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(ORIGINAL AMENDOMENT oriancul OF ABBOCIATION OR CHARTER OF ﬂUSINEES CORPORATION.)

State of Riyode Island and Providence Hlantations

1

................ april /31931

WE, the undersigned officers of

et et THE ROODE I1SIAND FUBIAC. SERVICE.COMPANY. .....occovnne.. RN o
a co;‘porat.ion duly incorporated under the laws of the State of Rhode Island,

_Hereey CeRTIFY, that at 8 meeting of the stockholders of said corporation,» duly called

for the purpose, and held in the.... Ci%¥. ... of ... Providemos . .. . ....... ,

"in eaid State, on the ........... seventh . . ... ... dayof. . vl ..., A. D 193,

f

—— #LF 15183

the following amendment(#) to the Articles of Association {os-Ghasion) was (or-were) du!y
adopted bY an affirmstive vote of the following proportion of the stockholders of said

"corporation, viz:—

the ) holders of more than a majority of the Class A stock at the time outstanding and

the holders of all of tho Class B stook at the tims cutstanding.

which said vote amends eradds the iollowing Article (endrtioles} to read as follows, viz:—

“‘Article No. FIPTH. The totel amount of suthorized capital stock of said
corporation with par vnlue shall bo eighteen million (18,000,000) dollars.as
follows, vit,: ~~ Class B stock 1n tho amount of eighteen miliion (18,000,000}
dollars to be divided into three million (3,000,000) sharss of the par wvnlue
of aix (6) dollars each. Tho total munmber of shares of cmpital stosk authorized
without par value shall be one million on® hundrad thirty-two thousend and
sovan (1,132,007) shares as follows, viz.; -- one hundred thirty-two thousand
and seven {132,007) shares of Class A stook without par velue and one million
(1,000,000) shares of preferred stock without par valua,” '

A desoription of the differsnt slasses of stock and a statement of
the terms on which they are created and of the voting rights appertalining’
theroto, including provislons for the conduot and rogulation of the business
of the corporation end for limiting, defining and rogulating the powers of
the oorporation and of its directors and stoockholdera follows, viz,.:

FREFERRED. STOCK

Uhrtiole-De» A, The preferred stock shall be emtitled, out of tho net
profite or surplus as determined by the board of direotors, to quarterly,
cumilative prefarential dividends when, as and if desclared by the board of
directors, from the quarterly dividend day:next preceding the day of isaus
thereof, or from suoh day of issue if it be a quarterly dividend day, at the
rate of two dollars ($2) a share per year and no more, payable on the first
days of February, May, August and November in each yoar to atockholders of
record on such day not more than thirty daye befors the day on which the dividend
is peysble as may be fixed by the board of direotors, before any dividends
shall be declared, paid or set apart on any junior stock.

Bs After all ‘dividends accrued on the preferrsd atock have been paid or
doclared (oxcept as to any part dating from the dividend day next preceding,
which need not be deolared) and set aside for payment, but not otherwise,
dividends upon any junior stook may be declarsd by the board of directors out
of the balance of the net profits or surplus ae determined by tho board of

directors, subjeot, nevertheless, to the provisions hereinaftor in these articles
contained.
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“AvtiloNor C. In case of liquidation or dissolution, the preferred stock shall
recelve thirty-threo dollars ($33} a share, whether such liquidation or dissolution
be voluntery or involuntary, plus in olthor caso all dividends acorued up to the day
of payment before mny payment it mado on any junior stock and the remalning assets
shall be distributed among the holders of the junior stock alone,

D. By wote of the board of directors (exoept as haereinnfter provided) or of
the stookholders en¥ltled to vote thereon, sll or any part of the preferred stoock
at any time outatanding may be called for purchase by the corporation in the menner
hereinafter provided on any dividend day at thirty-three dollars ($33) a share plus
all dividends acerued to the dividend day for which the call ia made. In case lese
than all the outstanding preferred stock is so ealled, the stook to be galled shall
be detormined by lot, No call of lsgs than all the outstanding preferred stock shall
be made while any dividonds mccrued on the preferred stock remain unpaid, save as
to any part deting from.the dividend day next preceding that for which the call is
made nor without satting eside an amount sufficient to pay on all tha preferrod
stock then outstanding the dividend paysble on the dividond day for which the eall
is made. Notice of such call, stating the dividend day for whioh the call is made
and the place where the stook so called 1s paymble (which may be at the office of
the transfer agent), shall not less than forty days prior ta such dividend day be
mailed to each holder of stock so ¢alled-at his address as it appears upon the
books of the corporation. The corporation shall on or beforé such dividend day
deposit with the paying agent, appointed for the purpose and apocified in the notics,
ell suma payable in respect to the stock s¢ called. After such motice and deposit
all stock so oalled shall be deemed to have been redeemed and tho holders of the
cogi&&hgaﬁga thersfor shall cease to have any rights %o future dividends or other

- 8ha righte or privilegos as stockholders in respect to such stock and
shall bo entitled in respoct of their cortificates only to ths payment of the sums
80 deposited with the psying agent for their respective accounts. Stock so redeemed
may be reissuad but onmly subject to limitatiouns imposed by Article P horeof.

E. Dividonds and payments on oall or in case of liquidation or dissolution
on the preferred stock are paysble in Soston, Wassachusetts and/or in Providence,
Bhode Island, as -determined by the board of directors of the company in gold coin
of the United Statos of america of or equal to the standard of wolght and fineness
offective March 15, 1927, or its ogquivalent, .
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F. With the authorizing wots or written consent of the holders of a majority
of the. preferrad stock at tho time outstanding; but only with such vote.or consent,
tho corporation may issue for a consideration less than twenty-five dollars ($25)
por share any shores of the preferred stock in addition to the five hundred thousand
(600,000) shares first issued, or reissue any proferred shares for a consideration
less than twenty-five dollars ($25) a ahare affer ‘such-shares shall have bean re-
deemed pursuant to Article D; or increase the suthorized amount of preferred stock
beyond the one million (1,000,000) shares originally authorired; provided howover
that no vote or consent from holders of prefsrred stock already outstanding shall
be required with respect to the issue or roissue of any part of the ono million
(1,000,000) shares originally euthorized for a consideration not less than twenty-
five dollars ($25) a sharo.

<Asrticle Na. g, With tha authorizing vote or written congent of the holders of
two-thirds of the preferrsd stock at the timn outstanding, but only with such vote
or consent, the corporation may authorize any class of stook on a parity with or
heving any preference or priority over tho preferrad stook,

H. Except as hersin.ctherwise provided, holders of preforred stock shall
have no voting powor and thes voting powsr shall be vestod ex¢lusively in the holders
of junlor steck. If at any time, howover, the dividends amccruod on the preferred
stock aggregate four dollars ($4) per share, the holders of preferred stock shall
have ths right to eolect a majority of the entire board of directors, and the holders
of junior stock shall bave the right to elect the rezaining mombers of the board of
directors., Tho voting powers of the preferred and Junior stocks shall ravert to
their sfatus prior to any such default when ali dividends aocerusd on the preferred
stock shall have been pald or when the corporationm ehall, for not less than three
months, have been in poaition to pay the same, Under all eircunstoncess, however, the
kolderas of junior stook shall have the right and neither the holders of preferred
stock nor anmy board of directors of which any members have boen olected by the
holders of preferrod stock under the provisions of this Article shall have any
right to vote upon thae question of calling for purchass all or any preforred stock
at the time ocutstending.

Yhenever, under the provisions of this Article, the holders of the
preferred stock shall havo becomo entitled to eloct a majority of the entire board
of directors the holdors of at least five per ceat (5%) in amount of the preforred
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gtook then outstanding shall be entitled to csuse a special meeting of the stock-
holdera to be held for the purpose of electing a board of directors in the manner
hereinafter specified, Yhonever, under the provisiona of this Article, the voting
powers of the preferred epd junlior stooks shall revert to their status prior to
apy default 1n the payment of the dividends acorued on the prefoerred stook the
holders of -at least five per cent (50) in amount of the Junior stock then outatand-
irg chall be ontitled to oause @ speolal meeting of the stockholders to be held for

the purpose of eleoting & board of directors ir the manner hereinnftagprovided. Any

suoh meeting whioh such holders of oither preferred stock or of junlor stock areo
entitled to cause to be held as aforeseid shall be oalled end notice thersof given
by the proper officor of the corporation vithin five days after a reguest by such
holders therefor shall have boen served upon the Seorstary of the corporation
personally or within ten days after such roquest shall have been mailed within the

-

United™Stetes of America by reglstered mail addreceed to the Secretary of the corpora-

tion ( tho date of such mailing to be oonclusively evidencod by the roglstry receipt

1ssued by the postal authorities) and euch meeting shall ba called for and may be
held on & date not less than ton nor more than twenty days from the date on whioh
notice of such meeting has baen given ae above required. If the proper officer of
the corporation shall not give notice of such mesting within the times above Epe-
cified the holders of at least five per cent (5%) in ampunt of the clasa of stook,
whethor preferred etock or junieor stook, antitled to cause such meeting to be held
as aforosald may call, or designate any halder of such olass of stock to call, such

meeting of the stookholders and such stockholders, or any stockholder so designated,

shall have nocess to the stook books of the corporation for the purpose of giving
notioce of such meeting. The stockholders so calling eny such meeting, or who shall
have designated a stockholder to oall such moeting, may appeint in writing a tem=-
porary chairman of such meeting who shall proside thereat until a chairmen is duly
elacted by such meeting, If the holders of the preforrod stook shall be entitled
to vote-for directors at such meeting e majority in interest of the holdera of
proferred stock issued and outstanding shall eonstitute a quorum eand a majority in
interect of such stock present orropracénted at guoh meeting shall be entitled to
elect a majority of the members of & néw board of directors of the corporation end
a majority in interost of the holders of junior stock present or ropresented at
such mecting shall be entitled to elect the remaining membora of the board of

directors. If the preferred stock shall not be entitlsd to vote for direotors at,Jf

suoch meeting then a majority in-interest of the holders of the junisr stook issued
and outstanding shall conetitite a quorum end & majority in interest of such stock,
present or represented at such meeting, shell be entitled to elect & new bOang’ér
direotors of the corporation. The persons sc elected as directors in either-case

shall thereupon constitute the board of direotors of the corporation and all porsons

vho may have theretofore been directore of the corporation shall thereupon é¢ease to
be directors of the corporation either de facto or do jure,

Whenever & new board of diractors shell ba elected as aforesaid susch board
shall have the power to terminate tho term of office of amy officers of the corpora-

tion ond to elect or appoint amy officera of the corporation or any mumber theroof

and upon such election or appointment any peraon or persons 50 chosen shall hold the
offlce or offices to which ho or they have been chosen and all persons whose offices

e e

shall have been tormineted shall comse to be officers of tho corporation eithor de-facto:

or do Juro.

The provisions of this Article relating %o mestings of etockholders are
not exclusive and shall mot prevent the application of eny provision of law or
relief by any ocourt.
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I. The holders of proforred stock shall have no preamptive right to subseribe
for or to take any unissued stock of any class, whether preferred etock or Junior
stock or any other class and whether origipally or theresfter authorized, or any ’
bonds, notos or other securities which the corporation may at any time issue convertible
into stoock of mny oclass, and guch stook or securities or obligationa may bo diaposed
of by the board of direotors for such comsideration and to suoh porson, {irm, cor-
poration or asscolation, and upon such terms sa the board of diroctors may determine,
without offering them to the holders of preferred atosck or obligations exchangeable
for preferred stoock,

Jo The corporation shnll alwmys have as transfor agont or as rogistrar for the
preforred stock an incorporated bank or trust sompany of good standing doing business
in Providence, Rhodo Island, and having an aggregate ompital and surplus of not less
then one million dollare ($1,000,000), During anmy period when tho corporation shall
bave such a reglstrar but no such transfer agent, all reference heroin to the transfer
agent shall apply to the registrar,

1Y

K« In these Articles the following torms shall have the meanings below speocified
unless ths context requires a different meaning: :

"Preferrod stook" means the preferrsd stoock of the corporetion of the
class now authorized and (exoept ao may be inconsistent with law or with the pro-
" visiona of the authorirzation thereof under these Artiolea) of eny other class ranking
“upon & parity with the olaass now authorirzed in respect of the payment of dividends
or payment in case of call or liquidaticn or dissolution or both,

. — i —

"Junior stock" means the Class A stock and the Class B stock of the cor- 1
poration and each other class of stook of the corporation, if any, oxcept the pre-
forred stock and stook of any other olass baving priority over the preferred gtook.

"Dividends acorued" used with reforence to shares of preferred stock moans
an emount equal to two dollare ($2) a yoar, and at the same rate for any fraction of
8 year, on eash such sharo computed from the date stipulated for the beginning of
dividends to the date with reference to which the torm is used less ths anount of
al} dividends paid upon such shares whether or not such amount shall have been

doolared as dividends or there exists net profits or surplus out of which dividends
in such amount might be declarod,

1)
t
L. The provisions of these Artiolesa to L, both inclusive, shall have effeot l
while any of the preferred atcok shell be outstanding and not otherwise, and may be '
altered, amended or repealed, or the application thereof suspended in any particuiar
case, and changes in the limitations, preferences and rights of tho holdera of the
preforred stock may be made by and only by the consent of the holders of two-thirds
of the preferred stoock then outstending (exprossed by vote at a meeting onlled for
the purpese or expressed in writing) end by vote, at a meeting oalled for the purpoee,
of the holders of at lenst & majority of each other class of Junlor stock then out-
standing and entitled to vote, provided, howsver, that no holder of preferred stock
shall be deprived of his right to priority ag to dividends or ip dissolution or liquida-
tion over junior stook, nor shall the amount of the preferontial dividend to whioh he
1s entitled be reduced without his consent in writing or at a meeting of the pre-
forred shareholders; and provided further, that the rights relative to eaoh othor
of the several classes of junior stock from time to time existing may be fixed and
varled without the consont of the holdere of the preforrod stock but not to the pre-
Judice of any rights of the holders of the preferred staok under thess Artiocles, ’

40
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| 15 Aftor'ell dividends moorued on the preferred stook have beon pnid or declared

(ezospt ae to any part dating from the dividend day next preceding which noed not be
declared) and sst aside for payment, but not otherwise, the Clase A atock shall be
entitled, out of the net profite or surplus as determined by the board of directors,
‘to quarterly cumulative preferential dividends when, as and if declared by the board
" of directors, from the quarterly dividend day next precoding the day of issus thereof
or {rom euch day of lssue if it be a quarterly dividend dey, at the rate of four
dollars ($4) a share per year nnd no moro, payable on the first days of February,
May, August and November in each yoar to stockholderas of record on such day not
moro than thirty days before the day on which the dividend is payable, as may be
fixed by tho board of directors, before any dividends shall bs deolarsd, paid or

set epart on Class B stock or any other class of stook junior %o Class A stock.
After payment in any fisoal year of dividends at the rate of seventy-five centa
{76¢} & share on Class B stook, the Class A stock shall be entitled, out of the

noet profite or surplus as determined by the board of dirsotors, to additional
non-cumulative dividends at the rate of two dollars ($2) a share per year end no
more, payable on such dates as may be determined by the board of directors to
stookholders of record on such day not more than thirty days before the day on
which the dividend ie payable, before any further dividends shall be declared, pald
or set apart on Cless B stock or any other olass of stock junmior to Class A stock,

N. After all dividands acerued on the preferraed stosk and on tho Cleas A
stock have been paid or declared {except as to any pert dating from the dividend dey
noxt preceding which need not be deolared) and set aside for payment and after
dividends in any fiscal year st a rate not exceeding seventy-five cemts (75¢) a
share on Class B atook and additional dividends at the rate of two dollars ($2)
a ghare on the Class A stook have boeen paid in such fisoal yesr but not othorwise
additional dividenda upon Claas B stook or amy other olaes of stook junior to Claes
A atock may be declarad by the board of direotors out of the balanoce of the net pro-
fits or surplus as detorminod by tho board of direoctors subject nevertheless to the
provisions hereinafter contained,

: 0. By vote of the board of directors, or of the holdere of a{majority of the
Class A stook then outstanding and of a majority of the Clmse B stock then outstand-
ing, all or any part of the Class A stook may be called for purchase by the oorpora-
tion in the manner heoreinafter provided on any dividend day at one hundrad dollars
($100) @& share plus all dividends ecorued to the dividend day for whioh the call

is made. In cace less than all the outstanding Class A stook is so selled, the stook
to be called shall be determined by lot. No oall of leas than all the outstanding
Class A stock shall be made while any dividenda accrued on the Class A stook 'remain
unpadd save as to eny part dating from the dividend day noxt preceding that for which
the call ie made nor without sotting aside an amournt sufficient to pay on all the
Class A stook then outetanding the dividend paynble on tho dividend day for whioh

the call 1s made, Notice of such oall stating the dividend day. for which the eall

is made and the plaoe where the stook so called is payable (which may be at the
office of the transfor agent) shall not less than thirty (30) deys prior to such
dividend day be malled to each holder of stook so called at his address as it eppears
upon the books of the corporation. The corporation shall on or before such dividend
day, deposit with the paying agent, appointed for the purpose and specified in the
notice, all suma payable in respect to the stook s0 called. After such notice and
doposit all stock so called ghall be deemed to have boen rodeemed and the holders

of the cortificates therefor shall cease to have any rights to future dividends or
othar rights or privilegos as stockholders in respect to such stook and shall be
entitled in respect of their certifiocates only to the payment of the sun so do-
posited with the paying agemnt for their respoctive mocounts., Stock so redsemed
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may be reissued but only by vote of the holders of a majority of the outstanding
Class B shares,
‘4

P. In cass of liquidation or dissolution, the Clase A stook shall reoceive cne
hundred dollars ($100) e share whether such liquidation or dissolution be voluntary
or involuntary, plue in either case, all dividends moccrned up to the day of payment
before any payment is made on Class B stook or any othsr oleas.of' stock jundor to
Cless A stock and tho remnining mssets shall be distrituted.among the holders of
Glass B stook and any other class of stock junlor to Cless A stook,

Q. Mvidends and payments on eall or in case of liquidation or dissolution of
the Class A stock are paysble in Providenoe, Rhode Island, in gold coin. of the
United States of America of or equal to the standard of weight and fincnoss effective
¥aroh 15, 1927, or its equiwalent,

R. Tko holders of Clage A stock shall have no preemptive right to subscribe
for or to take any unissuod stock of eny olass whethar preferred stook, Class A
stock, Class B atock or any othor olass and whether originally or thereafter issued,
or axy bonds, notes or other ascurities which the corporation may at any time igsue
convertible into stook of any class, and such stock or securities or obligations
may be disposed of by the board of directors for such congideration and to such
person, firm, corporation or association, and upon such terma as the board of
directors may dotermine, without offering them to the holders of Class A stook or
obligations exchangeabls for Class A stock.

8. With the authoricing wvote of the holders of s majority of the Class A
stock at the time ocutetanding and of the holders of a majority of the Class B
stook at tho time outetanding but only with suoh vote, the ocorporation may in-.
creanse tho authorized emount of Class A stock beyond the one hundred thirty-two *
thousand aeven {132,007) aharo{lorlgihnlly authorized,

—
T. The holders of CIéis A stook and of Class B stock shall have equal voting
righte, one vote for each share of stook of either olass, and shall vote aa one
olags excopt in a0 far aa otherwias required by law or upon the question of calling
Claas. A stock or reissulng any Class A stook previously redecmed or of inoreasing
the autkorited amount of Claas A stock or of Class B stook in whioh oases the holders
of Cleas A stock and of Class B stock ghall vote ma separate slasses,

U. "Dividends acorued” used with refsrence to shares of Class A Stock means
an amgunt equal te four dollars {$4) a year and at the ssme ratae for any fraotion
of a yoar on eamch such share computed from the date stipuleted for the beginning
of dividends to tho date with reference to whioh the term is used, less the amount
of all dividends pald upon such shares (except.ths sxcess over four dollars ($4)
a share pald in any fiscal year) whothor or not such amount shall have baesn deolarsd
as dividends or there exiets not profits or surplus out of whioch dividonds in suoh
amount might be doolared,

V. The provisions of thess Articles M to V, both inolusive, shall have effect
¥hile any of the Class A stock shall be cutetending and not otherwiss, provided that
tho rights relative to Cless B stook mny be fixed and varied without the consent of
the holders of Clasa A stock but not to the prejudice of any righte of the holders
of Class A stock under these Articles,

CLASS B STOCK.
¥, The Class B stock shall bo subjoot to the prior rights of the preferred
stock’ and the Class A stook and shall have full voting power except aa horeinbefore
in thoese Articles provided,
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X. With the authorizing vote of the holders of a majority of the Class A
stock at tho time outstanding and of the holders of a majority of the Class B
stock at the time ocutstending, but only with such vote, the corporation may increase
the authorized amount of Class B stock beyond the ono million {1,000,000) shares
originally authorized,.

Y. No direotor, officor or agent of the corporation shall be held perscnally
rosponsible for any action taken in good faith, though subsequently adjudged to
be in violation of these Articlos.

Z. The holders of Cless B etock shall have no preemptive right to subseribe
for or to take any untasued astook of amy slass whethor preforred stock, Closs A
stock, Class B stoock or any other olass and whethor originally or thereafter
issued, or any bonds, notes or other securities which the corporation may at any
time issue convertible into stock of any class, and such stock or securitles or
obligations may be disposed of by tho board of dirsctors for such consideration end
to such person, firm, corporation or assoolation, and upon such terms as the board
of directors may determine, without offering them to the holders of Class B stosk

_ or obligaticns exchangeable for Class B stook,
© o Article-Nos-

|CORPORATE AEAL]

State of Rhode Island,

County of Providence
In the...... City. ... of .. Providenaa. . ... ,

on this.......... (3. day of . APTAL . . ..

A. D. 19.31..., subscribed and sworn to before me.
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