State of Rhode Islavd and Provideure FPlantations
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ORIGINAL ARTICLES OF INCORPORATION

The undersigned acting as incorporator(s) of a corporation under Chapter 7-11 of
the General Laws, 1956, as amended, adopt(s) the following Articles of Incorporation
for such corporation:

FirsT. The name of the corporation is ... Downing Properties Company VI
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Seconn. The period of its duration is (if perpetual, so state) perpetual

Tuamp. ‘The purpose or purposes for which the corporation is organized are:

To engage in the business of real estate development,
management, ownership, financing, sales and related
bus inesses and to transact any and all other lawful
business for which corporations may be incorporated
under the Rhode Island Business Corporation Act, as
the same may be from time to time amended hereafter.

The corporation shall have power: (See §7-1.1-4 of the General Laws, 1956, as
amended.)

(a) 'To have perpetual succession by its corporate name unless a limited period of duration is stated in its
articles of incorporation.

(b} To sue and be sued, complain and defend, in its corporate name.

(¢} To have a corporate seal which may be altered at pleasure, and to use the same by causing it, or a fac-
simile thereof, to be impressed or affixed or in any other manner reproduced.

(d) To purchase, take, recelve, lease, or otherwise acquire, own, hold, improve, use and otherwize deal in and
with, Teal or personal property, or any interest therein, wherever sttuated.

{e) To sell, convey, mortgege, pledge, lease, exchange, transfer and otherwise dispose of alt or any part of 1ts
property and assets,

(£} To lend money and to use its credit to assist its employees.

(g) To purchase, take, receive, subscribe for, or otherwise acquire, own, hold, vote, use, employ, sell, mortgage,
lend, pledge or otherwise dispose of, and otherwise use and deal in and with, shares or other interests in, or ob-
ligatlons of, other domestic or foreign corporations, associations, partnerships or individuals, or direct or indirect
obligations of the United States or of any other government, state, territory, governmental district or munici-
pality or of any instrumentality thereof.

¢h} To make contracts and guarantees and incur liabilities, borrow money at such rates of interest as the
corporation may determine, issue its notes, bonds, and other obligations, and secure any of its obligations by
mortgage or pledge of all or any of its property, franchises, and income.

(i) To lend muney for its corporate purposes, invest and reinvest its funds, and take and hold real and per-
sonal property as security for the payment of funds so Ioaned or invested.

(i) To conduct its business, carry on its operations, and have offices and exercise the powers granted by this
chapter, within or without this state.

k) To elect or appoint officers and agents of the corporation, and define their duties and fix their compensation.

(1) To make and alter by-laws, not inconsistent with its articles of incorporation or with the laws of this
state, for the administration and regulation of the affairs of the corporation.

(m) To make donations for the public welfare or for charitable, scientifie or educational purposes.

{n) To transact any lawful business which the board of directors shall find will be in aid of governmental
authority. ’ . :

(o) To pay pensions and establish pension plans, pension trusts, profit-sharing plans, stock bonus plans, stock
option plans and other incentive plans for any or all of its directors, officers.and employees.

(p} To provide insurance for its benefit on the life of any of its directors, officers, or employees, or on the
life of any stockholder for the purpose of acquiring at his death shares of its stock owned by such stockholder.

{q) To be a promoter, partner, member, associate, or manager of any partnership, enterprise or venture.

(r) To have and exercise all powers necessary or convenient to effect its purpeses.
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voting rights, and the qualifications, limitations or restrictions therecf, which are permitted by the
provisions of title 7 of the General Laws in respect of any class or classes of stock of the corporation and
the fixing of which by the articles of association is desired, and an express grant of such authority as it
may then be desired to grant to the board of directors to fix by vote or votes any thereof that may be
desired but which shall not be fixed by the articles.)

NONE

FirrH. Provisions (if any) dealing with the preemptive right of shareholders
pursuant to §7-1.1-24 of the General Laws, 1956, as amended:

NONE



November /%, 1984

Corporations Division
Secretary of State

270 Westminster Street
Providence, Rhode Island 02903

Re: Downing Properties Company VI
Gentlemen:

In connection with the proposed incorporation of
Downing Properties Company VI, the undersigned hereby
consents and agrees that the corporation may incorporate
under that name and may otherwise use that name in the

conduct of its business.

Very truly yours,

DOWNING FROPERTIES COMPANY I




SrH. Provisions (if any) for the regulation of the internal affairs of the
corporation:

Except as otherwise provided by the Rhode Island Business
Corporation Act (the "Act"), any action required or permitted
to be taken at a meeting of shareholders by the Act, by these
Articles of Incorporation or by the By-Laws of the Corporation
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 are present.

SeventH. The address of the initial registered offiee of the corporation is
2200 Fleet National Bank Building, Providence, RI 02%03(add Zip Code)

and the name of its initial registered agent at such address 18: .
Stephen J. Carlotti

Fwcurti. The number of directors constituting the initial board of directors of the

corporation is 2 and the names and addresses of the persons who are
to serve as directors until the first annual meeting of shareholders or until their
successors are elected and shall qualify are:

(If this is @ close corporation pursuant to §7-1.1-51 of the Genera] Laws, 1956, as amended, state the name(s)
and address(es) of the officers of the corporation.)

Name Address
-‘Richard p. Baccari - 440_Ocean Road,7Na]l;‘r;a_a.‘g_glr_)_s“gtrt,d__‘Rl; 02882
i

‘Charles White ... 75 Cliff Drive, Narragansett, RIL 02882

Ninti. The name and address of each incorporator is:
Name Address
8 Sandy Point Road, Barrington, RI 02806

TentH. Date when corporate existence to begin (not more than 30 days after
filing of these articles of incorporation):

Upon the filing of these Articles of Incorporation with the Secretary
of State.

Dated November ,19B4
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their free act and deed.

Notary Public
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