State of Ryode Islamd and Providence Plantations
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: _ .
Fmst. The name of the corporation is Ro"C' Enterprises.l N e

Srconp.  The period of its duration is (if perpetual, so state) ..Perpetual . .
Turo.  The purpose or purposes for which the corporation is organized are:

General investment

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

(a) To have perpetus] sucecession by its corporate name uniess a limited period of duration is stated In Ms
articles of incorporation,

(b) To sue and he sued, complain and defend, in its corparatc name,

{c) 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 he impressed or affixed or In any other manner reproduced.

{d} To purchase, take, recelve, lease, or otherwise acquire, own, hold, improve, use and otherwise deal in and
with, real or personal property, or any interest therein, wherever situated.

(e} To scll, convey, mortgage, pledge, lease, exchange, transfer and otherwise dispose of all or eny part of its
property and assets.

(f} To lend money and to use its credit 1o assist its empluyees.

(g) To purchase, take, recclve, subscribe for, or otherwise acyuire, own, hold, vote, use, employ, sell, mortgage,
lend, pledge or atherwise dispose of, and otherwise use and deal In and with, shares or other interests in, or ob-
ligations of, other domestic or foreign corporations, assoriations, partnerships or individuals, or direct or ndirect
obligations of the United States or of any other government, state, territory, governmentai district or municl-
pality or of any instrumentality thereof.

(h) To make contracts and guarantees and incur labilities, 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 Jend moncy for its corporate purposes, invest and reinvest its funds, and take and hold real and per-
sohal property as security for the payment of {funds so loaned or invested.

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

(k) Toelect or appeint officers and agentg ol the corporation, and define their dutles and £ix their compensation.

{1) To make and alter by-laws, not Inconsistent with its articles of Incorporation or with the laws of this




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

fa1 {f oniy one class: ‘Total number of shares ,
{If the nuthorized shares are to consist of one class only, state the par value of such shares or a
statement thai all of such shares are to be without par value.)

nr
(1) If more than one clags: 'Total number of shares ..1 09‘118'7 5 .

{State (A) the number of shares of carh class thereof that are to have a par value and the par value
of each share of each such class, and/or (B) the number of such shares that are to be without par value,
ard {C} a statement of all or any of the designations and the powers, preferences and rights, including
vating rights, and the qualificattons, limitations or restrictions thereof, which are permitted by the
provisions of title T of the General Laws {n respect of any class or classes of stack of the corparation 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 lix by vote or votes any thereof that may be
desiredd but which shall not be fixed by the artleles.)

Class A Common {(Voting No Par) - 700
Class B Commdn (Non-Voting No Par) - 70,000
Preferred - 38,718.75

Fiei. Provisions (if any) dealing with the preemptive right of shareholders
pursuant to §7-1.1-24 of the General Laws, 1936, as amended;




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

lozgjn\;}:mt. The address of the initial re;ilsbered office of the corporation is
, leet National Bank Buﬂdlng rovidence. RI 02903(add Zip Code)

and the name of its initial registered agent at such address is: . . ..o o
Philip k.. Eiker, £sq. .

_ Ewewrn. The number of directors constituting the initial board of directors of the
corporation is .not._yek glectedand 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:

(11 this is a close corporaiton pursuant to §7-1.1-51 of the General Laws, 1956, as amended, state the namel(s)
and addressa(es) of the officers of the corporation.)

Name Address

Nintn. The name and address of each incorporator is:

Name Address
Philip L. Eiker 1025 Fleet National Bank Bldg.,Prov.,RI

Dante J, Giammarco o

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

Immediately UG 25 1986




Srate oF Ruoos IsLanD City
- } fn the } of  PROVIDENCE

County OF PROVIDENCE Roown

in said county this . .. 0.0 ... day of ... August. . AD.19.86.

then personally appeared before me ... Philip. L. Eiker . and Dante J... ...
Giammarco

each and all known to me and knuwn by me to be the partzes executmg the foregomg
instrument, and they severally acknowledged said instrument by them subscribed to be

their free act and deed. f
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Fourth (c): .

No stiock nay be pledged as sccurity for any loan by the owner thereof without {irst
having obtained in writing, the assent thereto of all the stockholders.

Stock may be {reely transferred, whether or not for adequate consideration to the
present stockholders and to any. of their lineaj ancestors and descendants, spouses or
siblings, and to issue of their siblings; provided, however, that any such transferce shall
hold his shares subject to this restriction. o

jn case any stockholder of this corporation desires to give all, or any part of his
shares of stock to any person not included in the designated categorics above, he shall
first offer the same to the corporation at book vajue and notify the President or Secretary
of the corporation in writing, by certified mail, stating the number of shares he desires to
give, and the name of the person to whom they are to be given. S

If any stockholder shall at any time desire to sell all, or any part of his shares of
stock, he shall first oifer the same to the corporation and notify the President or
Secretary of the corporation in writing, by certified mail, stating the number of shares he
desires to sell, the lowest price at which he is willing to sell, and the name of the person
to whom they are to be sold. '

Within thirty (30) days after the receipt of any such notice, the stockholders of the
corporation, exclusive of the stockholder offering the shares to the corporation, shall
elect whether to accept such offer. If the stockholders shall elect to purchase the shares
so offered, the Secretary or Treasurer, or some other officer designated by the
stockholders shail forthwith and within said thirty (30) days, deiiver in person to such
stockholder or mail by certified mail, postage prepaid, addressed to him at his usual post
office address as stated on the books of the corporation, a notice in writing, signed by the
Secretary or Treasurer, or such other officer, of the election of the corporation to
purchase such stock. The corporation shall have an additional thirty (30) days after the
-date of acceptance to make payment for such stock. The stockholder may receive the
purchase price for such stock at the office of the corporation upon transfer to the
corporation of the shares sold. '

If the stockholders of the corporation, exclusive of the stockholder offering the

shares to the corporation, shal} not elect to accept said offer, or if notice of election 10
purchase shall not be given within the time limit above, then said stock shall be offered in
writing to the stockholders of the corporation who shall have ten (10) days from receipt of
said written notice within which to purchase such stock at the same price offered to the
corporation. . :
. Fach stockholder shall have the right to purchase such portion of the remaining stock
offered as the number of shares owned by him at such date shall bear to the total number
of shares owned by all of the stockholders, excluding the stockholder making the offer,
provided, however, that if any stockholder. does not purchase his full proportionate share
of the stock, said proportionate share may be purchased by the other stockholders pro‘rata
10 their holdings. .

H the stockholders fail or decline to exercise the right to purchase the offering
stockholder’s shares within ten {10) days {rom receipt of said notice, the stockholder .
making the offer is at liberty to sell, or give the same, provided said dispositive action is
made within thirty {30) days afier the expiration of the offer to the remaining
stockholders, and except in the case of a gift, at a price not less than the price at which it
was offered to the corporation. -

The corporation may require affidavits from the stockholder and the purchaser of
such stock as 1o the price paid and the terms therefor, before transferring such stock upon
the books of the corporation. :

All of the stockholders, exclusive of the offering stockholder, may in particular
instances consent to any such proposcd sale, or other disposition, but no such consent or
waiver shall extend to other or subscquent instances.

Any stock acquired by the corporation under the above provisions shall be held in the
name of this corporation, subject to the control and disposal of the Board of Directors,
who may, if they see fit, offer it for sale at such price as they may deem proper 1o the

" “sTockholders of this €orporation,Tin"which event cach-stockholder shail have an equal right
with the others pro rata to their holdings 10 purchase the same, provided, however, 1hat i
any stockholder does not purchase his full proportionate share of the stock, said
proportionate share may be purchased by the other stockholders pro rata to their holdings.

Any attempted sale in violation of this provision is null and void. ‘




SIXTR - (a) To guarantece any bonds, securities or evidence
indebtedness created by or dividends on or certain amount per shar
vliguidation of the capital stock of any other .corporation or corpc
tions crcated by this state or by any other state, country, natior
government, provided such other corporation is formed for purposcs
similar to the purposes of this corporation or is engaged in the =
or a substantially similar business or transacts business with thi
corporation or is owned or controlled by the same or substamtially
similar interests; but nothing herein contained shall authorize th
corporation to carry on the business of a surety or indemn{ty comp

(b) To 'guarantee in any way permitted by law the p
formance of any of the contracts or other undertakings in which th
corporation may otherwise be or become interested, of any corporat
association, partnership, firm, trusteec, syndicate, individual, go
ernment, state, municipality, or other political or governmental 4
sion or subdivision, domestic or foreign, insofar as may be permit:

by law, AND/OR,

(c) To promote or assist financially or otHerwise,
corporations, syndicates, partnerships, trusts, trustees, individu:
or associations of all kinds and to 9ive any guaranty in connectior
therewith for the payment of money or for the performance of any ct
gation or undertaking. .

(d) RIGL §7-1.1-30.3, 1956, as amended is hereby
adopted. ‘ ..

(e) The corporation or any subsidiary or affiliated
company thereof, shall indemnify and hold harmless each person (and
his heirs, administrators and executors) who shall serve at any t .-
hereafter as a director or officer of the corporation or any subsic
iary or affiliated company thereof, from and against any and all
claims and liabilities to which such person shall become subject by
reason of his having heretofore or hereafter been a director or off
cer of the corporation or any subsidiary or affiliated company ther
of, or by reason of any action alleged to have been heretofore or
hereafter taken or omitted by him as such director or officer, and
shall reimburse each such person for all legal and other expenses r.
sonably incurred by him in connection with any such claim or liabii-
ity; provided, however, that no such person shall be indemnified

"against or be reimbursed for, any expense incurred in connection wi
any claim or liability arising out of his own negligence or willful
misconduct. : : R

The rights agcruing to any person under the foregati
provisions of this Article shall not exclude any other right to whic
he may be lawfully entitled, nor shall anything herein contained re-
strict the right of the corporation to indemnify or reimburse such
person 1n any proper case cven though not specifically herein provit
for. The corporation, its directors, officers, employees and agent:
shall be fully protected in taking any action or making any payment
under this Article, or in refusing so to do, in reliance upon the
advice of counsel. T B T



