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State of Rhode Island and Providenre Plantatious
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 eorporation:

Fixst. The name of the corporation is . TOWNE GLASS & ALUMINUM, INC.

(A cloge corporation pursuant to §7-1.1-51 of the Geneval Laws, 1936, as amendrd) (sirike if inapplhicable)
Seconn. The period of its duration is (if perpetual, so state) Perpetual

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

The sale and installation of glass and aluminium windows,

ard any other lawful purpose.

The corporation shall have power: (See §7-1.1-4 of the General Laws, 1056, as
amended.)

(a) To hove perpetual sicoession by itg corporale name unless a lUmlited perlod of duration is stated in its
articles ol ineorporation.

{b) To sue end be sued, complain and defend, in i's corporate name,
(c) To have a corporate seal which may be altered pleasure, und to use the same by causing it, or a fac-
simlle thereof, to be impressed or affived or in any other manner reproducad.

(d) 'Fo purchase, take, reccive, lease, or otherwise acquire, own, kold, improve, use and otherwise deal in and
w.lk, real or persenal property, or any inlercst therein, wherever situated.

{¢) To sell, convey, mortgage, pledge, lease, exchange, transfer and otherwise dispose of all or any part of its
property and assets.

tf) To lend money and to use its credit to assist its employees.

(g} To purchase, take, receive, subscribe for, or ntherwise acqguire, own, hold, vote, use, employ, sell, marigage.
icnd, pledge or atherwise dispose of, and otherwise use and deal in ang with, shares or other interests in, or ob-
ligations of, other domestie or foreign corparations, associations. partnerships or individuals, or direct or indirect
obligations ol the United States or of any other government, state, terrilory, governmental district or munlei-
cality or of any instrumentality thereol.

(k) To make contracts and guarantees and ircur labilitiss, borrow money it such rates ol Intercst as the
enrporation may determine, isstc its notes, Londs, and other abligitions, and se¢ure any of ite obligations by
mmtgage or pledge of all or any of its property, franchises, and income.

i) Ta lend mancy [or its corporate purposes, invest and reinvest jts funds, 24 take and haid real and per-
sonai pruperty as security for the payment of funds so loaned or invested.

(it To eonduct its business, carry on its operations, and have offices and exercisc the powers granted by this
chapler, within or without this state.

(k) Toelect or appoint officers and agents of the corporation, and defise their duties and fix (helr compensation.

(1) To make and alter by-laws, not inconsistent with its articles of incorporation or with the Jaws of this
state, for the admlnistration and regulation of the affairs of the corpuration,

{m) To make donations for the public weifare or for charitable, scientific ur educational purpotes,

(n) Tu transaet any lawkil business which the board of directcss shall find w.ll bie in aid of governmental
culhority,

(n) ‘To pay pensions and establish persion plans, pension trusts, profit-sharing plans, stcck hanus plans, stock
¢i-lion plans and other incentive plans for any or all of its dircctors, officers and employees.

(:} To pruvide insurance [cr its benefit on the life of any ol its directuss, officers, or employers, or on the
I.Ie of any stockholder for the purpose of acquiring at his death shares of 11 stock owned by such stockho'der.

‘q) To be a promoter, partner, member, associate, or manager of any partnership, enterprise or ventiire,

‘r) To have and exercise ali [owess necessary of convenlent to eftect its PUR0Ses,
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Fouktu, The aggregate number of shaves which the coporation shall have
authority to issue is:

vat IS enly ane class: Tetal number of shares Six Hundred (603), common, no par value

(I[ the authorized shares are to consist of e clags only, state tha par vaiue ol such shares or a
statement that all of such shares are to be without par value.}

Ay

1y If smore than one cleza; Total number of shares | .

(State (A} Uw manber af shares of each ¢lass therenl that are ta have 3 v value and the par vaiue
of rach stare of each such class, and/or {I3) the number of such shares "hat a'e to be without par value,
ard (C} a statemen® of all or any of the designations and the powers, preferonces and nghts, including
voung rights, and the qualificaticns, limitations or restzicticrs thereaf, which are permitied by the
provisions of title 7 of the General Laws in respect of any class or classes of x ek ¢of the corporation and
the fixing of which by the articles of association {s desired. and an express gant of such authority as it
may then be desired to grant to the board of directnrs to fix by vole or vales ary thereof that may be
desired but which shall not be fixed by the arlicles )

Fietn. Provisions (if any) dealing with the preemptive right of shareholders
pursuant to §7-1.1-24 of the General Laws, 1936, as amended:

See attached
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SIxtH. Provisions (if any) for the regulation of the internal affairs of the
corporation:

See attached

SevenTH. The address of the initial registered office of the corporation is
...CEAAT Swamp Road, Smithfield, RI, 02917 . ... (add Zip Code)

and the name of its initial registered agent at such address is: .
..Michael J. Shea . .. ... .

Figurd. The number of directors constituting the initial board of directors of the
corporation is none_elected yetand the names and addresses of the persons who are
to serve as directors until the first annual meeting of sharcholders or until their
successors are elected and shall qualify are:

(If this is a close corporation pursuant to §7-1.1-51 af the General Laws, 1956, as amended, state the nameis)
and address{es) of the officers of the corporation )

Name Address

NintH. The name and address of each incorporator is:

Name Address
Stephen C. Mackie, Esqg. 681 Smith Strecet, Providence, RI
Charles F. Rellly, Esq. o 681 Smith Street, Providence, RI

Textu. Date when corporate existence to begin (not more than 30 days after

filing of these articles of incorporation):
)
Clmmediately e R

Dated January 4, 1990 Q

Stephen C. Mackie
[ fez el
Charles F. Reilly /



} of . Providence

SratE oF RuopE Istanp City
In the

CouNty OF PROVIDENCE
Janvary . AD 1930

e Gayof

in said county this _4th .
Mackie, Fsj., and

then personally appeared before me Stephen C.
Charies F. Reilly, Esj3.
each and all known to me and known by me to be the parties executing the foregoing
instrument, and they severally acknowledged said instrument by them subseribed to be

their free act and deed.

Theresa M1 Ca:‘C ,- Notary Public
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FIFTH: None, except as otherwise pwvided for in Article SIXTH.

SIXTH: The capital stock of this corporation shall be issued, held, owned and
transferred subject to the following terms, conditions and options: (1} The
holder of stock desiring to sell, transfer or otherwise dispose of any of such
stock may not sell, transfer or otherwise dispose of the same without first
offering to sel] the same to the corporation, and if the corporation fails to
notify the holder of its election to buy all of the stock so offered within the
ninety-day period as hereinaftet provided, then without secondly, offering to
sell the same or so much thereof as the corporation has not agreed to purchase,
to the other stockholders. {2) Offers to sell shall be in writing and shall
state the number of shares to be sold and the price at which the holder is
willing to sell and the name and address of the proposed transferee if sale or
transfer to some particular person ls desired, and any executor, administcator,
trustee in bankruptcy, assignee in insolvency, recelver or any other person who
shall acguire any such stock under any order of the oourt or legal process or by
operation of law other than by issue or sale by this corporation or by transfer
under these provisions, shall immediately upon becoming the holder of such
stock, notify the corporation of such fact and offer to sell such steck in
accordance with these provisions. Nothing herein contained shall limit the right
of the stockholders to dispose of stock by a testamentary document or affect the
transfer of ownership of stock from the decedent’s stockholdings to his heirs-
at-law or next of kin under the provisions of the statutes of descent and
inheritance. No offer to sell to the other stockholders shall be considered
validly given until the corporation has notified the holder of its election to
exercige or reject its option or until the explration of the ninety-day pericd,
whichever first occurs. (3) Notice of the election to purchase all or any part
of the stock so offered must be glven within ninety days after the receipt of
the offer to sell and such notice must specify a time within ninety days after
the receipt of the offer to sell and such notice must specify a time within
thirty days of the date of such notice and the place where and the person to
whom such holder may present the stock for surrender and cancellation and
receive payment therefor. (4) Unless a purchase price be agreed upon within
ten days of the giving of such notice, the stock shall be bought and sold at its
fair market value as of the date the offer to sell is made as determined by the
accountant employed by the corporation at the time said offer is made. If there
be no accountant so employed by the corporation at the time said offer is made,
then the determination shall be made as aforesaid by an independent accountant
agreed upon by the parties or if they fail to agree, by an independent
accountant appointed by a Rhode Island court having jurisdiction over such
matters. (5) If the stockholders elect to purchase more shares than the number
offered for sale, they shall be entitled to purchase and receive a pro rata
proportion of the stock offered for sale baged on their respective holdings at
the time such offer ls made. (6) A pledge or hypothecation of stock shall not
be deemed a sale, but no transfer of stock pledged or typothecated shall be made
by the corporation on its books unless and until a foreclosure thereof, and then
auch transfer shall be subject to the foregeing provisions. {(7) 'The
corporation shall have the right to refuse to any person who shall acxpire any
stock otherwise than by 1ssue or sale by the corporation or by transfer under
this provision the right to a vote oc the tight to enjoy any privilege of a
stockholder, and shall have the right to refuse to declare or pay any dividerd
on any such stock. The corporation shall not declare or pay a dividend on any
stock retained by any stockholder after tender of the value thereof, as provided
above, and such person shall not have the right to a vote nor enjoy any of the
privileges of a stockholder. The foregoing provisions of this Article SIXTH may
be waived by the unanimous vote of the stockholders.

Prior to the ismsuance of any stock of this corporation, and until officers
and/or directors have been elected, the incorporators may amend the acticles of
incorporation of this corporation by the umanimous vote of sald incorpotrators
either by addition to its corporate powers and purposes, or by diminution
thereof; or by substituting other powers and purposes, in whole or in part, for
those set forth in the articles of association; or by changing its corpocate
name; or by increasing or decreasing its authorized capital stock, or amy class
thereof; or by changing the number and par value of the shares of ita capital
stock or of any class thereof; or by creating new classes of stock; or by
otherwise changing the kinds, classes and voting powers of its capital stock; or
by making any other changes or slterations in its articles of association:
provided, that no such amendment, change or alteration shall contain any
provision which could not lawfully be contained in original articles of
incorporation under Chapter 7-l.1-1 of the Genecal laws of Rhode Island filed at
the time of filing such amendment; and provided, further, that no such
amendment, change or alteration shall shorten the period of duration of such
corporation.



