0y

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
Office of the Secretary of Stale
Corporalions Division
100 North Main Street
Providence, Rhode Island 02903-1335

LIMITED LIABILITY COMPANY

ARTICLES OF ORGANIZATION
(To Be Filed In Duplicate)

Pursuant to ihe provisions of Chapter 7-16 of the General Laws, 1956, as amended, the following Articies of Organizalion
are adopted for the limitec liability company 10 be organized hereby:

-

tn

The name of the limited fiability company is___DeCastro Brothers Realty, LLC

The name and sddress of the resident agent in the State of Rhode Istand is:

Karen G. DelPonte, Esquire

Cameron & Mittleman, LLP
56 Exchange Terrace

Providence, RI 02903

Under the terms of these Aricles of Organization and any writlen operating agreement made or intended 1o be made,
the limited liability company is intended 10 be treated for purposes of federal income taxation as;

.{Check one box only)

"@ & pannership cr B a corporalion or D disregaroed as an entity separatle from its member

The acdress of the principal office of the limited liability company if it is determined at the time of organization:

2348 East Main Road, Portsmouth, RI 02871

The perioc of duration of the kimited liability company is perpetual unless olherwise staled in Section 6 of these
Adictes of Omanizalion,
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Acduional provisions (if any) not inzonsistenl with law, which the members elect to have sel forth in these Amcle; 0!,
Oigarization, inciuding, bul not hmited 12, any Imeatinn of the ourposes of duralion for wrich the himited Lability,
ment: ‘

company is formed, and any other provision which may be included in an operating agree

sece attached

7. The limited liability company is to be managed by:

(Check one box only)

™ its members or g by one (1) or more managers

& Ifthe limiled liability company has managers at ihe time of filing these Articles of Organization, siale the name and
address of each manager:

Manager Address

none determined at this time

¢ The date these Anticles of Organizalicn are 1o become effective, if later than the date of filing, is:

-

effective immediately
(no! more than 30 cays gher tne fiing of inese Ariicles of Orgamizaticn)

Under penally of perjury, | deciare and affirm that | have
examined these Aricles of Organization and that all statemenis

contained herein are true and correct,

5/10 o 99 Jf\;i“, /j@/ﬁé

Signature of Authonized Person

Karen G. DelPonte



EXHIBIT A

Article SIXTH: Additional provisions not inconsistent with law set forth in these
Articles of Organization:

A member of the limited liability company shall not be personally liable to the
limited liability company or to its other members for monetary damages for
breach of any duty provided for in Section 7-16-17 of the General Laws of
Rhode Island, 1956, as amended (the "General Laws"), except for (i) liability
for breach of the duty of loyalty to the limited liability company or its
members, (ii) liability for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation o law, {iii) liability imposed
pursuant to the provisions of Section 7-16-32 of the General Laws, or (iv)
liability for any transaction from which the member derived an improper
personal benefit, unless said transaction was with the informed consent of
the members or a majority of the disinterested members. If the General
Laws are amended after the adoption of this Article SIXTH to authorize
action further eliminating or limiting the personal liability of members, then
the liability of each member of the limited liability company shall be
eliminated or limited to the fullest extent permitted by the General Laws, as
s0 amended. Neither the amendment nor repeal of this Article SIXTH nor
the adoption of any provision of these Articles of Organization inconsistent
with this Article SIXTH shall eliminate or reduce the effect of this Article
SIXTH in respect of any matter occurring, or any cause of action, suit or
claim relating to any matter occurring, prior to such amendment, repeal or
adoption of an inconsistent provision.

(A} The members of the limited liability company may include provisions in
the limited liability company's operating agreement which provide that each
member, manager, agent or employee, past or present, of the limited liability
company (an "Indemnified Person"), shall be indemnified in the manner and
to the extent permitted by the General Laws, or as shall be otherwise
provided in said operating agreement.

(B) In addition to the authority conferred upon the members and managers
of the limited liability company by the foregoing paragraph (A), the members
of the limited liability company may include provisions in the operating
agreement, or the Managers may authorize agreements to be entered into
with each Indemnified Person, for the purpose of indemnifying such person
in the manner and to the extent provided herein:

(1) The operating agreement provisions or agreements
authorized hereby may provide that the limited liability company shall,
subject to the provisions of this Article SIXTH II(B), pay on behalf of an
Indemnified Person any Loss or Expenses (each as herein defined) arising
from any claim or claims which are made against the Indemnified Person



(whether individually or jointly with other Indemnified Persons) by reason of
any Covered Act as herein defined) of the Indemnified Person.

(ii)

herein

(ifi)

For the purposes of this Article SIXTH 1I(B), when used

(1) "Manager(s)" means any or all of the managers of the
limited liability company or those one or more members or
other persons who are exercising any powers normally
vested in the Managers;

(2) "Loss" means any amount which an Indemnified
Person is legally obligated to pay for any claim for Covered
Acts and shall include, without being limited to, damages,
settlements, fines, penalties or, with respect to employee
benefit plans, excise taxes;

(3) “"Expenses’ means any expenses incurred in
connection with the defense against any claim for Covered
Acts, including, without being limited to, legal, accounting
or investigative fees and expenses or bonds necessary to
pursue an appeal of an adverse judgment; and

(4) "Covered Act® means any act or omission of an
Indemnified Person in the Indemnified Person's official
capacity with the limited liability company and while serving
in such capacity or while serving at the request of the
limited liability company as a member of the governing
body, Manager, officer, employee or agent of another
limited liability company, including, but not limited to, any
entities which are subsidiaries or affiliates of the limited
liability company, corporation, partnership, joint venture,
trust, other enterprise or employee benefit plan.

The operating agreement provisions or agreements

authorized hereby may cover Loss or Expenses arising from any claims
made against a retired Indemnified Person, the estate, heirs or legal
representative of a deceased Indemnified Person or the legal representative
of an incompetent, insolvent or bankrupt Indemnified Person, where the
Indemnified Person was an Indemnified Person at the time the Covered Act
upon which such claims are based occurred.

(iv)

Any operating agreement provisions or agreements

authorized hereby may provide for the advancement of Expenses to an
Indemnified Person prior to the final disposition of any action, suit or
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proceeding, or any appeal therefrom, involving such Indemnified Person and
based on the alleged commission by such indemnified Person of a Covered
Act, subject to an undertaking by or on behalf of such Indemnified Person to
repay the same to the limited liability company if the Covered Act involves a
claim for which indemnification is not permitted under clause (v) below, and
the final disposition of such action, suit, proceeding or appeal results in an
adjudication adverse to such Indemnified Person.

(v) The operating agreement provisions or agreements
authorized hereby may not indemnify an Indemnified Person from and
against any Loss, and the limited liability company shall not reimburse for
any Expenses, in connection with any claim or claims made against an
Indemnified Person which the limited liability company shall determine to
have resulted from: (1) any breach of the Indemnified Person’s duty of
loyalty to the limited liability company or its members; (2) acts or omissions
notin good faith or which involve intentional misconduct or knowing violation
of law; (3) action contravening Section 7-16-17 of the General Laws; or (4)
a transaction from which the person seeking indemnification derived an
improper personal benefit, unless said transaction was with the informed
consent of the members or a majority of the disinterested Managers.
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