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ARTICLES OF INCORPORATION

The undersigned acling as incorporator(s) of a corporation under Chapter 7-1.2 of the General Laws of Rhode Island,
1956, as amended, adopt(s) the following Articies of Incorporation for such corporation:

1. The name of the corporation is_ROUTE 146 AUTO SALES, INC.

(This 15 a close corporation pursuantto § 7-1.2-1701 of the General Laws, 1956, as amended.) (Strike if inapplicable.)

2. The total number of shares which the corporation has authority to issue is:

() {f only one class: Total number of shares 1,000

or

{b} /f more than one class: Total number of shares of each ¢lass

A statement of all or any of the designations and the powers, preferences, and nghts, fnciuding voting rights, and the qualifications,
limitations, or restrictions of them, which are pemitted by the provisions of Chapter 7-1.2 of the General Laws, 1956, as amended, in
respect of any class or classes of shares of the corporation and the fixing of which by the articles of association is desired, and an

express grant of the authority as it may then be desired to grant to the board of directors to fix by vote or votes any of them that may
be desired but which 1s not fixed by the articles:

3. The address of the initial registered office of the corporation is 597 GREAT ROAD
(Street Address, not P.O. Box)

NORTH SMITHFIELD R 02896
{City/Town) {Zip Code)
at such address is ROBERT CHAMBERLAND
(Name of Agent)

and the name of its initial registered agent

4. The corporation has the purpose of engaging in any lawful business, and shall have perpetual existence until dissolved
or terminated in accordance with Chapter 7-1.2.

5. Unless otherwise stated all authorized shares are deemed to have a nominal or par value of $0.01 per share.
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6. Additional provisions, if any, not inconsistent with Chapter 7-1 2 which the incorporators elect to have set forth in these
Articles of Incorporation:

SEE ATTACHED

7. The name and address of each incorporator is:

Narne Address
ROBERT CHAMBERLAND 607 GREAT ROAD NORTH SMITHFIELD, RI 02898

8. These Articles of Incorporation shall be effective upon filing unless a specified date is provided which shall be no later
than the 90" day after the date of this filing

Under penalty of perjury, l/we declare and affirm that I/we have
examined these Aricles of Incorporation, including any
accompanying attachments, and that all statements contained
herein are true and corract.

Date: 7///‘1//0(1 Mﬁw

Signature of each Incorporator




ATTACHMENT TO ARTICLES OF INCORPORATION

VI

No shareholder, including the exccutor or administrator of 4 deceased shareholder, shall
have the right to scll, transfer (by gift or otherwisc), pledge or encumber his stock in this
Corporation unless he shall first have offered in writing to sell such stock to the
Corporation (or if the corporation fails to purchase the same, then to all of the other
shareholders) at the lowest pricc at which he is willing to sell the same, and the
Corporation and/or the other shareholders have cither refused to purchase all of said
offered stock or have neglected to exercise their option to purchasc within twenty (20)
days after the mailing of such notice as hereinafier set forth.

Any shareholder offering to sell his stock as aforesaid, shall statc in writing the price at
which he desires to sell said stock, and the Corporation shall have the right to purchasc
said stock at the price so stated provided the Corporation shall notify the sclling
sharcholder in writing within twenty (20) days after the mailing to it of the offer to sell
that it clects to excreise its option to purchase.

If the Corporation shall fail to accept the offer to purchase the stock within twenty (20)
days after the mailing of the notice to it, the Corporation shall deliver to the selling
shareholder a list of its sharcholders and their mailing addresses as they appear on the
Corporation’s records, and the selling shareholder shall send a similar notice to the
shareholders as disclosed by the Corporation. Each shareholder desiring to purchase
shares shall notify the sclling shareholder within twenty (20) days after the mailing of the
notice to the sharcholders as to the maximum number of shares he desires to purchase.
Each such shareholder shall be entitled to purchase within the limits indicated the number
of sharcs available cqual to his shareholdings.

The offering shareholder shall not be obligated to sell less than the number of shares
offered, and the aticmpt by the Corporation or the other sharehoiders to purchase less
than the number of shares offerced shall, at the election of the offering shareholder, be
decmed to be a refusal to purchase the offered shares.

If either the Corporation or other shareholders shall clect to purchase all of the offered
shares, the closing date shall be sixty (60) days afier the date of the mailing of the notice
to the Corporation or the mailing of the notices to the other shareholders, whichever shall
be later.

If neither the Corporation nor the other shareholders shall clect to purchase all of the
offered shares, the offering shareholder shall be free to sell the same at any time within
six (6) months of the initial offer to0 sell to the Corporation, but for not lcss than the
amount at which said shares were offered to the Corporation, without again first offcring
them to the Corporation and the shareholders as hereinbefore provided.

If the shares shall be sold to others as above provided, the Corporation and the other
sharcholders shall be entitled to statements under oath from seller and purchasers
indicating compliance with the provisions hereof.




[t offering shareholder shall intend to make a gift of said shares, the notice thereof shail
be deemed to be an offer to scll, and if the option to purchase is accepted by the
Corporation or the other shareholders, the price to be paid therefor shall be fixed by
arbitration in accordance with the provisions of the Rhode Island Arbitration Act by threce
arbitrators, one chosen by the Corporation (the selling shareholder not participating
directly or indirectly in said choice) a sccond chosen by the sclling shareholder, and a
third chosen by the two designated by the parties.

The Corporation and all of the other shareholders may waive the provisions of this
paragraph at any time to permit the salc or transfer of any shares,

All notices required hercunder shall be made by certified mail or by personal delivery,
and in the cvent of personal delivery; the date of delivery shall be equivalent to the date
of mailing. The Corporation may, from time to time, distributc to its shareholders directly
or through purchase of its own sharcs, portion of its assets in cash or property out of the
unrcserved an unrestricted capital surplus of the corporation.

The corporation shall have the power to indemnify any person who was or is a party to a
suit or proceeding, civil or criminal.




