State of Khode Taland and Frovidenee Pantations
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 corporationis ... RED GATE MOTEL, INC.
(A close corporation parsunnt to §7-1.1-51 of the General Laws, 1856, a5 amended) (steike if inapplicable)
SeconND. The period of its duration is (if perpetual, sostate) Perpetua.

THIRD. The purpose or purposes for which the corporation is organized are:
to carry on the gereral business of operating motels.

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

(a) To bave perpetual successlon by {ts corporate name vnleas a limited period of duration {us atated in fta
arteles of incorporation.

(b) To suo and be sued, complain and defend, In its corporate name.

(¢c) Tobave a corporate seal which may be altored at pleasure, and to use the eame by eausing it, or a facsimile
thereof, to be Impressed or affixed or in any other manner reprodoced,

{d) To purchase, take, receive, lease, or otherwise acquire, own, huld, improve, use and otherwiss deal in and
with, real or personal property, or any interest therein, wherever aituated.

(8) To sell, convey, mortgage, pledge, lesse, exchange, transfer and otherwise dispose of all or any part of ity
property and assets.

(£} To lend money and to use ita credit to asalat {ta employoes.

(g) To purchase, take, receive, subscribe for, or otherwise acquire, own, held, vote, uss, employ, sell, mortgage,
lend, pledge or otherwiee diapose of, and otherwine use and deal in and with, shares or other interests in, or obligations
of, other domeatic or foreign corporations, associations, partnerships or Individuals, or direct or indirect obligations of
the United States or of any other government, stats, territory, governmental district or municipality or of any
jnstrumentality thereof.

(h) To make contracts and guaranteea and incur lisbilities, borrow mouney at soch rates of interest as the
corporation may determine, issue fta notea, bonds, and other obligations, and secore any of its obligations by mortgage
or pledge of all or any of its property, franchises, and income.

(i} Tolend money for its corporate porposes, invest and reinvest ita funds, and take and hold real and personal
property as aecurity for the payment of funds so loaned or investad.

(J) To conduct its business, ¢arry on its operations, and have offices and arerelse the powers granted by this
chapter, within or without this state,

(k) To elect or appoint officers and agents of the corporation, and define the!r dotles and Qix their compensation,

(1) To make and siter by-laws, not inconsistent with fts articles of incorporation or with the lawa of this atate,
for the administration and regulation of the affairs of the corporation.

(m) To make donations for the public welfare or for charitable, scientific or educational purposcs.

{n} To transact any lawful bosiness which the board of directors sball find will be In wid of governmental
authority,

{0} To pay pensions and establish pensdon plans, pension truets, profit-sharing plans, atock bonus plans, stock
optivn plans and other incentive plans for any or all of ita directors, officers and employees.

(p) To provide insurance for ita benefit on the life of any of its directors, oficers, or employees, or on the life of
any stockholder fur the purpose of scguiring st his death shares of ita stock owned by such stockholder,

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

(r) Tohave and exercise all powers necessary or convenient to effect its purposes.
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FoURTH. The aggregate number of shares which the corporation shall have
authority to issue is:

()}

(b}

1f only one clase: Total number of shares . }_009

(1f the sutborized shares are to consist of one claas only, state tha par value of such shares or a
statement that all of such shares are to bo withoot par value.)

One dollar per share par value.

or

1f maore than one class: Total nomber of shares ... .

{State (A} the number of the shures of each class thereof that are to have a par valve and the par valoe
of each share of each such clasa. and/or (B) the number of such nhares that are to be without par value,
and (C) a statement of all or any of the dealgnations and the powers, preferences and rights, including
voting vights, and the qualifications, limitations or restrictions thereof, 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 associatlon is desired, and an express grant of such authority as it
muay 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.)

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



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

SEVENTH. The address of the initial registered office of the corporation is
7373 Post Road North Kingstown, Rhode Island 02852 (add Zip Code)

and the name of its initial registered agent at such address is: S

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

corporation is . 1 ... 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 =hall qualify are:

(11 thie Is & closs corporation pursuant to §7-1.1-61 of the General Laws, 155€, as amended, state the name(s)
and addrosa(es) of the officers of the corporation.)

Name Address
Francis M. Dwyer . ... 7373 Post. Road North Kingstown. RI

NINTH. The name and address of each incorporator is:

Name Address
. Francis. M. Dwyer. ... ... ... . 7373 Post Road North Kingstown RI

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

upon acceptance by the Sccretary of State ... ...

Dated. .. September 8 19 82

e ey



STATE OF REODF, ISLAND ( Ci

_ - In the of /(/ ‘Ué /? wﬂ)/r“”’)
CoUNTY OFQ,!Q-_;/),/)f-ZC\M' f Town )

in said county this .. .. E‘WL dayof “: J«C‘W’“/D-’I‘ . ,A.D.19 &/

then personally appeared before me - /Cd/w/f V4 J?/r_/ ac‘/ 7 e

each and all knowm 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.

Tnasgated. Pl bixiblen g
-vf(b‘?j(L otary :;“bf'c %&:ﬂéf\ f 7 4 ) )f/wr/)q‘.
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pUiBUaLL W §i-1.1-44 of We Gelaral Laws, 1960, a8 amended:

‘-r'hh-——. . . . ' . - ]

Lo

t

The shareholder shall not dispose of all or any part of thalr stock of the
corporation, now owned or hereafter aoquired by them, without the written
consent of the other shareholders, or in the absence of such written con-
sent, without first giving to the other sharsholders and the coxporation at
least thirty (30) days written notice by certified mail of his or its inten
tion to encumber or dispose of stock. The notice shall contain the price
at which the sharebolder is willing to dispoese of the stack, the name and
address of the persan to whoam the shareholder intends to transfer the stock
if the offer is not accepted by the corporation. Wwithin the thirty (30)
day period, a special meeting of the shareholders shall be called by the
corporation. At such meeting all the atock of the shareholder desiring yo
make any such disposition shall be offered for sale and shall be subject

to an option to purchase on the part of the corporation which option shall
be axexcised, if at all, at the time of such meeting. The sharehalder offe
ing the stock shall not be entitled to vote at any meeting called for the
purpose of conaidering such offer. The purchase price by the eor{oration
shall be the lowest priee at which the offering shareholder is willing to
dispose of his or its atock and such purchase price shall be payable in
cash or by certified or bank check within sixty (60) days of the exercise
of the opgkion. ‘

If all the stock of the offering shareholder is not purchased by the cor-
poration in accordance with the provisions of Section 1 of this Article Fif
then the atock not!so purchased by the corporatiion shall be offered for sal
and shall be subjeé¢t to an option to purchase the part of the other
shareholders which option shall be exercised, if at all, at the time of the
meetiny of shareholders called pursuant to the provisions of Section 1.

The purchage price W Purchuo price shall be as
provided in Sectfior™l, ' T ) -

| . \
If all of the stock of the offering shareholder is not purchased by the
corporation or the other shareholders or by both in accordance with the
Pweuisions in Sedion 1 and 2 of this Article Fifth, then all restrictions
iMposaT oyt +x er of such stock by this agreement shall forthwith
terminate: provided, woveYr,"uhat - 4f the offering shareholder does not
dipose of his or its stock in accordance with the notice given to the
corporation, or shareholders within six (6) months after the shareholders
meeting held to consider the shareholders offer, the offering shareholdex
muat again camply wibth the proviasions of this Article Fifth.



