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(ORIGINAL AMCNOMENT OS&RTICLCS OF ABSOCIATION OR CHARTER OQEUSINESS CORPORATION.)

State of Rhode Island and Frovidence Hlantations
.......................... May. 3, . 1983
WE, the undersigned officers of

a corporation duly mcorporat.ed under t.he laws of the State of Rhode Island,
Heresy CeRTIFY, that at & meeting of the stockholders of said corporation, duly called

wdopbeds by an aﬁirmat.lve vote of the follomng propomon of the Btockholders of sald
corporation, viz:—

the holders of more than two-thirds of the Class A Stock, the holders of moro than
two-thirds of the Class B Stock, and the holdors of rmore than two-thirds of the
Class A Stock and the Class B Stock voting as one clase, (being more than tiro=thirde
in interest of all stockholders entitled to vote}, the following votes were adopted,
vit,:

That the shares of the Preferred Stock of the Corporaticn bo changed from
sharos without par value to shares of the par-value of $27,50 each; that

the shoros of Class A Stock of tho Corpcration be changed from shares with=
out par value to shares of the par valus of $55,00 each; that the authorized
Preferrod Stock of the Corporation be reduced to tho numoer of shares now

igsued and outstanding {including shares held in the Treasury), viz.:
500,000 shares; that the authorized Class A Stock of tho Corporation beo
roducad to the number of shares now issued and outstanding, viz.: 80,735
sharoes; und that the authorized Class B Stock of the Corporation bo reduced
to the number of shares now issued and outsitanding, viz.: 2,268,167 shares
of tho par valuo of $6,00 ench; and that these changes shall nof constitute
any capitalization or impairment of tho surplus or of any accumlnted and
undistributed profits of tho Corporation now existing; and

That to that end Article Fifth of tho, Articles of Association of the Corporatiom,
as amendod, be and horaby is further amended by striking out the first paragraph
of said Article end substituting therefor the following:

"FI¥THe, The %total amount of authorized capital stock of said

Coroorution shall be $31,799,427, consisting of $13,750,0C0 of

Preferrad Stock divided into 500,000 shares of the par value of

$27.50 per share, 4,440,425 of (lass A stock divided into 80, 735
‘Articloda sharos of the par value of $55,00 por share and $13,609,002 of
Class B stock divided into 2,268,167 shares of the par value of
$6.00 per share," .

which said vote amends the following Article to read as [ollows, viz.:
"Articls Xo. FIFTH. The to%al amount of authorited capitasl stock of said -
Corporation shall boe $31,799,427, consisting of 813,750,080 of Preferred -
Stock divided into 500,000 sharos of the par valuo of $27.50 por share,
44,440,425 of Cless A stock divided into 80,735 shares of tho par value
of $55.00 por share and $13,609,002 of Class B stoc? divided into 2,2G8,167
shares of the par value of §6,00 per share.

A doscription of tho differentclasses of stock and a statement of the
terms on which they are created and of the voting rights appertaining thersto,-
including provisions for the conduct and regulation of the business of the *
corporation end for limiting, definihg and regulatingthe powors of the corpore-
tion ond of its directors and stockholdors follows, vir.:
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“Article No; - P« RRED S70CKH

A+ Tho preferred stock shall be entitled, out cf the net profits or surplus
as determinod by tho board of directors, to nuertorly, cumlative preferentinl divi-
dends when, as and if doclared by tho board of directors, ‘from -the quarterly dividend
day next preceding the day of isscue thereof, or from such day of issue if it bo a -
quarterly dividond day, at the rate of two ccllars (£2) a chare per year and no more,
payuble on tho first days of Fobruary, tay, nugust and November in oach year to stock-
holders of record on such day not more than Lhirty days before tho day on which the
dividend is payable as may be fixed by the honrd of directors, bafore any dividends
shall be declarod, paid or set apart on any junior stoclk,

B. » After all dividonds gecrved on %Ly praferred stock have beon paid cr declored
(except as to any part dating from the divicend day next preceding, which need not be
declared) and sot aside for paymant, bub not othormvise, dividends upon any junior stock
may be declarod by the board of diroctors out of the balanca of the net profits or sur-
plus as determined by tho board of dreectors, subjoet, nevertheless, to tho provisions
kereiraftor in thase articles contnicod, : .

C. In case of liruidation or dissoiution, the praferred stock shall receive
thirty~three dollars ($88) a chare, whether such liguidaticn or éissolution be voluntary
or involuntary, plus in oither crse all divideuds accrued up to the day of payment before
any payment is made on any junior stock and the romnining assots shall be distributed
arong the holders of tho junior stoclk alonos

De By voto of the board of directers (axcopt as hereinafter provided) or of the
stYasEdNes ontitled to vote theraon, ell or any part of the proferred stock nt any time
outstanding ray be called for purchase by ihe corporation in the manner hereinafter
rrovided on any dividond day at thirty-three (433) a share plus all dividends accrued to
the dividend day for vhich the ¢all is mdes In case less than all the outstanding .
preferred stock is so called, the stook to be called shall be determined by lot, No call
of less than all the outstending preferrad stock shall be mado while any dividonds accrued
on the preferrod stock remnin unpaid, save ag to any part dating from the dividend day
next preceding that for which the cell is made nor without sotting aside an amount
sufficient to pay on all the preferred stock then outstanding the dividond payablo on the
dividend day for which the call is mde, MNoticoe of such call, stating the dividend day
for which the call is made and the place whers the stock so celled is poayohle {which may
be at the office of the transfer apert), shall not less than forty days prior to ouch
dividend day bo mailed to each holder of steci s¢ called at his address as it appoars
upon the books of the corperation. The corperation shall on or before such dividend day
deposit with the paying agent, appointed fcr the purposo and spocified in the notice,
all sums payable in respect to the stock 5o callede After such noticoe and deposit all ,
stock so called shall be doomed to hnave boon redesmed end tho holders of the certificates
thorefor shall ceanse to have any rights to fuiure dividonds or other rights or priviloges |
86 stockholders in respect to such stock and shall be pntitled in respect of their
cortificates only to tho payment of Lhe swrs zo c¢eposited with the paying agent for their
respoctive accountss Stock so redeemed may ho reissued but only subjoct to limitations
imposed by Article F hersof,

. E. Dividends and payments on cnll or in case of liguidation or dissolution on
the proeferred stock aro payable in Boston, Fnssachusotta and/or in Providenco, Rhode
IdiAntislaNGotermined by the tonrd o directors of the company in gold coin of the
United States of Americu of or aqual to the standard of veight and fincneoss effoctive
karch 15, 1927, or its equivalont. . !

Feo 3¥ith the authorizing vote or writton comsent of the holders of a wajority of
tho preferred stock at the time cutstanding, but enly with such vote or consent, the
corporation may issue for a consideration lese than twonty-five dollars ($25) por share
any ehares of the preferred stock in addition to tho five hundred thousand {500, 000) ,
shores first issuod, or reissue apmy vroferrsd sharos for s considoration less than twonty- .
five dollars (325) a share aftor such shares shall have boon redeomed pursuant to Article
D; or inecrease the suthorized amount of profe.rod stock beyond tho one million (1,000,000}
shares originally authorized; provided hormver that no vote or consont from holdors of
preferred stock already outstanding shall be required vith respect to the issue or reissue
of any part of the ono million (1,000,000) siares origirally euthorized for a considera-
tion not less than twonty-five dollars (425} a share.

G, With tha authorizing vote or writtson consent of the holders of two-thirds of
the proferred stock at the time nutstunding, »ut only with such vote er consent, the
corporation may authorize any class of stocit n a parity with or having any preference
or griority ovor the proferred stock. : , |

H. Excopt as horein othorwise nrovided, holders of proferrod stock shall have
no voting power und the voting power siall bo vested oxclusively in the holders of junior
stock, If at any time, howover, the d¢ividends cccrued on the preferred stock appregate
four dollars (J4) per share, the holiers of :referred stock shall have the right to elect
& majority of the entire board of directors, uné the holders of junior stoeck shall have
the right to elect the gomaining mombers of tie board ofgdiroctors. The voting powers
ef tho preferrod and ju§ior stocks zhnll revert to thoirlstatua prior to any such dofault
vhen all dividonds accrued on the preferred s.cok shall have been paid or vhen the
aorporetion shall. for not lo6s thnn throe momths. hava hanmn ia nneitinn +a nouv +ha enma &
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Uander all circumstances, howover, the holders of Junior stock shall have the right
and neither the holdors of preferred stock nor any board of diroctors of which any
monbers have bsan slected by the holders of preferrod stock under the provisions of
this Article shall have any right to vote upon the question of calling fér purchaso

all or any preferred stock at the time outstandinge

Whenover, undar the provisions of this Article, the holders of the preferred
sbook shall hove bocore entitled to elect a majority of the entire hoard of directors
ths holders of at lenst five per cent (5%) in amount of the preferred stock then cute
stending shall ‘be antitled to cause a Epooial meeting cf the astockholders to be.h?ld
for the purpose of electing a board of direotors. in the manner hereinafter specified,
Wheznever, under the provisions of this Article, the voting powers of the preferred
and junior stocks shall revert to their status prior to any default in the payment
of the dividends mecrued on the preferred ttock the -holders of at least five per
cent {5%) in amount-of.the junior stock then outatanding shell be entitled to cause
n gpecial meeting of the stookholders to bo held for the purrvoase of clecting a board
of directors in the menner herainaftor provided,- Any such meeting which such holders
of either prefoerred stock or of junior stock urs entitled to couse to be held as .
aforesaid-shall be called end notice thereof’givon by the proper officer of the corpor:
ation within .five days after ‘a requost by such holders therefor ‘shall have besn served
upon the Secretery of the corporatiom porsonally cr within.ten.days after such re-
quost shall have been railed within the United States of America by registered mail
addressod to the Secretary of the corporation (the date of such mailing to be con-
clusively evidenced by the registry receipt issued by the postal authorities) and
such maeting shall be called for and may be held on & date not loss than ten nor more
than twenty days from the date on which notice of such moting has baan given as above
required, . If the proper officer of tho ‘corporation shull not give notico of such
mosting within the times above specified the-helders of at least five por cont {5%)
in amount of the class of stook, whether preferred stock or junjor stock, ontitled
to cause such meeting to be held as aforesaid may call,>or designate any holder
of such olass of stock to call, such mosting of the stockholders and such stockholders,
or any stookholder so designated, shall have access to the stock books of the corpor-
ation for the purpose of giving notice of such mooting. Tho stockholders so calling
any such meeting, or who shall have desipnated a stockholder to call such mesting, -
may appoint in writing a temporary ohairman of such meeting who shall preside thereat
until a chairmnn'is.duly eleoted by such meeting., If the bolders of the preferred
stock shall be ontitled to vote.for directors at such maating a majority in interest
of the holders of prefarred stook issued and outstanding shall constitute a quorum .
and a majority in interest of such stock. present or repreosented at such moeting shall
be entitled to eloct a ma jority of the membors of a new board of directors of the
corporation and a mjority in interest'of the holders of junior stock prosent or -
reprosented at such meeting shall be entitled to sloct tha remaining members of the
board of directors, If the preferred stook shall not bo. entitled to vote for
directors it such meeting then a majority in interest. of the holders of the Junior
stock issued and outstanding shall. constitute a quorum’and a mjority in interest of

"such stock, present or rapresented at such meoting, shall be votitled to elect a new
board of dirsctors of the corporatien, Tho, persons so elected as directors in

eithor ‘case shall theroupon constitute the board of directors of the corporation and
all poersons who may have theretofore boon directors of the oorporation shall thers-

" upon cease to be directorq_qf the corporatien either de Tacto or de jure, ‘

L]

"henever.e now board of directors shall be elected as aforosaid such board
shall have the power to terminate- the term of effice of any officers of the corpor-
aticn and to elect or appoint any officers of tho corporation or any number thereef
and upon such olection or appointmont any purgoh or-persons so ohoson shall hold
the office or offices to which he.or they have beon chosen and all.persons whose

- offices shall have beon terminated shall ceass to be officers of the oorporation
olther de-faato or de jure) - : : ' : '

The provisions of this Article rolating to nnotingg'of stockholders are not
exclusive and shall mot prevent the application of any provision of law or relief .
by any court, ‘ -

I. The holders of preferred stock shall have no preemptive right to subscribe
for-or to take any unissusd steck of any class, whethor preferred stook or junior
stock or any other class and whother originally or thsreafter authorized, or any
bonds, notes or other securitiea which the corporation'm&y.at any time issue con-
vertible into stock of any class, and such stock or securities or obligations may
be disposed of by tho board of directors for such consideration and to such person,
firm, corporation or association, and upon such terms as the board of directors may
determine, without offering them to the holders of proferred stock or obligations
axchengeuble for preferrad stock, :
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.proferred stock my be made by and oiily by the consont of the holders of two-thirds

entitled be roduced without hWis consent in writing or at a meeting of the preferred

. entitled, ‘out.of the net ‘profits or surplus as determined by.tho boyrd of directors, 1

‘and November in each ysar to atockholders of record om such day not more than thirty

Je The ccrporstion shall alweys have as transfoer agant or as registrar for
the preferrad stock en incorpordated bank or trust company of good stunding deing
business in Providence, Rhode Island, and having an aggregate capital and aurplus -
of not less than one million dollars ($1,000,000.) Buring any poeriod when the

corporation shall have such a registrar but no such trancfer agont, ell rofersnco
heroin to the transfer agent shall apply to the registrer,

. K. In these Artioles the following terms shall have the meanings below
specified unless the context requires a different moaning: o

"Preforred stook” moans the preferred stock of the corporation of the
class now authorized and (except as my be inconsistent with law or with the pro-.
visions of the authorizationm thereof under these.Articlos) of any other class
ranking upon & parity with tho class new suthorized in respeot of the paymant of
dividands or payment in caso of call or liquidation or dissolution or boths

“Junior stock” menns the Class A stock and tho Class B stock of the core
poretion and each other clats of stock of the corporation, if any, except the
prefarred stock and stock of any other class having priority over the prefarred
stock, . /

"Dividends accrued" used with reforence to shares of preferred stock neans
an amount equal to two dollars ($2) ¢ year, and at the same rate for any fraction of.
2 yoar, on each such share computed from the date etipulated for the beginning of
dividends to the date with referance to which tho torn is used less the amount of all
dividends peid upon such shares whether or not such armount shall have beon deolared as
dividends or there oxists nst profita or gurplus cut of which dividends in such
arount might be deolared, .

» . ’

L. The provisiona of these Articles A to L, both inclusive, shall have effect
vhile any of the proferred stock ghell be outstanding and not otherwiso, and may be,
altered, amonded or ropoaled, or the application thereof suspended in any particular

cese, and changes in tho limitations, preferences and rights of the holders of the

of the proferred stock then outstanding {expressad by vote at a meeting called for the
purgoso or expreseed,in writing)} and by vote, at a meoting called for the purpose, of
the holders of at least a majority of each other class of junior stook thom outstanding
and entitled to vo<se, provided, however, that no holder of preferred stock shall be
deprlved of his right to priority as to dividends or inm dissolution or liquidation

over junior stock, mor shall the amount of the preforentiel dividend to which he is

shareholders; and provided further, that, the rights relative to each other of the soveral
classes of junior stoeck from time te time existing may be fixed and veried without the °
conseat of the holders of the preferred stock but not to the prejudice of any rights
of the holders of the proferrod stock under these Articlos. .
N e L : o . - s . ' .

) ¢t o+ ' ew LCLASS A STOCK t v .

He  After all dividénds accrued on the preferred stock have baon paid or declarsd
(oxcept ns to any part dating {rom the dividend day next proceding whioh noed not be
declared) ‘and sot aside for payment, but' not otherwise, the Class A stoock shall be

to quarterly ecumilative proferential dividonds when, as and if declared by the board of .
directors, frem the Quarterly dividend day next proceding the day of issue thereof or
from such day of issue if it ba a guartorly dividend day, at the rats of four dollars
($4) & share per year and no more, paynble on the first days of February, May, August 4
days boforo the day on which the dividond is payable, as may be fixed by the board of ; 1
directors, before any dividends shall be dclared, pdid or sot apart on Class B stock
or any other class of stook junior to Clase A stack. After payment in eny fiscal yoar )
of dividends at the rate of seventy-five cents {75¢) a sharo on Class B stock, the
Class A stock shall be entitled, out of the net profits or surplue as determined by
the board of dirsctors, to additional non~cumilative dividends at the rate of two dollars -
($2) a share por year and no more, payable on such dates as may be deterined by the
board of directors to stockholdsrs of record .on such day not ‘more than thirty days
bofore the day on which the dividend isg payable, before any furthor divideonds shall be

declared, raid or set apart onm Class B stock or any other class of stock Junior to
Class A stocke : :
~

—

Ne  After all dividonds accrued on tho preferred stock and on the Class A stock
have beon paid or declarod {oxcapt ae to any part dating from the dividend day noxt
proceding which neod not be-dsclared) and set aside for payment. and after dividends
in ary fisoal :ear ot a rate not excooding seventy-five conts {75¢) a share on Clags B!
stock and additianal dividends at-the rate of +wo dollars (%2} a share on the Class A
stock have boen paid in sueh fiscal year but not otherwise additional dividends upon 4
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Class B stocktor any other class of stock junior to Class A stock may be declared

by the board ‘of Jdirectors out of the balance of the net profits or surplus as

detormfmy by “Ine board of direotors subjnct‘ﬂavortheless to the provisions herein-
-after conEained.

C. rote oﬂ the board of directors, or of tho holders of a majority of the
Class A stock thon Sutstanding and of a majority of the Class B stock thon out-
standing, all or eny pert of the Class A stock mey be called for purchase by the
corporation in the manner hereinnfier providod on any dividend day at one hundred
dollars {§100) a shars vlug all dividends accrued to the dividend day for which the
call is nades In case less than all the outstanding Class A stock is sc called,
the stock to be called shall be determined by lot. No call of less than all the
outstanding Class A stock shall be made while any dividends accrued on the Class A
stock romin unpaid save es to any part dating from the dividend day next precoding
that for which tho call iz made nor without setting aside en amount sufficient to
pay on all the Class A stock then outstanding tiue dividond payable on the dividend
dey for which the call iz made. Notice of such call stating the dividend day for
which the call is mado and the place where the stock 5o called is paynble (which may
bo at the office of.the transfar egent) ahall not less than thirty (30) days prior
to such dividend dey be meiled to.each holder of stock so called at his addrass as
it appears upon tne books of tho corporatione The corporation shall on or before
auch dividend dey, deposit with the paying agent, appointed for tho purpese and,
specified in the notice, all sums payable in respect to the stock so calleds After
suoh'notice and doposit all,stock sotcalled ,6hall be deombd to have boon redeormod
and the helgera of the oo“tificntes thorofor shall cenge ,to have any rights to
future dividdnds or other righte‘or privileges as stockholdors in respect to such
stock and shall bo ontitled in respect of their certificates only to the payment
of the sum so deposited with the paying agent for their respective accountsa Stock
so rodeemod may be reizsued but only by vote.of the holders of a'majority of the
outstanding Class A shares and of a majority of the outstanding Class B shares,

P. In case of liquidation or dissolution, the Class A stock shall receive

_one hundred dollars (3100} a share whother-such liquidation or dissolution be

-’
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voluntary or involuntary, plus in either case, all dividends aocrued up to the
dnj of puyrant before any. paymont is made on Class B stock or mny ovther cluse

of stock junior to Class A stock and the.remeining mssets shall bo disiributed
arong the holders of Clasa B stock and any other class of stock junior to Class A
stocks

Q.  Dividends and puymonts on call or in case of ligquidation or dissolution
of the Class A stock are payable in Providence, Rhode Iszlamnd, in gold coirn of
the United States of Amsrica of or equal to the stendard of waight and fineness .
offective Narch 15, 1927, or its equ;valent.

R. The helders of Class A stock shall have no preomptive right to subscribe
for or to teke any unissued stock of any clasa whether preferred stock, Class A
stock, Class B stock or any other class and whether originally or thereafter
iseued, or any bomnds, notes or other securities vhich the corporation may at eny '
time issuo convertiblo into stook of any olass,‘and such stock or securitiss or
obligations may be disposed of by the board of directors for 'such consideration.
and to such porson, firm, corporation or association, and upon such terws as the .
board of directorsc mey dotermirce, without offering them to tho holders of Clasec A
stock or obligations exchangeable for Class A4 stocke ,

s. with the authorizing vote of the holders of a majoritytof the Class A
stook at the time outstanding and of the holders of a mejority of the Class B stock
at the time oui standing but only with such véte, the corperation may increase the
authorized amount of Class A stock bayond the one hundrod thirty-twc thousand seven
(132,007) . shsras originally euthorizod. ) .

4+

T. The holders of Class A stock and of Class B stook shall have equal voting
rights, one vcte for each.share of stock of either class, and shall vote as one
class except in so-far as otherwise required by law or upon the quesfion of culling
Class A stock or reiussulng any Claes A stock previously redeomed or of increasing
the.authorized amount of Class A-.stock or of Clags 3 stock in which casss the
holdors of Class A stock and of Class B stock shall vote as separate classec.

! , )

G. "Dividends accrued” used with refesrenco Lo shares of Cluss A Stock means
an epount squal to four dollars ($4) e year and at the came rate for any fraction
of a yoar on each such shnre computed from the date stipulated.for the beginning
of dividends to tho date with referaence to which the tern is used, less tho amount
of all dividonds paid upon such shares {except tho excess over four dollars (04) a

*
.
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share paid in any fiscal year} whether or not such amount.shall have heen declarad

as dividends there existe net prcfits or surplus out of which dividends in euch
amount might doclared.

V. The provisions of these Articlos N to V, both inclusive, shall have effeoct
while any of the Class A stock shall be outctand1ng and not-otherwise, provided that
the rights relative to .Class B stock may bo fixed and varied without the consent of
the holders of Class A stock but met to the prejudice of any rights of the heldors
of Class A stock under these Articles.

' CLASS B STOCK.

i, The Clase B stock shall be subject to the prior rights of the preferred
stock and the Class A stock and shall have full voting pawor axcept as hereinbefore
in these Articles provided.

X. With the authorieing vete of thoe holders of a majority of the Class A stook
at the time ocutstanding and of the holders of a majority of tho Class B stock at
the tine outstarding, but only with such vote, the corporation may increase the
authorized amount of Class B stook beyond the one million {1,000,000) shares orig~
inaily authorizaed,

Y. No director, officer or agent of the corporation shall be held personally
respensible for any nction taken in good faith, though subsequontly adjudged to
be in viclation of these Articles. .

Z. ~ The holders of Class B stock shall have no preemptive right to subscribe
for or to take.any unigsuod stock of,any class whether preferred stock, Class A
' stock,*Class B stock+or any obher class and whother originally or thereafter
issudd, or any bonds, notes or other‘*securities which the corporation ray et any
time issue convertible into stock of any class, and such stock or securitlies or
6bligations mny be disposed of by the hoard of direciors for such consideration
and to such psrsom, firm,scorporation or essociation, and upon such torms as the
board of directors may determine, without offering them to the holders of Class B
stock or obligations exchangeable for Class B stock,

—— ey




“*Article No.

‘Article No.

|CORFORATE 8EAL)

State of Rhode Island, }

County of M

In the...... Wi#@ﬂ/—

on this

A.D. 1933, subscnbed o.nd sworn to before me.
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