AN

PE— - A e e — - —_ - R

- ey prws -

0 l~.& ) | . § ;
STATE OF RHODE ISLAND AND.PROVIDENCE PLANTATICONS. 1

s - ey February 2, 1927.

WE, the underaigned;officars of THE RHODE. ISLAND. PFUBLIC SERVICE
COMPANY, a’corporation duly incorporated.undaf the laws of the
State‘of Rhode Island, HEREBY CERTIFY, that at e meeting of the
stockholders of aaid corporation, duly called for the purposs, and
held in the.City of ‘Providence, ‘in said State, on the 28th day of
Jamuary, A..D: 1927, the:following smendment to the Articles’ of
Assooiation was duly adoﬂted by an affirmative vote of thé follow=
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ing proportion of the sgquholders,of 8aid corporation, ,viz:- BN
d e : ';' . ;
s @1\‘: ~ 16; :
by the holders of 'all ‘of the stock of the Corporation -1ssued L

d tatanding. . :
and ou n DS,’,.,.4 L . JE r 9

e o "
which said vote amenda”thé following Article.to réad as follows,viz:-
: v f
i <o r - “~
"Article No, FIFTH., The total number of shares of capital stook .-
authorizged, without ;par value, shall be two mlllion one hundred ' ',

thirty=two thousand and sevea {2,132,007) aa.follows,viz: ono .
million (1,000,000} ;8hares of.Preferred stock without par value, ., ;-
one hundred thirty-two thousand amd seven {132,007) shares of r S
Class A stook without par,value and one million (1,000,000) shares N

of Class B astock without par value, 4

A dQescription of the different cleases of stock and h.statexz:- {
ment of the terms on which they are oreated and of the voting rights
appartaining thereto, including provisions for the conduct and regu-
lation of the business of-the corporation and for limiting, defining
end regulating the powerstof the corporntioniand of ite directors

4

and stockholders follpwg ,viz:

-~
~

1 * ' 'PREFERRED STOCK

1. . " .

A. The preferred stock shall be entitled, out of the net profits
or surplus as determined by the board of directors, to quarterly, 1
curmlative preferential”dividends when, as and if declared by the
board of directors, from the quarterly dividend day next preceding
the day of issue thereof;’or from. such day of issue if it be a
quarterly dividend daj, et the rate of two dollars!($2) a share per
year and no more, payable‘on the firast days of.Pebruary, May,. August:
and November in each‘year:to stockdBlders of record on such day not
more than thirty days before the day on which the dividend 1s payable,
a3 may be fixed by the board of directors, before any dividends shall
bo declared, pmid or aet epart on any junior stock.

B, After all dividends acorued on ths preferred stock have been
pald.or declared (except as to any part dating from the dividend
day next preceding, which need not be declared) and set aside for
payment, but not otherwlse, dividends upon any junior stock may be
declared by the board of dirsctors out of the balance of the net
profits or surplus as determined by the board of dlirectors, subject,
nevertheless, to the provisions hereinafter in these articles con-
tained.
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C. In case of liquidation or Aifssolution, the preforred stock
shall receive thirty-three dollars ($33) a share, whether such
1iquidation or dlssolution be voluntary or involuntary, plus in
either case all dividends acorued up to the day of payment before
any paymont is made on any junior stock and the remaining assets
shall be distributed among the holders of the Junior stock alone.

D. By vote of the board of directors (except as hereinafter
provided) or of the stockholders entitled to vote thereon, all or
any part of the preferred atock at any time ocutstanding may be
ealled for purchase by the corporation in the manner hereinafter
provided on any dividend day at thirty-three dollars ({33) a share
plus all dividends accrued to the dividend day for shich the call
is made, In case less than all the outstanding preferred astock is
80 called, the stock to be called shsll be determined by lot. No
eall of less than all the ocutstanding preferred stock shall be made
while any dfvidends accrued on the preferred stock remain unpald,
save a8 to any part dating from the dividend day next preceding
that for which the call 1a made nor without setting aside an amount
sufficient to paf on all the praeferred stock then outstanding the
dividend payable on the dividend day for which the call is made,
Notice of such call, atating the dividend day for which the call
1s made and the place where the stock 50 called is pyable (which
may be the office of the tranafer agent}, shall not leas than forty
days prior %o such dividend dey be malled to each holder of stock
80 called at his address as 1t appears upon the books of the corpo-
ration. The corporaticn shall on or before such dividend day deposit
with the paying agent, appointed for the purpose and specified in
the notice, all sums payable in respect to the atock so called.
After such notice and deposit all stock so called shall be deemed
td have boen redeemed and the holders of the certificates therefor
shall cease to have any rights to futurs dividendsa or other rights
4r privilegea as stockholders 1n. respect to. such stock and shall
bes entitled in respect of their certificates only to the payment
of the sums so deposited with the paying agent for their respective
accounta. Stock so redeemed may be relssued but only asubject to
1imitations imposed by Article F hereof.

E. Dividends and payments on call or in case of liguldation or
dissolution on ths preferred stock are payable in Boston, Massa-
chusetts and/or in Providence, Rhode Island,. as determinsd by the
board of directors of the Company In gold coin of the United 3tates
of Apmerica of or equal to the standard of weight and fineness
effective March 15, 1927, or 1ts equivalent.

F. With the authorizing.vote or written consent of the holders
of & majority of the preferred stock at the time outstanding, but
énly with such vote or consent, the. corporation may issue for a )
cdnsideration less than twenty-five dollars ($25) per shars any
shares of the preferred stock in addition to the five hundred
thousand (500,000) shares firat issued, or relssue any praferred
shares for a conafderation leas than twenty-five dollars (§25) a
share after such shares shall have been redeemed pursuant to
Article D; or increase the authorized amount of preferred stock
beyond the one million (1,000,000} shares originally authorized;
provided however that no vote or consent from holders of preferred
stock already outstanding shall be required with respeot to the
issue or reissus of any part of the one million {1,000,000) shares
originally suthorized for a conaiderstion not leoas than twenty-five
dollars (§25) a share.

G. With the authorizing vote or written consent of the holders
of two~-thirds of the preferred stock at the time outstanding, dut
only with such vote or c¢consent, the corporation may authorize any
class of stock on a parity with or having any preference or priority
over the preferred stock.

H. Except as herein otherwlse provided, holders of preferred
atock shall have no voting powsr and the voting power shall be
vested exclusively in the holders of junior stock. If at any
time, however, the dividends scecrued on the preferred stock
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aggregate four dollare ($4) per share, .the holders of preferréd
stock shall have the right.to elect.a majority of the entire

board of directors, and the. holders.of .juntor .stock shall have

the right to elect the remaining mombers. of the.board of direc-
tors. The voting powers of the preferred and _Junior astocks shall
revert to theilr status prior to.any .such default vhen all divi-
dends accrued on the preferred atock shall hava. been pald or when
the corporation shall, for not lees than three months, have been
An posltion to pay the same, Under all circumstances, however,

the holdera of junlor stock.shall have the right and neither the
holders of preferred stock nor any boerd of directors of which any
meémbers have been elected by the holders of preferred stock under
the provisions of this Article shall have any right to vote upon
the question of calling for purchase all or any preferred atock

at the tlme outstandlng.

Whenever, under the proviaions of this Article, the holders

of the preferred stock shall have become entitled to elect a
"majority of the entire board of directors the holders of at least
five per cent (5%) in amount of the preferred stock then outstand-
ing shall be ontitled to cause a special meeting of the stockholders .
to be held for the purpose of electing a board of directors in the
menner hereinafter specifled. Whenever, under the provisions of
this Apticle, the voting powers of the preferred and junior stocks
shall revert to their status prior to any default in ths payment of
the dividenda accrued on the preferred stock the holders of at least
five per cent (5%) in amount of the junior stock then cutatanding
shall be entitled to cause a special meeting of the stockholders to
be held for the purpose of electing a board of directors in the
manner hereinafter provided. Any such meeting which such holders
of elther preferred stock.or of junfor stock are entitled to cause
td be held aa aforesald shall be called and notice thersof given

by the proper officer of the corparation within five days after a
request by such holders therefor shall havse been served upon the
Secrotary of the corporation personally or within ten days after
such request shall have been manlled within the United States of !
Anderica by reglstered mall eddressed to the Secretary of the corpo«
ration (the date of such mailing to be conclusively evidenced by
the registry recelpt issued by the postal authorities) and such .
meeting shall be called for and may be held on a date not less than
ten nor more than twenty days from the date on.which notice of such
meeting has been given as above regquired. If the proper officer
of the corporation shall not!give notice of such mesting within

the times above specified the holders of at least five per cent
{5%) in amount of the class of s tock, whether preferred stock or
Junior stock, entitled to cause such meeting to be held as afore-
sald may call, or dssignate any holder of such clasa of stock to
call, such meeting of the atockholders and such stockholders, or any
stockholder so designated, shall have accesa to the a tock bookas of
the corporation for the purpose of giving notice of such mesting.
The stockholders so calling any such meeting, or who shall have
deslignated a stockholder to call such meeting, may appoint in writing
a temporary chalrman of such meeting who shall preside thersat until
a chalrman 1s du2y elected by such meeting. If the holders of the
preferred stock shall be entitled to vote for directors at such
meeting a majority in interest of the holders of preferred stock
issued and outstanding shall constitute a quorum and a majority in
interest of such stock, prosent or represented at such meeting,
shall be entitled to elect e majority of the members of a new board
of directora of the corporation and a majJority in interest of the
holders of junior stock present or represented at such meoting
shall be entitled to elect the remsining membera of the board of
directors. If the preferred stock shall not be entitled to vote
for directors at such meeting then a majority in interest of the
holders of the junior stook issued and outstanding shall constitute
a quorum and a majority in. interest of such stock. present or
represented at such meeting. ghall be entitled to elect a new board
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of directors of the corporation.. .The persons so elected as
directors in eithar case shall theéreupen constitute the board
of directors of the corperation and all persona who may have
theretofors been diractors of the corporation shall thersupon
coease to be directors of the corporation eithsr de facto or

de Jure,.
enever a new board of directora shall be elected as afore-

said such board shall have the power to terminate the term of
office of any officers of the corporation and to elect or appoint
any officers of the corporation or any number thersof and upon
such election or appointment any person or persons so chosen shall
hold the office or offices.to which he or they have been chosen
and all persons whose offices shall have been terminated shall
oeass to be officers of the corporation either de facto or de jurd,.

The provisions of this Article X relating ¥o meetings of .
stockholders are not exclusive and shall not prevent the applica-
tion of any provision of law or relief by any court.

I. The holders of preferred stock shall have no preemptive right
to subscrids for or to take any unissued stock of any c¢lass, whether
preferred stock or junior stock or any other class and whether
originally or thercafter authorized, or any bonda, notes or other
securities which the corporation may at any time 1saue convertidle
irito stock of any class, and such astock or securities or obliga-
tions may be disposed of by the board of directors for such con-
sideration and to such person, firm, corporation or association,
and upon such terma as the board of directors may determine, without
offering tham to the holders of preferred stock or obligations
eXchangeable for preferred atock,

J. The eorporation shall always have as transfer agent or as
réglatrar for ths preferred stock an incorporated bank or trust "
company of good stamding doing business in Providence, Rhode Island,
and having an aggregate capltal and surplus of. not less than one

million dellars ($1,000,000)s During any perfod when the corporation.

“shall have such a registrar but no such transfer.agent, all reference
herain to the tranafer agent.shall apply to the registrar.

K. In these Articles the following terms shall have the meanings
below apecified unless the context requires a different meaning:

" "Preferred stock™ means the preferred stock of the corporation
of the clasa now authorized and (except es may be inconslstent with
law or with the provisions of the authorization thereof under these
Articles) of any other class ranking upon a ity with the clasa now
authorized 1in respact of the paymong of dividends or payment in ocase
of ¢all or 'liguidation or diassolution or both,

"Junior stock” means the Class A stock and the Class B stock of
the corporation and each other cless of stock of the corporation,
if any, except the preferred stock and stock of any other claas
having priority over the preferred stock.

"Dividends accrued” used with reference to shares of preferred
atock means an amount equal to two dollars (§2) a year, and at the
same rate for any fraction of a year, on each such share cocmputed
fiom the date stipulated for the beginning of dividends to the date
with reference to which the term 1s used leas tha amount of all
dividends pald upon such shares whother ar not such amount shall
have been declared as dividends or there exista net profits or
surplus out of which dividends in such amount might be declared,

L. The provisions of “these Articles A to L, both inclusive, shall
have effect whils any of the preferred stock shall be outstanding
and not otherwise, and may be altered, amended or repesled, or the
application thereof suspended in any perticular case, and changes in
the limitations, preferencee and rights of ths holders of the
preferred stock may be made by and only by .the cansent of the
holders of two-thirds of the preferred stock then outstanding
(expressed by vote at a meeting called for the purpose of ex-
prossed in writing) and by vote, at a meeting called for the pur-
pose, of the holders of at least a majority of each other class
of Junior stock then outstanding and entitled to vote, provided,
however, that no holder of preferred atock shall be deprived of
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his right to priority as to dividendsa or in.dissolution or liquida-
tion over junlor stock, nor shall the.amount..of the preferential
dividend to which he 1s entitled be_reduced.without his conssnt in
writing or at a meeting of. tha proferred shareholders; and provided
further, that the rights rolative to.each.other of the several
¢lasses of junlor stock from tims to.time exlsting may be fixed and
varied without the consent of the holders of tha. preferred stock i
but not to the prejudice.of any rights. of the holders of the pre- I
faerred stock under these Articles. :

CLASS A STOCK

M. After all dividends accrued on the preferred stock have been
paid or declared (except as to any part dating from the dividend day
next preceding which need not be declared) and set aside for payment,
but not otherwise, the Class A stock shall be entitled, out of the
net profits or surplus sa determined by the board of directors, to
quarterly cumulative preferential dividends when, as and 1f declared
by the board of dirsctors, from the quarterly dividend day next pre-
ceding the day of 1ssué thereof or from such day of issue i1f 1t be '
a quarterly dividend day, at the rats of four dollars (§4) a share I
per year and no more, payable on the first days of February, May,

August and November in sach yeer tc stockholders of record on such |
day not more than.thirty deys before the day on which the dividend
is-'payable, a8 may be fixed by the board of directors, before any
dividends shall be doclared, paid or set apart on Class B stock or
any other class of stock junior to Class A stock. After payment in
any fiscal year of dividends at the rate of seventy~-five cents (75¢)
a share on Class B stock, the Class A stock shall be entitled, out
of the net profits or surplus as determined by the board of direc-
tors, to additional non-cumuletive dividends at the rate of two
dollars ($2) a sharé per year and no more, paysble on such datea

as may be determined by the board of directors. to stockholders of
record on such day not more than thirty days before the day on which
the dividend is payable, before any further dividends shall be
declarsd, paid or set apert on Clasas B atock or any other class of
sjock junlor to Class A stock.

K.:- After all dividends accrusd on the preferred stock and on the ,
Class A stock have been pald or declared (except as to any part
dating from the dividend day next preceding which need not be
- declared) and set aside for payment and after dividends in any fiscal
yoar et a rate not exceeding seventy-five cents (75c) a shars on '
Class B atock and additional dividerds at the rate of two dollars '
($2) & share on the Class A atock have been paid in such fiscal yehr
but not. otherwise additional dividends upon Claas B s tock or any
other class of stock Junior to Class A stock may be declared by thé |
board of directore out of the balance of the net profits or sarplua
a8 determined by the board of directors subject nevertheless to the
provieions horeinafter contained, !

0. By vote of the board of dirsctors, or of the holdars of a majority
of the Class A stock then ocutstanding and of a mjority of the Cless
B°stock then outstanding, all or any part of the Cless A stock may be
édlled for purchase by the corporation in the manner hereinafter pro-
vided on any dividend day at one lundred dollars ($100) & share plue
all dividends accrued to the dividend dey for which the call is made.
In cese less than all the outstanding Class A stock 1a so called, the
stock to be called shall be determined by lot. No call of less than
all the outstanding Clasas A stock shall be made while any dividends
acerued on the Class A stock remain unpaid eave as to any part dating
from the dividend day next preceding thet for which the call is made
nor without setting aside an emcunt sufficient to pay on all the
Class A stock then outstanding the dividend payable on the dividend
day for which the call 1s made, Notice of such ¢all stating the
dividend day for which the call 1s made and the place where the stock
80 called is payable (which may be at the office of the tranafer agont)
shall not less than thirty (30) days prior to such dividend day be
mailed te each holder of atock so called at his address as it appears
upon the booka of the corporation. The corporation shall on or before
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such dividend day, depoait with the paying agent, appointed for
the purpose and specifisd {n._ths notice,.anll sums peyable in
reapect to the atock so called... After.such notlce and daposit
all stock so called shall be deemed .to have_teen redeemed and
the-holdera of the certificates therefor ahall cease to have

any rights to futuro dividends or.other righta. or privileges as
stockholders in respect to such stock.and shall be entitled im
respect of thelr certificates only.to.the payment of the sum so
deposited with the paylng agent for their respective accounts.
Stock 8o redeomed may be reissued but.only. by vote of the holders
of a majority of the outstanding Class A sharas.and of a mejority
of the outstanding Class B shares,

P.. In case of liquidetion or.dipsoclution, the Class A stock ahall
receive one hundred dollars ($100) a share whether such liquidation
or dissolution be voluntary or involuntary, plus in elther case,
all dividends accrued up to the day of payment before any payment
is made on Class B stock.or any other olass of stock Junior to
Class A stock ard the remaining assets ehall be distributed among
the holders.of Class B stock and any other class of stock junior
to Class A stock. :

Q. Dividendsa and payments on call.or in case.of liquidation or
dissclution of the Class A stock are payable in Providence, Rhode
Island, in gold coin of ths United States of America of or equal
to the standard of weight and fineness effective March 15, 1927,
or its equivalent. .

R. The holders of Class A atock.shall have no preemptive right to
subscribe for or to'teke any unissued stock of any class whether
preferred. atock, Class A stock, Class B stock or any other cless
and whether.originally or thereafter issued, or any bonds, notea
or other securities which the corporetion may at any time 1ssue
&onvertible into stock of any clasa, and such stock or securities
or obligatione may be disposed.of by the board of directors for
dlich consideration and to such person, firm, corporaticn or asso-
clation,' and upon. such terms as the board of directors mey deter-
hine, without offering them to the holders of Cless A stock or
obligations exchangeable for Clase A stock. .

3. With.the authorizing vote of. the holders.of s . majority of the
Cless A stock at the time outatanding and of the holders of a
majority of the Class B stock at the time outstanding but only
with such vote, the corporation may incroase the aithorized amount
of Class A stock beyond the one hundred thirty-two thousand seven
(132,007) sharee originally authorized. '

T. The holders of Class A stock and of Class B stock shall have
equal voting rights, cne vote for each share of atock of either clmes,
and shall vote as ome class except in so far as otherwise required by
law or upon ths question of calling Class A stock or reissuing any,
Class A stock previously redeemed or of increaaigi the authorized
agount of Claas A stock or of Class B' stock in which cases the holders
of Class A stock and of Class-B stock shall vote as separate classes,

U. "Dividends accrued" used with reference to shares of Class A stock
moans an amount equal to four.dollars ($4) a year and et the same rate
for any fraction of.a year on each such share computed from the date
stipulated for the beginning of dividends to the date with reference
td which the term 1s used, less the amount of all dividends pald' upon
such sheres (except the excess over four dollars ($4) a share paid in
any fiscal year) whether or not such amount shall have been declared
a4 dividends or there exists net profits or surplus ocut of which
dividends in such amcunt might be declared.

V. The-mrovisiona of these Articles M to V, both inclusive, shall
have effect while any of the Class A atock shall be outstanding
end not otherwise, provided that the rights relative to Cless B
atock may be fixed end varied without the consent of the holders of
Class A stock but not to the prejudice of any righta of the holders
of Claass A stock under these Articles,
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CLASS B STOCK

W. The Class B stock shall be subject to.the prior righte of ‘
the preferred stock and the Class A stock.and shall have full
voting power except as hareinbefore in these Artigles mrovided,

X. With the authorizing vote. of.the holders.of a majority of
the Class A stock at the time outatanding and .of the holders of a
majority of the Clasa B atock at the time. outstanding, but only
with such vote, the corporation may increase the authorized amount
of Class B stock beyond the one million {1,000,000) shares originally
authorized.

Y., No director, officer or agent of the corporation shall be held
personally responsible for any action taken in good faith, though
subaequently adjudged to be in violation .of these Articles,

Z. The holders of Class B stock ahall_have .no preemptive right to
subecribe for or to take any unissued. stock. of. any class whethey
preferred stook, Class A stock, Class B stock. or any other class
and whether 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 securities
or obligations may be disposed of by the board of directors for
such consideration and to such person, fiym, corporation or associa-
tion, and upon such terms as the board.of directors may determine,
without offering them to the holders of Class B etock or obligations
exchangeable for Class B stock,
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