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State of Rhode Jsland and Providenre Plantations
ORIGINAL ARTICLES OF ASSOCIATION

(BUSINESS CORPORATION)

¥now all Hen by these Presents, That we. JOSEPH E. ADELSON, MELVIN
...A. CHERNICK and EDNA M. GREGORY e

FrsT. Toassociate ourselves together with the intention of forming a corporation
under and by virtue of the powers conferred by Chapters 7-1 to 7-6 (inclusive), 7-9 and
7-10 of the General Laws of Rhode Island.

S8econD. 8aid corporation shall be known by the name of ... . .. ...

.. LAKBLAND DISTRIBUTORS OF MICHIGAN, INC, . .

TuirD. Said corporation is {ormed (as permitted by § 7-2-3 of the General Laws)
for the purpose of TO_€arry 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 thelr branches and without. limiting 1ts general purposes
and powers; to acquire, sell, service, repair and. otherwlse.deal.in and
with watchbande, identification bands, .,Je.WelI'I...ohain,.....c_isar_e_t_te.__lighters;
handbagse, Jewelry, costume Jjewelry,.and.all other mens' and. womens' ac-

c_ea.aorlea.,,.o!‘uevery,natur_a_..aud._dancrj.pr.ion..and,Aan“pr‘omuom1.<,.px-oducf,a .
- d

of every. nature and description used.in conjunction. with.the..sale.-thereof .

In addition to the foregoing, said corporation shall have the following powers and
authority, viz:—(See § 7-2-10 of the General Laws.)

To do any lawful act which I8 necessary or proper to ucomrﬂlhb the purposes of ita incorporation, Without limit-
ixﬁl?rhen.laminx the efect of this genersl grant of avthority, it I8 hereby specifically provided that every corporation
8 nve power:

(a} to bave perpctual succesafon in its corporate name, unlesn n period for ita duration is limited in its articles
of sasocistion or charter;

(b) to sue and bo sued n its corporate name;
{c) tohave and usc a common seal, and alter the snmao at pleasure;

(d) to elect such officers and appoint such agenta sa jta husiness requires, and to fix thelr compensation and
defino their duties;

(e} tomake by-laws not inconalatent writh the Conntitution or laws of the Unlted Staten 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 enlling
and of conducting mectinge of lta stockholders and directors, the manner of clecting ita offficern and directors, the mode
of votdng by proxy, the number, qualifications, powers, dutics and term of office of ita oficers and dircctors, the number
of directors and of shares of stack necessary 1o constitute a quornm, which number may be less than s majority, and
the method of making demand for payment of subscriptions to its capital etock, and providing for an executive com-
mittea to be e!ecwdnﬁom and by the board of directors and defining its powern and duties, and containitg any other
provislona, whether of the samc or of a different nature, for the management of the corporation’s property and the
regulation and government of ita affairs;

(f) to moke contracts, incur llabilities and borrow money;

(5,,] to acguire, hold, scll and transfer shares of ita own capital stock; provided, that no corporntion shall une
ita fundn or property for the purchase of its own shores of eapital atock when nuch use wonld caune any Lmpairment of
the capital of the corporstion;

(h) to mcqulire, bold, ecll, aasign, transfer, mortgage, pledge or otherwise dispose of any bonds, securities or
evidences of indebtedness created by, or the shares of the upiul atock of, any other corporation or corporations of thia
state or of any other state, country, nation or government, and while owner of said stock to axercise all the righta,
powera and privileges of ownership, including the right to vote thereon;

(1} toguarontec, RO o X R R T M 08 X SO S LRI 0 oy bonds, secaritics or evidences
of Indebledness created by or dividends on or a certain amount per share in liguidation of the capital stock of any
other corporation or corporations created by this state or by any other state, country, nation or government;

(j) to acquire, bold, use, manage, convey. leass, mortgagre, pledge or otharwise dlspose of within or without thls
state any other property, real or personsl, which its purposes shall require;

(X} to condoct buelness and bave offices (n this state and elsewhere; provided, howevor, that nothing in this
rection contained shall authorize any corporation to carry on the husiness of n bank, savioge bank or trust company.
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. dollars, to be divided into Two_Hundred =~

FourRTH. Said corporation shall be located in.. Providence. . ... , Rhode Island.

(City or Town)

FirTH. The TOTAL amount of authorized capital stock of said corporation, with
par value, shall be. Twenty -Pive Thousand . ($.25,000.. ) dollars as follows, viz:
Common stock in the amount of . Five Thousand . e {$52000. )
dollars to be divided into. . Five Thousand. ... .. ........(5 +Q00. ...} shares of

the par valueof......O00€ o ($.3490. . ) dollars each; and
Preferred stock in the amount of Twenty Thousand . . .. ($.20,000..)

s e (200 ) shares, of
the par value of ..One _Hundreq ...~~~ e (8.100.00 ) -dollars each.
(Or if capital stock is without par value) .

The TOTAL number of shares of capital stock authorized, without par value, shall be

rereissisirs ettt (s e o) SNATES
e et it s (st ) 8hATES OF

[

as follows, viz:— . ...

Common stock, without par value; and

ol i o} Shares of
Preferred stock, without par value.

(1f capital stock is divided into two or more classes) Descri%tion of several classes of .
stock, including terms on which they are created, and voting rights of each, viz:—

=0, X U
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SiXTH. (dowtcpappeknad ) The poniatafk duration of said corporation shall foemx
WRA . be. perpetual,. ... ... e i

(Further provisions not inconsistent with law)

- [
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SevenTtH. In mrt.'nerance, and not in_ limitatlxon of . .the powers... '
dzed to make and alter the by-lawms of the oorporation, to_suthor-.
1ze and cause to be executed mortgages and liens upon. the real and
_personal property of the corporation, to_set apart out of any of. .

By . the funds of the corporation avallable for dividends. a.
'.,!‘.Q.ﬁ.ﬁl?.‘_l.e,.‘Or..,m,aﬂm&a...f.or....ﬂnx...,px?nper....mmpoBe_..or_“._to,“aboliah“any,.‘,such_
reserve in the manner in which it was created, and to choose from
Ats own membership an_executive committee to which executive com=-
mittes may be delegated all the powers of the board of dirsctors.in

WK% the management of the businesa.of the corporation.while.
the board 18 NoOt. AN BeBBAOD.. o o ot e e e et

In Teatimony Hhereof, We have hereunto set our hands and stated our residences
this............=2ah  dayof....December, A D.1963

NAME RESIDENCE
(No. Street, City or Town}

JM 121 Emeline St., Providence, R.I.

..335 Doyle Avenue, Providence, R.1I.

..863 Greenvyille Ave. ., Greenyille, R. 1.

STATE OF RHODE ISLAND, } In theC e }of _ Providence

CoUNTY oF Providence |
in said county this . .......24th ... ..dayof. .. . December A D 19.63.
then personally appeared before me ... ...Joseph E. Adelson, Melvin &, Chernick

each and zll known to me and known by me to be the parties executing the foregoing
instrument, and they severally acknowledged said mstrument by them subscribed to be
their free act and deed.

\r—dbw \.J'\WMU
Notarv Pubuc
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The holders of the preferred stock shall be entitled to receive, when
and as declared by the board of directors of the corporatlion, out of any
assets of the corporation available for dividends pursuant to the laws of
the State of Rhode Island, preferential dividends at the rate of six per
centum (6%) on the par value thereof, per annum and no more, payable an-
nually, semi-annually, or quarterly on Such dates as may be determined by
the board of directors in each year before any dividend shall be declared
or paid upon or set apart for the common stock. Such dividends upon the
preferred stock shall be non-cumulative so that the holders of sald stock
shall be entlitled to receive only such dividends not exceeding dividends
at the rate of six per centum (6%) on the par value thereof during any ocne
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 (6%) on the par value thereof shall
have been pald or declared and a sum sufficilent 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 available therefor.

In the event of any liquidation, dissolution or winding up of the af-
fairs 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 pald 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 unpald at the date of such liguidation, 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, dissolution or winding up, the assets of
the corporation distributable as aforesaid among the holders of the preferred
stock shall be insufficient to permit of the payment to them of said amount,
the entire assets shall be distributed ratably among the holders of the
preferred stock.

Except as expressly required by law or as herein otherwlise provided, the
holders of the preferred stock shall have no voting power nor shall they be
entitled to notice of meetingsof stockholders, all rights to vote and all
voting power being vested exclusively in the holders of the common stock.

No stockholder of this corporation shall by reason of his holding shares
have any preemptive or preferential right to purchase or subscribe to any
shares of this corporation, now or hereafter to be authorized, or any notes,
debentures, bonds, or other securities convertible into or carrying options
or warrants to purchase shares of any class, now or hereafter to be author-
ized, whether or not the issuance of any such shares, or such notes, deben-
tures, bonds or other securities, would adversely affect the dividend or
voting rights of such stockholder, other than such rights, if any, as the
board of directors, in its discretion from time to time may grant, and at
such price as the board of directors in its discretion may fix; and the board'
of directors may issue shares of this corporation, or any notes, debentures,
bonds, or other securities convertible into or carrying options or warrants
to purchase shares without offering any such shares either in whole or in
part, to the existing stockholders,



State of Rhode Jaland and Providenre Plantations

0 OFFICE OF THE GENERAL TREASURER
N 32612 Providence DeCe 2_11'. e i 9 63

3] Ilrrphg Dertify The

has pmd into tﬁe S!at: Trmmry a fee of e Eigrh_ty dollars--

e Eighty - Dollars for . e Incor;}orat;;on / S
in accordance with the provisions of 7-1-9, General Lawg, 0T e o Apentiey
Gerreral-‘T-rc irey.

&

Lakeland Distributors of Ohio, Mnc.
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