Comp. LD H -

State of Rhode Island and Providence Plautations
BUSINESS CORPORATION

ORIGINAL ARTICLES OF INCORPORATION

The undersigned acting as incorporator(s) of a corporation under Chapter 7-1.1 of
the General Laws, 1956, as amended, adopt(s) the following Articles of Incorporation
for such corporation:

First. The name of the corporation is Mar< Pau
{A c.08¢ corporation pursuant to §7-1.1-51 of the General Laws, 1956, as amended) (strike if inapplicable)
Seconp. The period of its duration is (if perpetual, so state) . Perpeivai. .. .

Tumn. The prurpose or purposes for which the corporation is organized are:

Any and all purpcses allowed pursuant to *he
Bhode Island Goneral laws,

Spacifically the sale, repair, maintcnance and
reconditioning of motor vehicles,

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

{a) To have perpetual succession by i1is corporate rame unless a limited perlod of duratlon is stated in Its
arlicles of jncorporation.

(%) To sue and be sued, complain ard defend, in ‘ts eorporate hame,

(c) To have a corporate seal which may be altered at pleasure, and to use the same by causing i, or a fac-
simile Lhereof, to be impressed or affixed or in any other manner reproduced,

1) To purchase, take, receive, lrase, or otherwise acquire, own, hold, improve, use and otherwise deal in and
wath, real or pergonal property, or any interest therein, wherever situated.

(¢} To sell, convey, mortgage, pledge, lease, exchange, transfer and otherwise dispose of all ar any part of s
pProperty and assets.

(11 To lend money and to use its credit 1o assist 118 emplovees,

() To purchase, take, receive, sebscribe for, or otherwise acauire, own, hold, vote, use, employ, scll, mortgage,
wnd. pledme or otherwise dispose of, and otherwise use and deal in and with, shares or other inierests 1, or ob-
ugations of, other domestic or foreign corporations, assoriat:ons, partnerships or ndividuals, or direct or indirece
ohugations of the United States or of any other government, state, territory, governmental district or municl--
pasity or of any insirumentality thereof.

1) To make contracts and guarantees and incur liabllities, borrow money at such rates of interest as the
cormoration may determine, issae its npotes, bonds, and other abligations, and secure any of jts ohligatons by
martgage or pledge of all or any of its property, franchises, and income.

iy To lend morney for its corporate purposes, invest and reinvest its funds, and take an:d hold real and per-
sopal property as sccurity for the payment of funds so loaned or invested.

{10 To eanduct its business, carry on its operations, and have offices ard exercise the powers granted by this
crapier, within or without this state.

(k) Toelect ar appoint officers and agents of the corpnration, and define thelr duties and [ix the.r compensation,

(} To make and alter by-laws, not inconsisient with its articles of incerporaticn or with the laws of this
stale, for the admimstration and regilation of the aflairs of the corporation,

{m) To make donations for the public weifare or for chanitable, scientific or educational purpoves,

(n] Ty transac* any lawlful bBusiness which the boerd of directors shall find will be !n aid of governmental
oy,

(n) To pay pensions and establish persion pizns, pension trusts, profit-sharing plans, stock bonis plans, stock
cptivn plans and other incentive plans for any or all of s directors, oificers and employees.

(p) To previde insurance for its benelit on the life of any ol its directors, off.cers, or employees. or on the
Ife of any stockhoider for the jurpose of acqiiring at his death shares of its stock owned by such stnckholder.

(g} To be a promater, parieier, member, assaciate, or manager of any partnesship, entorpeise o venture.

() “To bave and oxercise all powers meeessary or convenient to eflect 118 purpeses

Farm 1A THA L8 {OVEA;



Fourt. The aggregate number of shares which the corporation shall have
authority to issue is: Ten

1ad Jf anly one clngs: Total number of shares .. ° £n., NG par va lue.

(It the authorized shares are to consist of nne class only, state the par value of such shares or a
statement that alt of such shares are to be withouy par value)

nr

z

v If more than one class: Total number of shares ... P

(3tate (A) the number nof shares of cach class thereofl that are to have 4 par value and the par value
of each share of each such ¢lass, and/or (B} the rumber of such shares that are o be without par valde,
and (C) a statement of all or any of the designaticns and the powers, preferences and rights, including
voung rights, and the qualifications, limitations or resitictions thereof, which are permitted by the
provisions of title 7 of the General Laws in respect of any class or classes of stock ol the corporation and
the fixing of which by the articles of assoriation is deslred, and an express grant of such authority as it
may then be desired to grant to the baard of directors to fix by vole or votes any thercof that may be
desired buz which shall not be fixed by the articles.)

Firtu. DProvisions (if any) dealing with the preemptive right of shareholders
pursuant Lo §7-1,1-24 of the General Laws, 1956, as amended:

Not applicable.



sixre. Provisions (if anv) fer the repulation of the internal affairs of the
corporation:

Sec attached sheot.

Seventi. The address of the initial registered office of the corporation is
267 denden Road, Cumberland, Rhode Island 02864 . (add Zip Code)

and the name of its initial registered apent at such address is: ... .
Leon tiarc Paulhas

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

corporation is . two . . and the names and addresses of the persons who are
to serve as dlrectoxs unth thr- f1r-,t annual meeting of shareholders or until their
successors are elected and shall qualify are:

(I this Is a elose corporation pursuant to §7-1.1-51 ol the General Laws, 1936, as amenrded, state the namels)
and addross(es) of the officers of the corporation.)

Name Address
Leo Marc Paulhus 66 Aetna St., Central Falls, RI
Cecile Paulhus 66 Aetna 51., Central Falls, RI

Nixti, The name and address of each incorporator is:
Name Address
Michael U, Lynch, Esy, . 122 Dyer St., Providence, RI

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

Dated January 30, ' 1989




each and all known to me and known by me to be the parties executing the foregoing
instrument, and they severally acknowledged said instrument by them subscribed to be
their free act and deed.
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i+ Restrictions on Transfer; Offer to the Corperation,
fxcept for transter on the death of a stockhoider tc the proper
representative of his estate, no shares owned by a stockholder
{which shall herein be deemed to include those now owned and
hereatter in any manner acquired) shall be transferred, sold,
assigned, pledged or in any other manner, directly or indirectly,
disposed of or encumbered by any stockholder, the representative
ot his estate, any receiver, trustee in bankruptcy or
representative of the creditors ot any such stockholder, or by the
Jrantee or assigneoe of any shares sold on execution or otherwise,
GXCept as is herein provided. 1In the event that any stockholder
oY any representative of him ag atoresaid wishes :o dispose of any
shares ot the Corporation owned by him, he shall first nffer such
shares for sale in writing to the Corporation on the same terms
and conditiors as it is proposed that such shares are to be

d:sposed of to a thirg person, for a2 period of fifteen {15) days.

2. Stockholders' Cption. In the event that the
Corporation shall not purchase all or any par:t of the shares
oLfered under Section 1, the other stockholders shall have an
wption, exercisable Wwithin twenty (20) days of the date of the
explration »f the offer to the Corporation (hereinatter the
"Stockholders! Option Period"), to purchase, ratably according to
trelr respecrive holdings of shares nf the Corporatiaon, all or
part of tae shares not purchased by the Corporation at the price
at which tney were offered to the Corporation and on the same
terms and conditions. The stockholder intending to sell shall
tive tre other stockholders written netice of their optian under
this Section mailed nn later than anc business day after *he
*xpiration of the option hereinbefore giver to the Corporation.
Any shares nnt finally purchased by the Corperation and the cther
“tockholders ~ay be sold without restriction for a period of
thirty (30) days afcer the expiration of the Stockholders® Optian
PRrio? to any othor person, including the ather Stockholders, ac a
Srice nat less than the price at wnich the shares wore offered to
the Curporatien, on the same terms and conditions and, it the
shares are not snld or transfterred within such periad, the
Bubsoguent transfer or sale o the shares shall 2gain be subject
10 ihese restrictions,

2. Acceptance of Cffer; txercise of Options: Payment.
Accentance ot any olfer made hereuncer shall be by delivering in
person or by mailing Postage prepaid a writtea notice thereof to
vhe selling stockholger or his represenrtative. Payment »y the
Corporation cr ather Stockholder 1o the selling stocknolder chall
Se made at the principal otfice of tne Corporaticn within saeven
{7) days after the delivery or railing of such acceptance, on such
Dusiiess day as may be specified therein for delivery of the
shares duly vndorsed for transfer,

4. Failure to Deliver Certificates., 1f for any reascen
said purchase Drice when tendnred as atoresaid is not accepted, or
Lhe shares are not duly delivered, the Corporatien or the other
stockholder who isg burchasing said shares may deposit or cause to
e deposited with any bank or trust company in the City of
‘rovidence, Rhode Island, €or the account of the selling
stockhelder nr his representative, the amount of the purchase
price, in whieh event the sa1d purchaser shall glve notice to the
seiling stockholder ar his representative, stating the place and
anaunt orf sceh deposit, and advising him that such deposit will be
payable to the selling stockhalder or his representative upon
surrender of the certificates representing the shares purchased
theraby duly endorsed for transter, Upon making such deposit, all
rights of the selling stockhclder or his represeontative, in law




and 4 above shall followed, nr tpe Cor., .i1adl
notify the represc.tative of the deceased ste. .older's
e5tate that the nrice is not dcceptable, and that the issue
a3 t> the price the Corporation should pay to redeem the
deceased stockholder's shares should be referred to
Arbitration pursuant to Section 7 below.

7. Arbitration. If the determination of the price to
be paid by the Corporation for the shares of a deceased
stockholder is to be referred to arbitration as is provided
in Section 6 above, the two Aarbitrators dzsignated by the
Cornoration and the representative of the deceased
stockholder's estate shall, within ten (10) days after it
nas been determined that arbitration 15 necessary, meet,
and either agrse upon the per share price at which the
sllares are to be redecemed, or, if they fail to agrece, the
said two arbitrators shall select a third arbitrator withina
ten {10} days thereafter Lo act with them as a hoard of
arbitration, and the decision of a majority of the board of
aroitration shall bpe reported to the Corporation and the
representative of the estate of the deceased stockholder
within fifteen (13) days after the selection of the third
artitrator. If the arbitrators nominated by the
Corporation and the representative of the cstate of the
feccased stockhalder cannot agree upon a third arbitrator,
such third arbitrator shall be arpointed Ly the American
Arbitration Asssciation upon apolication of either of thae
s3aid arbitrators nominated by the Corporation and *he
representative of the estate of the deceased stockholder,
Within fifteen (15) days after the reccipt of the written
Tenort of the board of arbitration, the Corporation shall
either elect to redrem the shares of the deceased
stockholder at the price determined by the board of
arbitration (or a majority thereof), in which case the
provisions of Sections 3 and 4 above shall be followed, or
the Corporation shall give written notice to the
Tipresentative of the cstate of the deceased stockholder
that it does not choose to redeem the shares at the nrice
determined as aforesaid, after which the representative of
the estate of the deceased stockholder may cause the shares
Lo ke distributed to the heirs or legatees of the deceased
srockholder as may be appropriate. 1In the event of any
sale Dy the reoresentative of the estate of the deceased
stockholder to a third person, of the shares of the Cemzany
aeld by such deceased stockholder, the provisicns of
Sections 1 aad 2 above shall be applicable rather than the
provisions of section & above.

3. _Amendmant of the Articles of Incornoration. Priocr
the lssuance of 47y stock of tue Corporation, thne
SEOrporators may amend the articles of incorporation by
the snantmous vote of said incorporators either Dy addition
3 1ts cornorate povers and nurposes, or by diminution
Lhercof: or by substitueting other powers and purposes, in
whole or in part, for those set forth in the articles of
iacorporation:; or by changing its corporate name: or hy
increasing or decreasing its authoriszed capital stock, or
any <lass thereof; or by changing the number and par value
of the shares of its capital stock or of any class thereosf;
9r by creating new classes of stock: or by otherwise
changing the kinds, classes and voting powers of its
capital stock: or by making any other changes or
alterations in its Articles of incorporation: provided that
20 3uch amerdment, change or alteration shall contain any
provision which could not tawfully be contained in the
original articles of incorporation under Chapter 7-1.1 of




Lthe Genoral Taws - Rhoide Island fi:e. A+ i
Filing sach ameidment: and brovided, further, 2t ne such
2nendment, change or alteration shall shorten the period of
Caration of goagsh corgoracion,

3. Action pursuant to Section 7-1.1-20.3 of the
Seneral laws Of Rhode Island., Actiocn Dby the stockholders
PUrsuant to Section 7-1.1-39.3 of the Gencraul Laws of Rhode
Island, 1956, asg arended, |5 hereby autihorized.

(0. Limitation on Liability of Directers., 1p director
¢f thls Corporation snall be personally liable to the
Jorporation or itg stockholders for moretary damages for
breach of fiduciary duty as a Director notwithstanding any
provision of law imposing such liability; provided,
nowever, that thig Paragraph shall not eliminate cr limit
any liability of a Director (i} for any breach of the
director's duty of loyalty to the Corporation or its
stackholders: (ii) for acts or omissions not in gqood faith
2r whivch involve intentinnal misconduct or a knowing
viclation of law; {iii) for liabileity under Section
7-1.1-43 of the General Laws of Rhode Tsland, or (iv) with
Iesnect o any transaction from which the Director derived
A improper personal benefit,

The provisions of this Paragraph shall not eliminate
Or limit the liability of a Director of this Corporation
Eor any act or omissian OCCurring prior to the date on
which these articles of incorporation became effective. no
amendment or reneal of this Paragraph shatll adversely
affect the rights ang protection afforded to a Director of
this Corporation under this Paragraph for acts Or omissions
occurring while thig Paragraph is in effect.

Notwithstanding the foregoing provisions of this
Paragraph, if the Rhoda Island Business Corporation Law is
subseguently amended to further eliminate or limit the
personal liability of Directors or to authorize corporate
action to further eliminate or ljimit such ilability, then
the liability of the Directors of :nig Corporation shall,
Wlthout any further action of the Roard of Directors or the
stockhelders of the Corporation, be eliminated or limited
to the extend permitted by the Rhode Island Business
Corporation Law as so amended.

11. Waiver of Meeting, EIXcept as otherwise provided by
the Rhode Tslang Business Cornoration Act {the "Act™), any

Z¢zion required or permizted to be taken at 4 meeting of sharcholders

by the Ace, by these Articles of Incornoration or by the By-laws

of the Cormoration ray be taken withour g neeting upon tha

Wriltten consent of less than alt the sharekolders entitled to vore

thereon if she sharetolders who 50 consent would be entitled
L0 cast aL least a rinimum number of votes wihich would ke
required o take such action at 4 Teeting ot which all
sharebolders entitled to vore thereon are nresent,



“uu LN egulty, to td shares, shall cense, -d shares shall
be and bhecome the --eperty of the said purcr + The Corporation
is then hereby authorized and directed to cause said shares so
purchased to be cancelled on its stock bocks and, if another
stockholder is the purchaser, to issue to such stockholder new
certificates renresenting the shares so purchased. Any such
shares purchased or redeemed by the Cornoration nay be cancelled
and raetired or held by the Corporation as Treasury Stock.

5. Violation of Restrictions; Waiver of Restrictions; Neow

Stockholders; Notice on Certificates.,

{a) Transfer in Violation of These Restrictions. MNo
transfer of any shares made Lin violation of these restrictions
shall be recognized in any way by the Corporation or recorded in
its stock books. No dividends shall be rpaid on such shares and
they may not be voted.

(b) Waiver of Restrictions. The foregoing restrictions
ray be waived by the Board of Directors upoa the written request
2f a stockholder; except that a waiver by the Roard of Directors
wlll only be effective as to a particular transaction and, aftor
transfoer, the shares affected will continue to be subject to these
restrictions.

{c) Now Stockholders; Notice on Certificate. All shares
issued by the Corporation and all shares subsequently transfarred
o1 the books of the Corporation shall be subject to thesge
festrictions and all certificatesg representing shares of the
Corporation shall contain thne following legend:

"Any transfer, sale, assignment, pledge or other
disposition or eacumbrance of the shares of common
stock evidenced by this Certificate is subject to
restrictions, a copy of which will be provided free of
charge upon the written request therefor by a
stockholder.”

6. _Death of Stockholder. Unon the death of a
stockholder the Coreoration snall have the option, during
the 12-month period following the death of such
stockholder, to acquire all of the shares of the
Corporation held by such staockholder at the time of hisg
decth. IF, during such 12-month period, the Corporation
Wwishes to exercise this option, it shall give written
notice to the reprosentative of the deceased stockholder's
estate, setting forth the price per share at which the
Corpoaration is willing to acquire the sharons neld by such
stockhglder at the time Of his death, together with the
ame 3f one arbitrator. If the representative of the
deceased stockholder's estate is willing to accept the
Corporation's offer, such Fepresentative shall notify the
Corporazion within five (5) business days after receipt of
the offer. “hereupon, the shares of the deceased
stocikholder shall be redeemed pursuant to the provisions
cantained in Sections 3 and 4 above. 1If the representative
of the deceased stockholder's estate does not choose to
accept the offer of the Corporation, said represcntative
snall, within five (5) business days after receipt of the
offer, set forth in writing the price which said
representative is willing to accept, together with the name
0f 2 second arbitrator. Within five (5) business days
after receipt of the foreqgoing written notice by the
fepresentative of the deceased stockholder's estate, the
Corporation shall either accept the offer of the said
representative and thereupon the provisions of Sections 3




