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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
Office of the Secretary of State Matthew A. Brown
Corporations Division
100 North Main Street
Providence, Rhode Island 02903-1335

BUSINESS CORPORATION

ARTICLES OF INCORPORATION
(Toe Be Filed In Duplicate Original)

The undersigned acling as incorporator(s) of a corporation under Chapter 21.1 of the General Laws, 1956, as amended,
adopi(s) the following Articles of Incorporation for such corporation:

1. The name of the corporation is J- Galuska & Associates, Inc.

(This is a close corporation pursuant ta § 7-1.1-51 of the General Laws, 1956, as amended.) (Stike if inapplicable.)

2. The period of ils duration is (ff perpetual, so state) ~ Perpetual

3. The specific purpose or purposes for which the corporation is organized are:

To provide professional engineering services and any other lawful purpose.

4. The aggregate number of shares which the corporation shall have authority to issue is:

{a} If only one class. Total number of shares 1,000 (I the authorized shares are to consist of one class only
the par value of such shares or a statement that all of such shares are to be without par value.}:

No Par Value

or

(b} if more than one class: Total number of sharas (State {A) the number of shares of each class
thereof that are to have a par value and the par value 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
voting rights, and the qualifications, limitations or restrictions thereof, which are permitted by the provisions of Chapter 7-1.1 of the
General Laws, 1956, as amended, in respect of any class or classes of stock of the corporation and the fixing of which by the
articles of association is desired, and an express grant of such 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 not be fixed by the articles.):

See attached 4(c).

5. Provisions, if any. dealing wilh the preemptive right of shareholders pursuant to g 7-1.1-24 of the General Laws, 1956, as

amended: NIRRT
The provisions of Rhode ISTJ}IddeM{i La\{s] 1458, as amended, Section 7-1.1-24, are
hereby adopted.
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6. Provisions, if any. for the regulation of the internal affairs of the corporation:
See attached 6th.

7. The address of the initial registered office of the corporation is 55 Dorrance Street
(Street Address, not P.O. Box)

Providence Rl 02903 and the name of its initial registered agent
City/Town) (Zip Code)
at such address is Glrard R. \flsconti, Esquire
{Name of Agent)
8. The number of directors constituting the initial board of directors of the corporation is Zero (0) and the

names and addresses of the persons who are o serve as directors until the first annual meeting of shareholders or unlil
their successors are elecled and shall qualify are: (If this is a close corporation pursuant o Section 7-1.1-51 of the General Laws. 1956,
as amended. and there shall be no board of directors, state the titles of the initial officers of the corporatian and the names and addresses of the
persons who are to serve as officers until the first annual meeting of shareholders or until their successors be elected and qualify )

Title Name Address
President James J. Galuska 12 Sullivan Lane, Bristol, Rl 02809
Treasurar James J. Galuska - same as abtﬁ_

Secretary James J. Galuska same as above

9. The name and address of each incorporator is:

ame Adgress
Dante J. Glammarco, Esquire 55 Dorrance Street, Providence, RI 02903
Stephen M. Brusini, Esquire 55 Dorrance Street, Providence, Rl 02903

10. Date when corporale existence is to begin Immediately upon acceptance of these articles for filing.
{not prior lo, nor more than 30 days after, the filing of these articies of incorporation})

Date. // / 6 /p J3 ¢ ‘
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Signature of each Incorporator
STATE OF RHODE ISLAND

COUNTY OF PROVIDENCE

i Providence _on this {&‘7'( day of /V/A) (47, br : 2003 , personally
appeared before me Dante J. Giammarco and Stephen M. Brusini

1

each and all known to me and known by me 10 be the parties execuling the foregoing instrument, and they severally

acknowledged said instrument by them subscribed to be their free act and deed.

- Jacollnate
FEL&: :c;la(‘g:ri?ston Expires: 8\ 9'}.)5
NGV 13 2003

SIGIAESY
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ADDENDUM TOQ ARTICLES OF INCORPORATION
OF
J. Galuska & Associates, Inc.

4(c):

) No stock may be pledged as security for any loan by the owner thereof without first having obtained in
writing the assent thereto of all the stockholders.

In case any stockholder of this Corporation desires 10 give all or any part of his shares of stock to another
person or entity, he shall first offer the same to the Corporation at book value and shall noufy the President or Secretary ofthe
Corporation in writing by certified mail, return receipt requested, postage prepaid, stating the number of shares he desires 10
give and the name of the person or entity to whom they are 10 be given.

If any stockholder shall atany time desire to scll all or any part of his shares of stock, he shall first offer the
same to the Comporation and shall notify the President or Secretary of the Corporation in writing by centified mail, retum receipt
requested, postage prepaid, stating the number of shares he desires to scil, wansfer, or otherwise dispose of, the lowest price
at which he is willing to so dispose of, and the name of the person or entity to whom or to which they are 10 be sold.

Within thirty (30) days after the receipt of any such notice, the Corporation, through its stockholders,
exclusive of the stockholder offering the shares 1o the Corporation, shall elect whether or not to accept such offer. If the
Corporation shall elect to purchase the shares so offered, the Secretary or Treasurer, 0 somc other officer designated by the
stockholders, shall forthwith and within said thirty (30) days dcliver in person to such stockholder or mail by centified mail,
return receipt requested, postage prepaid, addressed to him at his usual post office address as stated on the books of the
Corporation, a notice in wrting, signed by the Sceretary or Treasurer, of such other officer, of the election of the Corporation
to purchase such stock. The Corporation shall have an additional thirty (30) days after the date of such election to purchase
to make payment for such stock. The stockholder may receive the purchase price for such stock at the office of the Corporation
upon transfer to the Corporation of the shares sold.

If the Corporation shall not elect to accept said offer, or if notice of clection to purchase shall not be given
hy the Corporation within the time limit above, then said stock shall be offered in wniting to the stockholders ofthe Corporation
who shall have ten (10) days from receipt of said written notice within which to purchase such stock at the same price offered
ta the Corporation.

kach stockholder shall have the right to purchase such portion of the remaining stock offered as the number
of shares owned by him at such date shall bear to the total number of shares owned by all of the stockholders, excluding the
stockholder making the offer; provided, however, that if any stockholder does not purchase his full proportionate share of the
stock, said propertionate share may be purchased by the other stockholders pro rata to their holdings.

If the stockholders fail 10 decline to exercisc the right 10 purchase the offering stockholder’s shares within
ten (10) days from receipt of said notice, the stockholder making the offer is at liberty to seil or give the same, provided said
dispositive action 1s made within thirty (30) days after the expiration of the offer to the remaining stockholders, and exceptin
the case of a gift, at a price not less than the price at which such stock was offered to the Corporation.

The Corporation may require affidavits from the sclling stockholder and the purchaser of such stock as 1o
the price paid and the terms thercfor before transferring such stock upon the buoks of the Corporation.

All of the stockholders, exclusive of the offering stockholder, may, in particular instances, consent to any

such proposed sale or other disposition, but no such consent or walver shall extend to other or subsequent Instances.

Any stock acquired by the Corporation under the above provisions shall be held in the name of this
Corporation subject to the control and disposal of the stockholders who may, it they see fit, offer it for sale at such price as they
may deem proper 10 the stockholders of this Corporation, in which event each stockholder shall have an equal right with the
others pro rata to their holdings to purchasc the same; provided, however, that if any stockholder does not purchase his full
proportionate share of the stock, said proportionate share may be purchased by the other stockholders pro rata to their holdings.

If any transfer of stock is made o attempted contrary to the provisions hereof, the Corporation and the other
stockholders shall have the same options 10 purchase all of the stock so transferred or attempted to be ransferred under the
same terms and conditions provided herein.  Any such offer to ransfer shall be deemed to have been made when the
Corporation and all of the other stockholders receive actual notice of the transter or attempted transfer. 1fthe Corporation and
the other stockholders do not exercise their respective options regarding such stock, neither the stockholder who transferred
of atlempted to wansfer such stock, nor the transferee or intended ransferee shall be required to transfer any of such stock to
the Corporation or to the other stockholders. Further, the Corporation may refuse to recognize any transteree as one of' its
stockholders for any purpose, including, without hmitation, for purposes of dividend and voting nghts and for purposes of
allocation of income, losses, and business Cxpenses, until all applicable provisions hereot have been complied with 1o the
satisfaction of the Corporation . Lo the exdent that the provisions of this Article 4(¢) may he inconsistent with or in conflict with
any stock transfer restnetion? ,nycbihcﬂ‘a)m'hict Tnﬁ]_ﬁc entered into and‘or amended from time to time between the
stockholders, the Corporation, or any combination thereof, copies of which agreement(s) shall be on file with the Secretary of
the Corporation, the terins of any such agreement(s) shal,l]superscdc the provisions of this Article 4(¢) as toany and all partics

10 such agreement(s). -
agr ) Alvls =0 e oo
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ADDENDUM TO ARTICLES OF INCORPORATIQN OF
J. Galuska & Associates, Inc.

6. {a) The corporation shall have the authority to guarantee any bonds, sccurities, or evidences of
indebtedness created by; or dividends on; or a certain atnount per share in liquidation of the capital stock of
any other corporation or corporations created by this state or by any other state, country, nation, or
government, provided such other corporation is formed for purposes similar to the purposes of this
corporation or is engaged in the same or a substantially similar business or transacts business with this
corporation or 15 owned or controlled by the same or substantially similar interests; but nothing herein
contained shall authorize this corporation to carry on the business of a surety er indamnity company.

(b) The corporation shall have the authority to guarantee in any way permitted by law the
performance of any of the contracts or other undertakings m which the corporation may otherwise be or
boecome interested, of any corporation, association, partership, firm, trustee, syndicate, individual,
govemment, state, municipality, or other political or governmental division or subdivision, domesuc or
foreign, as may be permitted by law.

{¢) The corporation shall have the authority to promote or assist, financially or otherwise,
corporations, syndicates, partnerships, trusts, trustees, individuals, or associations of all kinds, and to give
any guaranty in connection therewith for the payment of money or for the performance of any obligation or
undertakang.

(d) Sections 7-1.1-30.3, and 7-1.1-39.1 of the Rhode [sland General Laws (1956), as amended, arc
hereby adopted.

(¢) The corporation, or any subsidiary of affiliated company thereof, shall indemnify and hold
harmless cach person (and his heirs, administrators and executors) who shall serve at any time hereafter as a
director or officer of the corporation or any subsidiary or affiliated company thereof from and against any
and all claims and liabilities to which such person shall become subject by reason of his having heretofore
or hereafler been a director or officer of the corporation or any subsidiary or affiliated company thereof, or
by reason of any action alleged 10 have been heretofore or hereafier taken or omitted by him as such
director or officer, and shall reimburse cach such person for all legal and other expenses reasonably
incurred by him in connection with any such claim of liability, provided. however, that no such person shall
be indemnified against or be reimbursed for any expense incurred in connection with any claim or liabality
arising out of (i) any breach of said person's dutics of loyalty or fiduciary duties to the corporation or its
sharcholders; (i) acts or omissions not in good faith or which involve willful misconduct, gross negligence,
or knowing violation of law; or (ii} a transaction or transactions from which the person seeking
indemnification derived improper personal benefit. The rights accruing to any person under the foregoing,
provisions of this Article shall not exclude any other right to which he may be lawfully entitled, nor shall
anything herein contained restrict the right of the corporation to indemnify or reimburse such person in any
proper case even though not specifically herein provided for. The corporation, its directors, officers,
employees, and agents shall be fully protected in taking any action or making any payment under this
Article, or in refusing so to do, in reliance upon the advice of counsel.

(f) Meetings of the stockholders of the corporation may be held anywhere in the Umted States of
America.

(g) The corporation may be a partner in a business entity to the extent permitted by applicable
law.

(h} No vote of the stockholders shall be declared adopted without a majonity vote of all the capual
stock issued and outstanding entitled to vote thereon voting in favor thereof

(1) All of the powers, rights, and duties normally vested in the Board of Directors of the

corporaton, 1o the extent permitied by applicable law, shall instead be vested in the stockholders of the
Corporation.

INSHAREISEC3IN G aluska-1 & Associates, [Inc\6th to arhcles of incorporation wpd
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. STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

BOARDS FOR DESIGN PROFESSIONALS
BOARD OF EXAMINATION AND REGISTRATION OF ARCHITECTS
BOARD OF EXAMINERS OF LANDSCAPE ARCHITECTS

- BOARD OF REGISTRATION FOR PROFESSIONAL ENGINEERS .
BOARD OF REGISTRATION FOR PROFESSIONAL LAND SURVEYORS

| CAPITOL HILL. 3rd FLOOR. PROVIDENCE. R.[. 02908-5360
- (401) 222-2565 Fax; (401) 222-5744
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15 October 2003

-

J. GALUSKA & ASSOCIATES, INC. T | e

32 SELKIRK STREET
PAWTUCKET, Rl 02860

- l.|=. RISI

Dear SirMadam:

Your request for issuance of & Cerﬂficate of Autharization has been reviewéd and ' {0 hode Island
Board of Registration for Professional Engineers at their meeting on o %"Y’e& P!,%@ .

In accordancs with the procedures adopted by this Board, you are requested to provide the following
information. . . . :

The document requested by the Board is a GERTIFICATE OF GOOD STANDING, not Cadificate of Authority,
issued by the Rhode Island Secretary of State's Office, indicating that at the present time your corporate antity is
in good standing insofar as registration procedures required by the Secretary of State's Office. The Board is
requesting that the original certificate of such notice be provided within 60 days. A copy of
this letter must accompany your certificate of authority application, aleng with the
required fee for a certificate of good standing, to the Secretary of State's office.

You can contact the Secrstary of State's Office by calling (401) 222-3040. Ask for corporations and explain you
need the nacessary papers to become registered in the State of Rhode Island.

Upan receipt of this CERTIFICATE OF QOOD STANDING, the Board will issue your Centficate of Authorization.
If you have any questions, please fee) free to contact this Board through its secretary or legal counsel.

Please be advised that untll receipt of this CERTIFICATE OF GOOD_STANDING your application Is
considered Incomplete and you are not authorized to practice engineering in the state of Rhode Island.

Vary truly yours,

of Registration for Professional Engineers

- Richard A. Bernardo, PE
Secretary

RAB/im

Certified Mail
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