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Stare of Rhode Island and Providence Plantations
Office of The Secretary of State

100 North Maln Street
Providence, Rhade Island
02903-1335

PLEASE TAKE NOTICE that the corporation must be in good standing prior to filing
ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
OF

_Javironmental “esource Associaten, Ine.

Pursuant to the provisions of Section 7-1.1-56 of the General Laws, 1966, as
amended, the undersigned corporaticn adopts the following Articles of Amendment to
its Articles of Incorporation:

FrsT: The name of the corporation is B
Invironmental Resource Agsociates, InC.. . ... . . oo .

SECOND: The shareholders of the corporation on Janvary 3 . . ..., 1993,
in the manner prescribed by Chapter 7-1.1 of the General Laws, 1956, as amended,
adopted the following amendment (8) to the Articlea of Incorporation:

’ [Insert Amendment(3)]
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THIRD: The number of shares of the corporation outstanding at the time of such

adoption was 700 . . .. . ... ;and the number of shares entitled to vote thereon
wag .. 700

Fourtr: The designation and number of outstanding shares of each class entitled

to vote thercon as a class were ag follows: (ifinapplicable, insert “none”)
Class _Number of Shares

Common 700

FirrH: The number of shares voted for such amendment was
and the number of ghares voted against such amendment was

SIXTH: The number of shares of each class entitled to vote thereon ag a class voted
for and against such amendment, respectively, was:  (if iapplicable, insert "none”)

Number of Shares Voted
Class " For Against
Common . 700 Zero

SEVENTH: The manner, if not set forth in suchiamendment, in which any exchange,

reclasgifieation, or cancellation of issucd shares provided for in the amendment shall be
effected, is as follows: (1t nochange, ro state) ’

No Change

E1cHTH: The manner in which such amendment effects a echange in the amount of

stated capital, and the amount of stated capital as changed by such amendment, are as
follows: (If nochange, so stats) !

1

Mo Change

Dated January 10 , 19 95

s &
By.. Alvio J, Sayder, III

Its . .. President or Vice President
and PFhilip P. Virgadamo
Its = . Secretary or Assistant Secretary
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STATE OF REODE [SLAND }
Sc
COUNTY OF  kent
At Warvick, RL. ... in said county on this ... B 1o R .. day of
eodanuary 1995 personally appeared before me.. Alvin J. .
.:nydcr. AIL., who being by me ﬁrsl duly sworn, declared that he/she is the....
LPECSAACAL. o . OfENVizonmental Resource Associates, Inc.

the he/she sngned lhe foregomg documenl as.... President ... e OF the
corporation, and that the statements therein conlaincd are true.

"/ Notary Public

(NOTARIAL SEAL)
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Articles of Amendment Rhode Island Secretary of State

To the Articles of Incorporation January 10, 1995
For Environmental Resource Associates, Inc. Page 1 of 6
AMENDMENTS

) TO THE 1981

ARTICLES OF INCORPORATION

ARTICLE Ill, MEETINGS OF STOCKHOLDERS

Section 1 Annual Meeting
*Amend sentence 1 to read.....

The annual meeting of the Stockholders of the Corporation shall be held on the first
Monday of January of each year at the office of Environmental Resource Associates, Inc., 144
Bignall Street, Warwick, Rhode Island, for the purpose of electing officers and transacting such

business as may come before the meeting.

ARTICLE IV, OFFICERS

Seaction 1 Election and Terms of Officers

*Amend sentence 2 o read......

One person may hold one or more offices in the Corporation except the offices of

President and Treasurer which must be held by separate individuals.
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Articles of Amendment Rhode Island Secretary of State
To the Articles of Incorporation January 10, 1995
For Environmental Resource Associates, Inc. Page 2 of 6

* Amend sentence 3 to read.....

-

In order to hold office, it shall be ﬁecessary to be a Major Stockholder and an employee

of the Corporation.

The offices of President and Treasurer shall be held by Founding Principals, each
possessing at least 20% of the issued capital stock. In the event that only one Founding
Principals qualifies, the qualifying Founding Principal shall be given the choice of becoming
President or Treasurer, and stockholders shall elect Major Stockholders to hold the remaining

offices. Upon termination of employment of an officer, a new official shall be elected within ten

days in accordance with provision of the By-Laws.

Section 5 Treasurer

*Amend sentence 1 to read......

The Treasurer shall be the Chief Financial Officer of the Corporation.

ARTICLE V, CAPITAL STOCK

Section 2 Issuing of Stock and Consideration, therefore
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Articles of Amendment Rhode Island Secretary of State
To the Articles of Incorporation January 10, 1995

For Environmental Resource Associates, inc. Page 3 of 6

*Amend sentence 1 to read.....
" Stock may be issued by the Corpération from time to time within authorized limits and as
ordered by a two-third vote of all the Stockholders for such consideration, consisting of cash,

services, personal property, tangible or intangible, or real estate as the Stockholders may

determine.

Stock shall only be issued or sold to employees of the Corporation. Stockholders of 10%
or more of issued capital stock shall be considered Major Stockholders. Other stockholders shall

be considered Minor Stockholders. All stock transactions shall be made only with the

Corporation.

Section 3 Stock Valuation

The minimum cash value of capital stock shall be determined by the "net worth" of the
Corporation. The net worth (Stockholder's equity) shall be calculated as the total assets less the
total liabilities of the Corporation. The per share value shall be the net worth divided by the total
number of issued shares. The stock shall be valued as the audited annual report and updated

quarterly according to income statements, if necessary for stock transactions.

Section 4 Liquidation of Stock
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Upon termination of employment or death of a Stockholder, all shares shall be purchased
by :he Corporation. A Minor Stackholder or his heirs shall sell his shares to the Corporation
within six months of termination. A Major Stockholder or his heirs shall sell his stock to the
Corporation at a rate of not less than 20% per year. Life insurance, owned by the Corporation
for the purposes of purchase of stock from a Stockholder, shall be set aside in an escrow

account for the purchase of said stock and accrued interest paid to the heirs. The remainder of

the stock shall be purchased as described herein.

Section 5 Stockholder Agreements

All Stockholders shall execute with the Corporation a buy-sell agreement. Such an

agreement shall contain the provisions outlined in this article.

Section 6 Authorized Shares

The total number of shares authorized by the Corporation shall be 1,000 shares.

ARTICLE VI, AMENDMENTS

Section 1 How Made

*Amend sentence 1 to read

The Stockhoiders shall have power to make, amend and repeal the By-Laws of the
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Articles of Amendment Rhaode Island Secretary of State
To the Articles of Incorporation January 10, 1995

For Environmental Resource Associates, Inc. Page S of 6

Corporation with the exception of Article VI, Section 1, by a vote of two-thirds of the shares of
cap;tal stack present and entitled to vote. at the annual or special meeting of the Stockholders,
provided due notice of intention to make, amend or repeal the By-Laws shall have been given
to the Stockholders, and if due notice is not given, a two-thirds vote of all the stock issued and

outstanding shall be required. Article VI, Section 1 and Article VII, Section 1 and 2, may be

amended or repealed only by the unanimous consent of the Founding Principals holding stock

in the Corporation.,

Article V, Section 6, may be amended only by the unanimous consent of those Founding

Principals each holding at least 20% of the issued stock in the Corporation.

*Add...,

ARTICLE VI, FOUNDING PRINCIPALS

Section 1 Employment
The Founding Principals (Philip P. Virgadamo and Alvin J. Snyder, ) shall have
employment with the Corporation at a minimum salary or wage commensurate with other

professionals of his age, training and experience. Such employment will be guaranteed until he

resigns or fully retires from the Corporation.

Section 2 Stock Retainership
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The Founding Principals shall be allowed to retain up to 10% of the authorized

-

Corboration stock until death. Upon death. stock shall be sold to the Corporation is accordance

with Article V.



