita buniness, carry on its operationa, and have offices and exercise the powers granted by this
chapter, within or without this state.

(k) To elect or appoint oMenrs and agants of the corporation, and define their duties and fix their compensation,

(1) To make and alter by-lawn, not inconsistent with ita artictes of incorporation or with the laws of this state,
for the administration and regulation of the affairs of the curporation,

{m) To mnke donations for the public welfare or for charitable, sclentific or educational purposes,

{n) To transact any lawfnl business which the board of directors shall find will be in aid of governmental
aathority,

{0) To pay pensions and establish pension placs, pension trusts, profit-aharing plans, stock bonus plana, stock
option plans and other incentive plans for any or all of its directurs, officers and employecs,

{p) To provide insurance for its benefit on the life of any of ita directors, officers, or employees, or on the life of
any astockbolder for the purpuse of acquiring at his death shares of ity stock owned by such stockholder.

(q) To be & promoter, partner, member, associate, or manager of any partnership, enterprisa or venture.

(r) Tohave and exercise all powers necessary or convenient to effect its purposes.
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FourRrH. The aggregate number of shares which the corporation shall have
authority to issue ia:

(a) If only one class: Total number of shares . _FIVE _HUNDRED
(1f the authorized shares are to consiat of one class only, stato the par value of such shares or a
statement that all of such shares are ta be without par value,)

No Par Common

er

(b) If more than one clas: Total number of sharea _

(State (A} the number of the ahares of each claas thereof that are to have a par value and the par value
of each ahare of each such class. and/or (B) the number of such sharey that are ta he without par walue,
and (C) a statement of all or any of the devignations and the powern, preferences and rights, including
voling rights, and the qualifications, limitations or restrictions thereof, which are permitted by the
provigiona of title 7 of the General Lawn in reapect of any class or clasaes of stock of the corporation and
the fixing of which by the articles of association is deaired. and an expresa grant of auch authority as it
may then be desired to grant to the board of directors to fix by vote or votes any thereof that may be desired
but which shall oot be fixed by the articles,)

FIFTH. Provisions (if any) dealing with the preemptive right of shareholders
pursuant to §7-1.1-24 of the General Laws, 1956, as amended ;

The corporation shall have the right. in case any Stockholder desires
to sell any stock of the corporation to purchase said stock at the
lowest price and upon the most lenient terms at which such Stockholder
is willing to sell the same before such stock may be sold to any other
party. No sale of any stock to any party other than the corporation
shall be valid unless such stock shall have first been so offered in
writing to the corporation and unless such offer shall have been
rejected or shall not have been acted upon by the corporation within
thirty (30) days after such offer is made. The directors shall have
the power to accept or reject such offer on hehalf of the ¢orporation.
Any Stockholder who shall have offered his stock for sale to the
corporation in accordance with the foregoing provisions, may at any
time within sixty (60) days after the rejection of such offer by the
corporation, or if the corporation shall neither accept nor reject
such offer, then within ninety (90) days,after such offer shall have
been made to the corporation, secll the stock so offered to the
corporation to any other party but not for a price lower nor upon
more lenient terms than at which such stock shall have been previously
offered to the corporation. The corporation may require affidavits
and other cvidence, documentary or otherwise, to its satisfaction,
from the Stockholder and purchaser of such stock as to the price paid
therefore before transferring such stock!upon the books of the
corporation. The Directers may, in particular instances, conscnt
to any such proposed sale, but no such consent or waiver shall extend
to other or subsequent instances.
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SixTH. Provisions (if any) for the regulation of the internal affairs of the
corporation: ‘

The By-Laws of the said Corpeoration together with the
Amendments therecto,

SEVENTH. The address of the initial registered office of the corporation is
140 Tower Hill. Road,.Marth Kingstown, R.I. 02852.. . (add Zip Code)
and the name of its initial registered agent at such address is:
¢ . Domenic Al MoSCa, . JE, CESQa i

EIGHTH. The number of directors constituting the initial board of directors of the

corporation is. tO be clected and the names and addresses of the persons who are
to serve as directors until the first annual meeting of shareholders or until their successors
are elected and shall qualify are:

(1t thia Is a closs corpormtion purauant to $7-1,1-51 of the Qeneral Laws, 1566, as smonded, state the name(s)
and address(es) of the officars of the corporation.)

Name Address

NINTH. The name and address of each incorporator is:
Name Address

ce o dQYCe Behringer. o e ...143 Main St., North Kingstown, R.I.
02852

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

November. /i ol X981

Dated . ... . Qctoker 8.......,19 81
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STATE OF REODE ISLAND l Gty

Inthe of . North Kingstown
COUNTY OF washington 5 Town :
insaid county this =~ = 8th . dayof .. October .. .

,A:D. 19 81
then personally appeared before me

v oJOyce. . Behringer. . .. .

each and all known to me and known by me to be the parties executing the foregoing
ingtrument, and they severally acknowledged said instrument by them subscribed to be

their free act and deed.

Notary Publis
Domenic A. Mosca, Jr., E

My commission expires June 30, 1986.



