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State of Rhode Island and Providence Hlantations

ORIGINAL ARTICLES OF ASSOCIATION

(BUSINESS CORPORATION)

Xnow all Men by these FPresents, That we ., Fsau Kempenaar, Rodert . .. .
Xempenaar, both of the Town of Middletown, County of Newport, State

of Rhode Islaend, ond William A, Peckham of the City of Newport, said

all of lawful age, hereby agree to and with each other:

FrsT. To associate ourselves together with the intention of forming a corporation
under and by virtue of the powers conferred by Article I1 of Chapter 116 of the General
Laws of Rhode Island.

SECOND. Said corporation shall be known by the name of .. .. ...l

. Kempenaar Real Estates, Inc. . .

THIRD. Said corporation is formed (as permitted by § 4 of said Chapter 116)

for the purpose of To buy, 8ell, dedl in, lease, kold or improve real
estate, and the firtures and personal property incidental thereto

or connected therewith, and with that end in view to acquire, by
purchasé;“lédﬁe;“ﬁiré“ﬁ?”athérwtstj“Iands;"fanements;”her@ditamvnts,
or any interest therein, and to improve the same, and generally

“to hold;-manc'e;“deol-withmandwimprove~$he~‘roperty~ofA%hercampany,
and to sell, iease, mortgage, pledge, or otherwise dispose of the
ulands,-tencmentsuandmhereditamentamoxnothermprapertymofmthe company;
to construct, erect, equip, repair and improve houses, butldings,
.public.or.private roads, alleys, irrigetion. ditches, SBUWETS,. .. ...
tunnels, and conduity; to make, enter into, perform 4nd carry out
contracts for constructing, altering, decorating, matntaining,

farnishing,, fiitting up ond IMPrpving R4ILAIAGS, of gyery sert and
_kind;.te.eduance money. to, and enter iato contracts énd arrange- .

ments of 611 kinds with builders, propertiy owners and others; and
_to carry. on.in. all their respective branches the business of ...

builders, contractors, decorators, dealers ~in'stone, brick,
_timber, hardware and other bduilding materials or requisites. . . .

In addition to the foregoing, said corporation shall have the following powers an
authority, viz:— (See § 5, Chapter 116 of the General Laws.)

To do any lawful act which is neceasary or proper to sccomplish the purposcs of ita incorporation, Without limit.ini
;r cnlarging the effect of this general grant of authority, it is hereby specifically provided that every corporation shal
ave power:
(a) to have perpetus] auccesaion in ita corperaise name, unlcsa a period for ita duration fa iimited in ita articles
of nsaociation or charter;

(b) to sue¢ and be sued in its corporate name;
(¢) to have and use a common nenl, and alter the namea at plearure;

(d) to elect such officers and appoint such agenta ns its business requires, and to fix their compensation and
define thelr duties;

(e} 1o make by-laws not inconsistent with the conatitution or Jaws of the United States or of this state, or the
corporation's charter, or articles of nssoclation, determining the time and place of bolding and the manncr of calling
and of conducting meetings of ita stockholders and directors, the manner of electing its officers and directors, the mode
of voting by proxy, tha number, qualifications, powers, duties and term of office of its officers and directors, the number
of dircctors and of shnrea of stock neceasary to constitute n quorum, which number may be less than a majority, and
the method of making demand for pagomem of subscriptions to ita capital atock, nud‘rroridlnx for an axecutive com-
mitice to bo clected from and by the board of directors and defining 1ts powers and duties, and conteining any other
provisions, whether of the same or of a different nature, for the management of the corporation’s property and the
regulation and government of {ta affairs;

() to make contracta, incur liabilities and borrow money;

(E) 10 acquire, hold, scll ond transfer ahares of its own capital stock: Provided, that no corporation shall use
{ta fundn or property for the purchaso of its own sharea of capits] stock when such vse would cause any impnirment of
the eapital of the corporation;

. (b} to acquire, bold, sell, sezign, transfer, mortgage, pledge or otherwise disposs of any bonds, sccuritics or
evidonees of indebtednexa creatad by, or the shares of the capital stock of, any other corporation or corporations of this
stale or of any other atate, country, nation or gevernment, and while owner of sald stock to exercise all the rights,
powers and privileges of ownership, including the right to vote thereon;

(i) toguarontee, if sutborized a0 to do by its charter or articles of asaociation, any bonds, securities or evidences
of indcbtedness created by or dividends on or n certain amount per share in liquid’atiun of the capital stoek of, any
other eorporation or corparstions created by thia state or by sny other state, country, nation or government;

{(j) to acquire, bold, use, manage, convey, lease, mortgage, pledge or otherwiso dispoese of within or without this

state any other property, real or personal, which {ta purposes shall require;

(k) to conduct businean and have offices in thin atate and elsewhere: Prowided, Rowever, that nothing In
aragraph (n) to (k) incluslve contained shall authorizo said corporation 1o carry on the business of a bank, savingy
ank Or truat company.
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FourTH. Said corporation shall be located in .. ¥iddletown  Rhode Island.
{City or Town)

FirrH. The TOTAL amount of authorized capital stock of said corporation, with

par value, shallbe . ... ... ... .....($. .. . .._.)dollars as follows, viz:
Common stock in the amountof . ... .. .. . .. kS )
dollars to be divided into... ..o oo (oo ) shares of
the parvalueof ... ..o o8 ) dollars each; and
Preferred stock in the amount of ... .. . N ¢ TR |
dollars, to be dividedinto ... .. ... .. ... .. . (... ) shares, of
the par valueof . . .. .. (8. .....) dollars each.

(Or if capital stock is without par value)
The TOTAL number of shares of capital stock authorized, without par value, shall be

i RS IE Hundred. ond. Thenty. Five $3% (- 885 - ) shares,
as follows, viz:— i3 Siz Hundred aad. Twenty Five. (.. - 625:-) shares of
Common stock, without par value; and

... .. ....) sharesof
Preferred stock, without par value.
(If capital stock is divided into two or more classes) Description of several classes of
stock, including terms on which they are created, and voting r,ights of each, viz:—
In disposing of the same, each share of stock must be first offered by
w,r.i.ttcn_.._no.t,ic,e,u,t0..._.tb_,i_§.....c.0rgo.rgt.m!!. Aatrating the number of shares to be
seld; the purchase price thereon shall bé the dmount of the book vdlue
of said stock as shown upon the last annual stiatement of the corporation,
and iR additioh therety, anamount equal “to the 'stock’'s pro ratq propor-
tion of the net profits of the business of the corporation for such
Sractional -pari-of -the fiseal-year -ae -has-elapsed since -the-date of which
the last annual stetement was made; and if within thirty days said corpo-
rotion refuses to purchase same. then the stockholders may then and there
elect to purchase any part or all of the stock 8o offered, and, "in the
event of the ezercise of such option, the selling stockholder shall Jorth-
with yell, aygigny trangfer and set over-all vf said shares-of common
stock to the stockholders electing in writing to purchase the same and
then--and -dhere -paying-or-guarantes ing-ugaymn. - for.ihe. same, ... .. ...
In the event of the death of ang atockholder of this corporatibn then the
corparetion first, ond the stockholders secondly, has the option within
thirty days gfier such defédase, or withiﬁ“fﬁirty‘Hdg&‘dfﬁbr'thl“nppoint-
ment and qualification of an erecutor or administrator of such decedent
to purchage-at-prige-a8-aboue set forih, and -upon .a.tender of ithe amoun
or guarantee of such price, the helrs or legal representatives of such
decedent shall thereupon transfer the_ certificates ewnidencing ownership
of said stock. '
In the event that neither the corporation nor any of the stockholders
elect to purchase, as herein pravideéed, the holdeér therec) Hmajy §¢1l and
transgfer the same to such person and at such price as he may see fit,
bt the "pergon or personsso-acquiring -the same, in his or-their-turn,
shall hold such common stock again subject to all the terms, conditions
All the conditions, covenants and options herein contained shall bind
each-atockholder, --fa-is»--»he--ira-,--.-cxecuto.rs.,A.,admin,ia'cra.tor,s‘...and. .agsigns, and
also any receiver or trustee in bankruptcy or insolvency. These condi-
tions,.covenantis.ond options may be specificolly enforced in. g Court of

Equity. PRE-EMPTION _

On 'sale-of-authorized-capital 8900k -that-has -RevOT -DEER--188UEd,y 07 G nREW
igsue of stock, the corporation must, when subsegquently decided to issue
that-stock onr.-any.part.thereof or. .an mnemﬂfuzunaquaua.Mgiua"thﬂwon;%tnal
sEockhqlderf rﬁasonable ggfgrgun%ﬁg o toke it ug H the rop%gtwn %t
the original ghares are Ae m; 6nd they shall pay ?‘or them in_the
equiar wey within {ine-. -1:z:ed----y‘orv---sgka?rygmon.-~~-——-The~—oor€ora-twnmaha;‘l
Kage a lieh on agl share gf a stog older for asgsessmen¥ts due from him
or other indebtedness of the sitocknolder due to the corporationy

enforcible in such manner as the by-icws shall provide.

SIxTH.  (If not perpetual) The period of duration of said corporation shall termi-
nate L s

{Further provisions not inconsistent with law)



In Testimony Whereaf, We have hereunto set our hands and stated our residences

thlsw/ v Ay of . LR LA D197

NAME. RESIDENCE.
(No. Street, City or Town)

Esau Kempe naor oo _Mile Corner, Middletown, R. I. . .

Robert Kempenadr. < . .......Buergreen Auve., Middledown, Be e ... .

million. 4. Peckham . . ... ... . 201 Themes St., Newport, R. I. . . . ..

bt g Rt oo

STATE OF RHODE ISLAND, } City

: Inthe
COUNTY OF

in said county this . A dayof S .
then personally appeared before me. ESGU. Xenpencar, Robert Xempenuar and

LI A8M A s POCRBGI  ereeseosreeeeseeeteeee et eeeee s e e oot e et e

each and all known to me and known by me to .be.t.he parties executing the foreg’oing
instrument, and they severally acknowledged said instrument by them subseribed to be

their free act and deed. —

" Notary Public.
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