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Pursuant to the provisions of RIGL 7-16, the following Articles of Organization are adapted for
the Iimited liability company to be organized hereby:
1. The name of the limited liability company is:

VOC'S DISTRIBUTION, LLC

2. The name and address of the initial resident agent/office in Rhode Island is:

Agent Name
William A. Nardone

Street Address (NOT a P.O. Box)
42 Granite Street

City/Town State Zip Code
Westerly RHODE ISLAND 02891
3. Under the terms of these Articles of Qrganization and any written operating agreement made or intended to be made,

the limiled hiability company is intended to be treated for purposes of federal income taxation as (CHECK ONE BOX).

D partnership or

a corporation or
(:] disregarded as an enlity separate from its member(s)

4. The address of the principal office of the limited liability company, if it is determined at the lime of organization:

Street Address
PO Box 721

State Zip Code
RI 02891

City/Town

Westerly

5. The himited liability company has the purpose of engaging in any lawful business, and shall have perpetual existence
until dissolved or terminated in accordance with RIGL Z-16, unless a more limited purpose or duration is set forth in

Section 6 of these Articles of Organization.
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6. Additional provisions, if any, not consistent with law, which the member(s) elect to have set forth in these Articles
of Organization, including. but not imited to, any limitation of the purpose(s) or duration for which the imited liability
company is formed. and any other provision which may be included in an operating agreement:

see Exhibit A attached

Check this box 1o indicate attachment

7. The Limited Liability Company is to be managed by:

You MUST check ane box.
Its member(s) (If you have checked this box. skip to Section 8. Do not fill out the chart below.)

E] One (1) or more manager(s) (If the limited liability company has manager(s) at the time of the filing of these Articles
of Organization, state the name and address of each manager below.)

MANAGER ADDRESS

8. Date when these Articles of Organization will be effective: CHECK ONE BOX ONLY

Date received {(Upon filing)

[:] Later effective date (Date must be no more than 30 days from the date of filing)

Under penally of perjury, | declare and affirm thal | have examined these Adicles of Organization, including any
accompanying attachments, and that all statements contained herein are true and correct.

Name of Authorized Person Address

William A. Nardone 42 Granite Street

City/Town State Zip Code
Westerly RI 02891

e o) i
Signature ofAuthorlged Rer Date
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If you have any questions, please call us at (401) 222-3040, Monday through Friday,
between 8:30 a.m. and 4:30 p.m., or email corporations@sos.ri.gov. FORM 400 - Revised 122018



EXHIBIT A

SIXTH; Additional provisicns not Incensistent with Jaw sel fcortn
in these Articles of Organization:

T. A manager of the limitec llapiiity company shall not bpe
perscna-ly Ziable to the limited Zlability company or tc its members
fcr monetary damages for breach of any duty provided fcr in Sccilion
17 of the Rhode Island Limitea Liability Company Act, as may hercalter
pe amended {(the "Act"), except f{or (i) liakility fcr breach c¢f the
manager's duty of loyaity to the limived Ziapility company or 1ts
~emkers, {11} liability for acts or c¢missions not in good faith or
which Invce_.ve 1ntenticnal miscorduct or a knowing violation of law,
(111) Zlabllity imposed pursuar> to tne provisions of Section 32
of the Act, or {iv) liabilizy for any <transactionr from which the
maracer derived an improper personal benei i, urless said Lransaction
was with the informed cornsent of the members or a majority of thne
disinterested managers.

1T. (A} 7he members of the limited liability company may include
provisions in the limited liability company's cperating agreement,
or the manegers may authorilize agreements to be erntered intc witn
cacn member, manager, agent or employee, past or present, ¢f the
lTimited TiabiliLy company {an "Indemnified Person"), for the purpose
of incernifying an Indemnified Person in the manner and o the extent
permitted by the Act.

(B) Tn addition to the aeuthority conferred upor the mempers
and managers oZ the limited liabkility companry by the fcoregoing
paragrapn (A), =he memhers of the limited lianility compary may
irclude previsions in The operating agreement, or the managers may
authorize agreements to be ertered into with each Indemnified Person,
for Lhe purpose of indemrifying such person in the manner and %o
~he extert provided hereirn:

vi) The operating agrecment provisions or
agreements zuthorized hereby may provide that the 2Imited
liability company shall, sublect Lo the provisions of this
Arzicle SIXTH II(B), pay on behalf of an Indemnified Person
ary Loss ox Expenses arising fromany claim or ciains which
are made against <the Indemnified Persorn (whether
irdividually or jointly with other Tncemnifled Persons)
by rcason of any Covered Ac: of the ‘naemnifiead Person.

i1}  Tor the vurposes 0of This Article SIXTH 11 (B),
wvhen used herein



(") "Manager (s)" means ary or all of Lhe managers
of the lTimited tiability company or those one
or more members or other persons who are
exercising any powers normally vestea in the
managers;

(2) "Loss" means any amount which arn Indemnified
Person is legally obligated to vay for ary claim
for Covered Acts ana shall include, without
becirg 1imited te, camages, settlements, fines,
pecraliics or, with respect to employee penefit
plars, exclse taxes;

{3) "Expenses" mcans any c¢xpenses Incurred in
connection with the deferse against any c.aim
for Covered AcIs, 1including, without Dbpeing
limited to, legal, accounting or investigative
tees and expernses or bonds ncecessary to pursue
an appeél of ar adverse judcment; and

{4 "Covered Act"” means any act or c¢mission by
the Indemnified Person in the Indemnified
Person's official capeacity with the limitecd
liability companry and whilec scrving as such or
wnile serving at the reguest cf the limitec
liability compary as & member of the governing
body, marager, officer, employce cr agert of
another limited liability compary, corporaticn,
partnership, joilnt venture, TruszT, other entity
or enrterprise, including, but nct limized to
any entities ard enterprises which arc
subsidierics or affiliates oI <the _Imited
liability compary, or employee benefit nlan.

{111) Tre opera:ting agreement Drovisions or
agreements authorized hercby may cover Less or Expenses
arisirg from any claims mace acgainst a retired Indemnificed
Persor, the estate, heirs or lega'! represontative of a
deceased lndemrnifiecd Persor or the .cgal representative
of ar inrcompetent, .insolvent o¢r Dpankrupt Indemnifiec
Serson, where zhe Incermnifica Perscn was an Indemnified
Person at the vime the Coveroed Act uoen which sucnh claims
are based occurred.

iv) Any opcrating &grecement  Drov.s.ons  or
acreements autheorized hereby may provide for the
advancement of Ixpenses to an Indemniflec Person prior
to the firal dispesition cf any action, suit or proceecing,
or any appecal therefrom, iavolving such Indernifiea Person



and pased on the alieged commissior by such Incermnified
Zerson of a Covered Act, stbject to an underw.aking by or
on pehalZ cf such Ingdemnified Person to repay Lhe same
to the limited liability company 1f the Coverced Act
involves a claim for which indemnificaticn s not permitted
under clause {v), below, and the final dispositior cf such
acticn, suit, orocceding or appea. results 1in  an
acjudlcation acverse toe such Indemnified Person.

(v) Tne operating agreement provisions or
agreemer.cs auithorized hercby may not 1ncemnify an
Inrdemrified Person from and acainst any Loss, and the
limited liabilily company shall rot reimburse for any
Expenses, in connection with any claim or claims made
against an Indernifiec Person which the Jimited ilability
company has determined to have resulted from: (1) any
breacn of the Indemrificed Perscon's duty of loyalty to the
limited ligbility company or its members; {2) acts or
omissions rot in good faith or which involve intenticnal
misconduct or knowing violation of Zaw; ({3) acticn
contravening Section 17 of the Aczt; or {(4; a Transaction
from which the person seexing indemnrification derived an
improper personal benefit.
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I, NELLIE M. GORBEA, 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:

March 26, 2019 12:38 PM

Nellie M. Gorbea
Secretary of State




