ORIGINAL ARTICLES OF ASSOCIATION

(BUSINESS CORFORATION)

Know all fen by these Hresents, That we.... Joseph E. Adelson, M

............. v Chernick and Edna M, Gregory .

all of lawful age, hereby agree to and with each other:
Fmst. To associate ourselves together with the intention of forming a corporation -
under and by virtue of the powers conferred by Chapters 7-1 to 7-5 (inclusive), 7-9 and
7-10 of the General Laws of Rhode Island.
SecoND.  Said corporation shall be known by the name of ... i
... LAKELAND DISTRIBUTORS OF OHIQ, INC,

THIRD. Said cdrporatidn is formed (as ﬁermiited ﬁy § 7-2-3 of the General Laws) .
for the purpose of To_carry on a general merchandising,.mercantile, commission,
trading and manufacturing business or any one or more or.all.of.them in
any or all of its or their branches and without. limiting. its general
purpeses._and powers;. to aoquire, sell, service, repair.and otherwise
deal 1n and with watchbands, identification bands, Jjewelry. chain,.
cigarette lighters, handbags, Jjewelry, costume Jewelry, and all other

»

mens! and womens! accessories of every nature and description.and.alXl -
promotional products of every nature _and. description.used.in.ceonjunction

WALH Bhe B BNOIBOS . ot e e
In addition to the foregoing, said corporation shali have the following powers and
authority, viz:—(See § 7-2-10 of the General Laws.)

To do any lawful act which is neecssary or proper to nc:omralbh the purpeaes of ita ineorporation. Withont lmit-
ing or enlarging the effect of this general grant of authority, it is hereby specifically provided that every corporation
shall have power:

{a) to have perpetual auccession in ia corporate name, unleas a period for ita daration i3 Jimited In ita articles
of ssnociation or charter;

(b) to sue and bo sued {n ita corpornte name;
(¢) tohaveand use & common seal, and elter tho same at pleasure;

{d) to elect such officors and appoint such agents an its business requires, and to fx their compensation and
dofine their duties;

(e} to make by-lawe net Inconsistent with the Constitution or lawn of the United Statas or of this state, or with
the corporation’s charter, or Articles of association, determining the time and place of holding and the manner of calling
and of conducting meetings of its stockholders nnd dircetors, tho manner of electing ita oficers and directorn, the mode
of voting by proxy, the number, quallfications, powers, dutiea and term of office of itn officers and directors, the number
of directors and of sharea of stock neccssary Lo conatitute a quorum, which number may be less than a majority, and
the method of making demand far payment of mubscriptions to its capital stock, and providing fer an axecntive com-
mittee to be elected from and by the board of directors and deflning ita powern and duties, snd containing any other
provisions, whather of the same or of a differcnt nature, for the management of the corporation’s property and the
regulation and government of ita affairs:

() to moke contracts, incur liabilities and borrow money;

(g‘) to acquire, bold, scll and transfer shares of ita own capital stock; provided, that 0o corporation sbell use
ita funds or proporty for the purchass of ita own sharen of capital stock when such use wonld cause any impalrment of
the capital of the corporstion; o

(h) to acquire, hold, sell, anaign, tranafer, mortgago, pledge or otherwise dispose of any bonds, securities or
evidences of indebtedness ereated by, or the ahares of the capital stock of, any otber corporstion or corporations of this
state or of any other state, country, nation or government, and while owner of sald stock to exercise all the righta,
powers and privilegen of ownership, includiong the right to voto thereon;

{1} W gusranteo, EIEKDGN xA el g ol 2oy, ooy bonds, securitics or evidences
of indebtedness created by or dividends on or m certaln nmount per sbare in liquldation of the capltal stock of any
other corporation or corporations created by this stato or by sny other state, country, nation or government;

{j) to acquire, hold, use, manage, convey, leass, mortgage, pledgn or otherwine dispose of within or without this
stnto any other property, real or personai, which ita purposes shall require;

(k) to conduct businma and have offices in this state and elsewhere; provided, however, that nothing o this
scction contained shall suthorize any corporation to carry on the busincya of & bank, savings bank or trust company.

- {ovER)




FoURTH. Said corporation shall be located in . Providence . , Rhode Island,
(City or Towm)

FIrTH. The TOTAL amount of authorized capital stock of said corporation, with
par value, shall be TWenty-Five Thousand .. ($25,000.. ) dollars as follows, viz:
Common stock in the amount of . .. .Five Thousand. .. e ($.54Q00 )
dollars to be divided into. Five Thousand : .. (5,000 ) shares of
the par valueof ... .. One .~~~ (81000 '} dollars each; and
Preferred stock in the amount of.. Pwenty Thousand -($.20,000 )
dollars, to be divided intp. TWo Hundred ===~ {290 ) shares, of
the par value of ....One Hundred . ...~~~ ($..100.00 ) dollars each.

(Or if capital stock is without par vaiue)
The TOTAL number of sharea of capital stock authorized, without par value, shall be

S, v (e ) shares
as follows, vige— . ... ... o wew v (v ) shares of

Common stock, without par value; and

s, on oo o) ghaTeS of
Preferred stock, without par value.

(!f capital stock is divided into two or more classes) Deseription of several classes of
stock, including terms on which they are created, and voting rights of each, viz:—
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SIXTH.  (Xoptpegetoat) The pecodud duration of said corporation shall f6¥t-
e be perpetual.. . ..o e

(Further provisions not inconsistent with law)
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SEVENTH... In rurtherance. And not in limitation of the powers...

.1?.9.!-1...PQA,.MQ..‘.MQ,.,alt.eI‘,J:he.,.by:.-lawn,..of..,the.‘.c.orporation, .to. author-.
Aze and Gause to. be. executed mortgages and liena upon.the.real and
.personal property nf. the carporation,.to..set. apart.out.of any.of..

Tmze the funds of fthe corporation. available for. dividends. a

.reserve in the manner in_ which it was created, .and to.choose from
.Ats own memhership.an.executive.committee.to.which .@Xecutive com-
.mittee may be delegated all the powers of the board of directors.
NEa, in_the management of the business_ of the corporation....
while the board £8 not An BESBLOD.... ... i

JIn Jestimony Hhereof, We have hereunto set our hands and stated our residences
thiS. oo 24tB 0 dayof ... December. .. .. ... ,A. D 1963

NAME ' RESIDENCE
{No. Street, City or Town)

121 Emeline St. , Providence, R. L /.

...335 Doyle Ave. , Providence, R, L

963 Greenville Ave., Greenville,R. L

STATE OF RHODE ISLAND, } City } ¢
0

In the Frovldence . .. .. . .. .
COUNTY OF Providence ! 4 )
24th

in said county this. ... <" .. ... ..dayof .....December. .. ., 6 A D 19 63

then personally appeared before me..Joseph E, Adelson, Melvin A Chemick

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.

" Netary Public.
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RIDER "A"

The holders of the preferred stock shall be entitled to recelve, when
and as declared by the board of directors of the corporation, out of any
assets of the corporation available for dividends pursuant to the laws of

year, as may, in the unlimited discretion of the board of directors, be
declared and made payable. Whenever the full dividend upon the preferred
stock at the rate of six per centum (%) on the par value thereof shall

have been paid or declared and a sum sufficlent for the payment thereof set
apart in any year, then dividends upon the common stock may be declared by
the board of directors out of the remainder of the assets availlable therefor

In the event of any liquidation, dissolution or winding up of the af-
falrs of the corporation, whether voluntary or involuntary, the holders of
the preferred stock shall be entitled, before any assets of the corporation
shall be distributed among or paid over to the holders of the common stock,
to be paid one hundred dollars ($100.00)per share, together with a sum of
money equivalent to the amount of any dividends declared thereon and re-

maining unpaid at the date of such liquidation, dissolution or winding up
of the corporation. : ‘

After the making of such payments to the holders of the preferred stock,
the remaining assets of the corporation shall be distributed among the hold-
ers of the common stock alone, according to the number of shares held by
each, If, upon such liquidation, d&ssolution or winding up, the assets of

Except as expressly required by law or as herein otherwise provided, the
holders of the preferred stock shall hava no yot NC¥REs €5 Toté" and all
Sotire pouop ouace of meetings of StOCkhOL;ezgilizgsrg% the common s8tock.
voting power bekng vested exciusivley in the ho

No stockholder of this corporation shall by reaS°'r°§u2§2r§§§dtgga§33res
have any preemptive or pref:rential right to purchaset; rized, or any notes,
shares of this corporation,.now or hereafter to be autho aér ing options
debentures, bonds, or other securities convertible into ogtc tg be author-
or warrants to purchase sha‘:es of any class, now or hereasuiﬁ noted, deben-
ized, whether or nbot the issuance of any such shares, (r the dividend op
tures, bonds or other securities, would adversely affecz ?f Snv. as the
voting rights of such stockholder, other than such rights, i rang, and at
board of directors, in its discretion from time to time mayf§ : ﬁd the board
such price as the board of directors in its discretion may tx, adebentures
of directors may issue shares of this corporation, or any 22 i:’or warrants,
bonds, or other securities convertible into or carryinghop 10 whole or in
to purchase shares without offering any such shares either in
part, to the existing stockholders.



