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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
Office of the Secretary of State
Corporations Division
148 W. River Street
Providence, Rhode Island 02904-2615

BUSINESS CORPORATION

ARTICLES OF INCORPORATION

The undersigned acting as incorporator(s) of a corporation under Chapter 7-1.2 of the General Laws of Rhode Island,
1858, as amended, adopt(s) the following Articles of Incorporation for such corporation:

1. The name of the corporation is YWarwick Avenue Holdings, Inc.

(This is a close corporation pursuant to § 7-1.2-1701 of the General Laws, 1956, as amended.) (Strike if inapplicable.)

2. The total number of shares which the corporation has authority to issue is:

(a} If only one class: Total number of shares 100
or

(b) If more than one class: Total number of shares of each class

A statement of ail or any of the designations and the powers, preferences, and rights, including voting rights, and the qualifications,
limitations, or restrictions of them, which are permitted by the provisions of Chapter 7-1.2 of the Genera! Laws, 1956, as amended, in
respect of any class or classes of shares of the corporation and the fixing of which by the. articles of association is desired, and an
express grant of the authority as it may then be desired to grant to the board of directors to fix by vote or votes any of them that may
be desired but which is not fixed by the articles:

50 Park Row West, Suite 102
(Street Address, not P.O. Box)

3. The address of the initial registered office of the corporation is

Providence R| 02903

’

{City/Town) (Zip Code)

and the name of its initial registered agent

at such address is Christopher J. Montalbano

{Name of Agent}

4. The corporation has the purpose of engaging in any lawful business, and shall have perpetﬁal existence until dissolved
or terminated in accordance with Chapter 7-1.2.

5. Unless otherwise stated all authorized shares are deemed to have a nominal or par value of $0.01 per share.
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6. Additional provisions, if any, not inconsistent with Chapter 7-1.2 which the incorporators elect to have set forth in these
Articles of Incorporation:

S56ep  NMubndt A 9R

7. The name and address of each incorporator is:

Name Address
Christopher J. Montralbano 50 Park Row West Suite 102 Providence, R.l. 02903

8. These Articles of Incorporation shall be effective upon filing unless a specified date is provided which shall be no later
than the 90" day after the date of this filing April 15, 2010

i,
Under penalty of perjury, 1/we declare and affirm that 1iwe have
examined these Adicles of Incorporation, including any
accompanying attachments, and that all statements contained
herein are true and correct.
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/ Signature of each Incorporator

Date:




EXHIBIT A

The shareholders of the corporation shall be entitled to a pre-emptive right, for a
period of thirty (30) days following the notice referred to below, to subscribe for,
purchase or otherwise acquire, in the proportions which their holdings of the shares of
common stock of the corporation bear to all of the issued and outstanding shares of
common stock of the corporation, (i) any shares of the same class of the corporation, any
equity shares and/or any voting shares of any class of the corporation which the
corporation proposes to issue, or (ii) any rights or options which the corporation proposes
to grant (a) for the purchase of shares of the same class of the corporation, any equity
shares and/or any voting shares of any class of the corporation, or (b) for the purchase of
any shares, bonds, securities or obligations of the corporation which are convertible into,
or exchangeable for, or which carry any rights to subscribe for, purchase or otherwise
acquire shares of the same class of the corporation, any equity shares and/or any voting
shares of any class of the corporation, whether now or hereafter authorized or created,
whether having unissued or treasury status, and whether the proposed issue, reissue,
transfer or grant is for cash, property or any other lawful consideration. The pre-emptive
right granted herein shall be deemed waived by any shareholder who does not so exercise
it and pay for shares, rights, options, bonds, securities or obligations within thirty (30)
days after receipt of notice in writing from the corporation stating the price, terms and
conditions of the offering. After the expiration of such thirty (30) day period, any and all
of such shares, rights, options, bonds, securities or obligations of the corporation may be
issued, reissued, transferred or granted by the corporation, as the case may be, to such
persons, firms, corporations and associations, and for such lawful consideration, and on
such terms as the corporation in its discretion may determine. As used herein, the terms
"equity shares” and "voting shares" shall mean, respectively, shares which confer
unlimited dividend rights and shares which confer unlimited voting rights.

The provisions contained herein are in lieu of the provisions regarding pre-
emptive rights contained in Section 7-1.2-613 of the Rhode Island Business Corporation
Act.



EXHIBIT B

1. The corporation may, from time to time, and in conformity with the
provisions of the Rhode Island Business Corporation Act, distribute to its shareholders,
directly or by the purchase of its own shares, a portion of its assets, in cash or property,
out of the unreserved and unrestricted capital surplus of the corporation.

2. Except for those actions excluded by Section 7-1.2-707 of the Rhode
Island Business Corporation Act, any action required or permitted to be taken at a
meeting of shareholders may be taken without a meeting upon the written consent of less
than all the shareholders entitled to vote thereon if the shareholders who so consent
would be entitled to cast at least the minimum number of votes which would be required
to take such action at a meeting at which all shareholders entitled to vote thereon were
present. In the event of such written action, prompt notice of such action shall be given
to all sharcholders who would have been entitled to vote upon the action if such meeting
were held.

3. No director shall have personal liability to the corporation or to its
stockholders for monetary damages for breach of such director's duty as a director
provided that this provision shall not eliminate or limit the liability of such director: (1)
for any breach of he director's duty of loyalty to the corporation or to its stockholders; (11)
for acts or omissions not in good faith or which invelve intentional misconduct or a
knowing violation of law; (iii) under Section 7-1.2-811 of the Rhode Island Business
Corporation Act; or (iv) for any transaction from which the director derived an improper
personal benefit (unless such transaction is permiited by Section 7-1 .2-807 of the Rhode
Island Business Corporation Act).

4. The stock of the corporation is subject to transfer restrictions contained in
its bylaws and copies thereof are on file at the registered office of the corporation.
Certificates of stock of the corporation are transferable only upon compliance with the
provisions of said transfer restrictions.
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State of Rhode Island and Providence Plantations
A. Ralph Mollis

Secretary of State
S

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

I, A. RALPH MOLLIS, Secretary of State of the State of Rhode Island
and Providence Plantations, hereby certify that this document, duly
executed in accordance with the provisions of Title 7 of the General Laws

of Rhode Island, as amended, has been filed in this office on this day:
April 16, 2010 2:02 PM

A S e

A. RALPH MOLLIS

Secretary of State

47948-1-482869



	FilingNum: RI SOS    Filing Number: 201062120970    Date: 04/16/2010 2:02 PM
	FilingDateLong:                                                             April 16, 2010 2:02 PM
	BatchNum: 47948-1-482869


