R=HODE ISLAND INDUSTRIAL :PLCILI"'I"'S CORPORATION

BV-E.AWS

ARTICIE 1

Rhode Island Industr:z.al Facilities Corooration Act

These By-laws, the powers of the corporat::.on and
of its di::ecto;s, and all matters concarning the conduct and
requlation of the businass of the corporation shall be sub-
ject to such pz:cvis’icz;s in regard therasto as ars set forth

| in the ”Qb.oda Island. Indust=ial ’-'a:::.l:.nes Ccfpcfamﬁn Act™
being C..aptar 37 1 of Titla 45 of thes General r.aws of Rhode
Island, 1956 (1977 ‘Reenactment) as such Act may be amended

from time to time (the "Act®).

"ARTICIZ IT

Qfficers
1. Number. The officars 4f Rhodes Island Industzial

Facilitis=s Corporation shall be the Chairman, the Vice-

Chai::nan, the Executiva Directsr, the Secretary and the

the Board -91." Directors and, unless sooner removed by thes




members of the
Dot be members
Di.reétoz:: nay,
- without cause,

the Act.
3.

3.

 his successor,

3card of Directors, until the naxt apnual mesting of the
Board of Directors and until their successors ars chosan and
qualified. The Chairman and the Vica Chairman shall be

Board of Dirzsctors, but other cfficers need

‘of the Board of Dirsctors. The Board of

by a vots of three cf it.; members, with or
remcve from offica any officar and appoint
subject to any provision to the contrary in

Appointment and Term. The Director of the

‘Department of Fconomic Development shall serve as the Execu-
tive Dizactm: cf the c::rpon:ion. AL other oﬁzi.:a:: of the
Corporation shall be appointsd by and shall serve at the
' pleasurs of the Boaxd of Directors. .
| Authority and Duties. (a) Chairman. The

Wmmm.mmmmmnsmuzm
- of the Corporaticn. The Chairman shall preside at meetings
of tha Board of Directors and shall exercise the povers and
perfomm the duties set forth in these By-Laws and such othar
daties as nxu.uy davolve upon the presiding officsr oz a’
(B Viw In the absence of the Chairman,
3 m-ﬁcrﬁdnm:haupcdmth-dutiu cttbccnaiman
‘The Vice-Chairman shall perform such !‘u::thn: dutiss as shall

be from time to time assigned to bim by the Chairman.
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(<) Executive Di"ector. 'Zhe Exacutive Directsr

shall be the pnncipa.l exscutive offic:e.z: of ths Corporation

and skall, subject to the supervision of tha Board of Dirsc-
tors, supervise and conduct the business and affairs of the

Corporation.

(d) sSecretary. The records of all business
t::a.ns-lctad At each nseting shall be kept under the direction |
and supexvision of tha SecTstary. The SecTetary shall have
such further powvers and shall perform such further duties ax
fmallbe;sgignedtom_byuwm Ch-izw ﬁbév.uft-
Chairman oz thc Board of Dirscrtors.

'formmmwmﬁmu:wommmm

bents, and other documeants shall be exocnt:dbythcmimn
. tbcwcvmimno:thzntcuﬁn Dirsctox cn.bchalz of the
, '&:poxaﬁon and attut.d whc:n— nacuzv:y by the Scmtz:y
unless other p:cvisicn shall be made by special votn of the
Boarad of Ditoctn:x or shall be :aqni.:td. by law.

(e) mamgg The rruxn:u: sball be rasponn.bl._

4. SiGﬂ?nq‘ of Instrumentw. All comtracts, instru-
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ARTICIE 111
Megtings .
I. Anmmal Meeting. An anmual meeting of the
| Board of Directors shall be held within or without tha Stata

?f Rhoda Isimc_!, at 10:00 a.m., on the third Wednesday in
October in each year, if it be not a lagal holiday, and if
it be a legal holiday, thcnontboncxtmccaad.i.ngdaynot;
.loqal holiday. At such annual meeting the Board of Direc-
tors shall elect officers of the corporatiom, shall recaive
anpual ‘reports, and shall transace such other business as
B2Y properly be brought before th. mesting. If such amrmal
zeeting is cmitrtad by cvu:sig:m: or otherwise on thc day
herein provided Therefor, a special mesting may be held in
Place tharaoz, and any business transacted or alections held
ttm:hxpccialmdnqah;llhxvotbcsmeﬁmu if
Tansacted or held At such annual mesting. Pm:po:u fozr
whicha‘u::hmmu.lmtinqi:tobchcld, tdditiazultothoao
prescribed by law and by these By-laws, may be specified by
the vota of the Board of Dirsctors or by writing deliversd
 to the Secretary, signed by the Chairman or by two (2)
Zembers of the Board of Dizrsctors. .

| '2.  Reqular Mestings. Iz addition to the ammmal
nutinq r:gulz.rmtinqn Bay be held ;tmchtimu as the
Boudofnizzcta:::hzllfrontimtotimodata:ninc
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3. Special Meetings. Special meetings of the

Boazrd of Directors for A0y purposa or purposss Bay be called
by the Chairman, Vica=Chairman or the Executive Director.

The Chairman or Vice-Chairman ghall be required t5 call a
special meating upon the written :aquc:i: of two members of

the Board of Dirsctors at a tine not latar than fom

dzy: 1ftar racaipt by the Chairman or Vice-cChairman of such
Tequest. Any such request shall mt- the purpose or purposes
of the proposed special mesting, ' .

4. Place of Maetinqs. All reqular and speci-al
 mesting3 of the Board of Dirsctors shall be held at such
place within or without the Stats of Rhode Island and at
snchti.mg as shall be statad in the notice of suck meeting,

5. |Notice of Mestings. Hoﬁ.c:o of thn annual
beeting, of any ragnlz: neeting othax tln.n “the annual neeting,
and of each spocial mtinq of the Board o£ Dirsceors ntzt:inq
the date, time, place, and purpose tb-noz, shall be given

| OF sent by mail or by taleqzan postaq. and clnrgu p:uptid.
3ddzessed to him at his last xnown Tesidence or place of
 business. such notice, if given by mail or telegras, shall
bcdcpocitadinth.uil o:dispatc.hodbyt-loqru ;tlmt
.two (2) dayt prioxr to the dats of the zeeting ox, i:,givyn
Perscnally or hy talcphan. shall be given at least ong (1)
day prior to such dats. . |

’
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6. Quorum. Thres members of the Board of Directsts
shall caz;stitntn a quorum. If a quom.,is not present, ths
m@m of the Board of Directors then present shall have
the pover =) adjourn the mesting from time to time, without
notice other than an announcement at thg gneeti.nq, until a
quom shall be present. At any such adjourned meeting at
vhich a quorum shall bd.pzaﬁant, any business may be tTani-

- acted-which might have besn transactsd at the mesting as
originally called. 1If the 1djouim¢nt is for more than tan
days, a notics of the adjournmed mesting alu.ll be given to
sach member of the Board of Directors. Any action t5 be
taken by the Corporation may De authorized by rssolution
;ppm by a majority of the members of the Board of Dirsc— |
tors present at any regular or special meeting at which a
quozrum i3 present. | '

7. Waivers of Notics. Whenaver u:y notice is
Tequired to be given to a member of the Board of Dizectors
undar the provisions of the lavs of Rhode Island or of these
By-Laws, a waiver thereof in writing, signed by the member
Cr membeIs antitlod to such notics, whether before or aftar
the time statsd therein, shall be desmed equivalent to the
giving of such notics. Atiandm::‘ of a member of the Board
of Dirsctors at a meeting shall c:cn:tima a vaiver of
no’dctozm:hmunq u:zptwhcnthonnbc:;ttand: the
meating for the express purpose of cbjecting to the transe




called or convenasd,

8. Agendas. Ercept as hersinaftar Specifically

1 provided, the agenda £or sach meeting of tnge Board of Dirsc—
| tors shall re Prepared by the Executive Dirsctor. with the
consent of 3 majority of the members of the Board of Dirmc-

ofnincto:sshmb.opmtath.pnhucmm:mzch

Island to holg i3 exacutive session in Privats,. then the
' Boazd of Dimctci: 13 acthorizea o transact such business
fu'it deens necessary at Such exacutive session in privats.
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as 2 dirsctor, officér, employee or agent of another corpora-
tiocn, partnership, joint venturse, trust of cther entarpriss,
in the manner and to the extent provided in §7-1.1-4.1 of

the Rhoda Island Business Corporation Ack.

ARTICLE VI

" Conflicts of Interest

It shall not be or constitutas a conflict of interast for

a.director, officsr or employes of any fiﬁanciéi institution, inves
.mant banking ;i:m, brokerage firm, ccgmcrcial‘bank cf trust company
building-loan asscciation, architascture firm, insurance company or
any other f£irm, perscn or ccrporﬁﬁion to sar#e as a director of +ths
Corporation, nor shall it constitute a conflict of intarest for any
director of the Cpro:atiqn to participate in the authorization of
‘any financing involving.the.sale of bondsta. a financial institge.
tion of which such director is an incorporator or a member of the
\boaéd of directors.  If any dizecﬁo:, officer or empicyec'of the
| Ccrporaticn shall be interested either dirsctly or indizectly, or
;Shall be a director, officar or employee of or have an ownership
‘(other than iz the cwner of less than one percent of the shares of
a publiciy-hoid corporation)'Ln‘ény firm or corporation interested
direcﬁly or indirectly in any contract with the Corporation or
which has an application for financing pending before thse Corpora-
tion, such iﬁpa:est shall be disclosed to the Corporation and set
forth in the minutes of the Corporation, and the director, officer
or employee having such interest therein shall ﬁgt participate on

Sehalf of the Corporaticn in the authorization of any such contrac

Or fimanecine.




| ARTICIE vIT
Seal
The seal of tha Corporation shall be in the form
of a circle with the words "Rhode Island Industrial Facilities
Corporation = Incbxpo:atad 1968, Rhode Island.® Ths seal
Bay be ussd by causing it or a facsimile thersof to be
impressed or affixsd oz reproduced or otherwise.

ARTICILE VIIZ

' Amendment .

1. | Amendmant by Unanimous Cénsent. Thess By-
Lavs mybe anended, suspended or dtnrcdxtanftine
wvithout notice, by unanimcus consent of all the m _mbu:: of
the Board of Dize:‘cars

2. Cther Amandment. ’ma. By-Laws may be altered,
mcndad. ox :npollcd and naw By-l:.avs may be adoptad at any
rsqular or rpocia.l mdnq of the Board of Directors by an
affirmative vot. of the majority oz the members of t.h. Board
of Di:ac:ors; provided, however, t.!nt notics az any m:h
'yzuposod alteration, amendment, rspeal oz'adopticn of new
By-unandthcmlltaxﬂ:ozthc:m shall accompany the
notice of such meeting. - |
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