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Tha undarsigned, acting as incorporator(s) of the corporation under RIGL 7-1.2-202, [ : I
adoptis) the following Articles of Incorporation for such corporation:

1. The name of the corporation is:
FWSGP Corp.

Is this a close corporation pursuant to RIGL 7-1,2-1701 of the General Laws, 1956, as amended? [ﬂ Yes I;] No

2. The total number of shares which the corparation has the authority to issue is;
(Unless otherwise stated, all authorized shares are deemed to have a nominal or par value of $0.01 per share.)

Total Authorized Shares Class of Stock Par Value Per Share
{Number of Shares)
8,000 common stock $1.00 per share

If you dasire, you may include a statement of all or any of the designations and the power, preferences, and rights, Including
voting rights, and the qualifications, limitations, or restrictions of them which are permitted by the provisions of RIGL 7-1.2.
State any provisions hare (oplicnal):. Chack the box to indicate an attachment D

3. The name and address of the initial registered agent/cffice in Rhode Island is:
Agant Name

Robert M. Sabel, Esq.

Street Address (NOT a P.O. Box) 50 Washington Square

City/Town State Zip Code
Newport RHODE ISLAND 02840

4. The corparation has the purpose of angaging In any lawful business, and shall have perpetuai existence untdl dissolved
or terminated In accordance with RIGL Z-_j £
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Articles of Incorporation:
Ses attached Exhibit A.

5. Additionai provisions, if any, not inconsistent with RIGL 7-1,2 which the Incorporators elect to have set forth in these

Check the box to Indicate an attachment [¢/]|

8. The name and address of each incorporator js:

Name Address .
Erin C. Joyce Holland & Knight LLP, 10 St. James Ave.

Clty/T Stat Zip Cod

Y/To%™ B oston " 1A PEo%® 42116
Name Address
City/Town State Zip Code
Name Address
City/Mown State Zip Code

7. Date when these Articles of Incorporation will be effective: CHECK ONE BOX ONLY

[/] Date received (Upon flling)

D Later effective date (Date must be no more than 80 days from the date of filing)

Under penally of psrjury, IAve declare and affirm that I/we heve examined these Articles of Incorporation, including any
accompanying attachments, and that ail statements contained hersin ara trus and comact,

Type or Print Name of Incorporator Date

Ecin C. Joyce July 7, 2022
Slgnaturs of In tor

Type or Print Name of Incorpocator () Date
Signature of Incorporator

Type or Print Name of Incorporator Date

Signature of Incorporator

# you have any questions, please call us at (401) 222-3040, Monday through Friday,
between 8:30 a.m. and 4:30 p.m., or emall corporations@sos.ri.gov.
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SIXTH:

(A)

(B)

EXHIBIT "A"
(to Articles of Incorporation of FWSGP Corp.)

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

A Director of the corporation shall not be personaily liable to the corporation or its
shareholders for monetary damages for breach of the Director’s duty as a Director, except
for (i) liability for any breach of the Director’s duty of loyalty to the corporation or its
shareholders; (ii) liability for acts or omissions not in good faith or which involve
intentional misconduct or a8 knowing violation of law; (iii) liability imposed pursuant to
the provisions of Part 8 of Chapter 1.2 of the Rhode Island Business Corporation Act,
R.1. Gen. Laws § 7-1.2-811 and § 7-1.2-814, as amended (the "Act"); or (iv) liability for
any transaction {(other than transactions approved in accordance with the Act) from which
the Director derived an improper personal benefit. If the Act is amended to authorize
corporate action further eliminating or limiting the personal liability of Directors, then the
liability of a Director of the corporation shall be eliminated or limited to the fuilest extent
so permitted. Any repeal or modification of the provision by the corporation shall not
adversely affect any right or protection of a Director of the corporation existing prior to
such repeal or modification. The Corporation reserves the right to amend and repeal any
provision contained in this Certificate of Incorporation in the manner from time to time
prescribed by the laws of the State of Rhode Island. All rights herein conferred are
granted subject to this reservation.

The Directors of the corporation may include provisions in the corporation’s by-laws, or
may authorize agreements to be entered into with each Director, officer, employee or
other agent of the corporation (an “Indemnified Person™), for the purpose of
indemnifying an Indemnified Person in the manner and to the extent permitted by the
Act, including R.I. Gen. Laws § 7-1.2-814.

In addition to the authority conferred upon the Directors of the corporation by the
foregoing paragraph, the Directors of the corporation may include provisions in its by-
laws, or 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 by-law provisions or agreements authorized hereby may provide that the
corporation shall, subject to the provisions of this Article, pay, on behalf of an
Indemnified Person any Loss or Expenses 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 of the Indemnified Person.

(ii)  For the purposes of this Article, when used herein:

(1)  “Directors” means any or all of the directors and officers of the
corporation or those one or more sharcholders or other persons who are exercising any
powers normally vested in the board of directors;
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(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, lega! accounting
or investigative fees and expenses or bonds necessary to pursue an appeal of an adverse
judgment.

(4)  “Covered Act” means any act or omission of an Indemnified Person in the
Indemnified Person’s official capacity with the Corporation and while serving as such or
while serving at the request of the Corporation as a member of the goveming body,
officer, employee or agent of another corporation, including, but not limited to,
corporations which are subsidiaries or affiliates of the Corporation, partnership, joint
venture, trust, other enterprise or employee benefit plan.

(i) The by-law 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 by-law provisions or agreement authorized hereby may provide for the
advancement of Expenses to an Indemnified Person prior to the final disposition of any
action, suite or 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 behaif of such Indemnified Person to repay the same to
the corporation 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 [ndemnified Person.

(v)  The by-law provisions or agreements authorized hereby may not indemnify an
Indemnified Person from and against any Loss, and the corporation shall not reimburse
for any Expenses, in connection with any claim or claims made against an Indemnified
Person which the corporation has determined to have resulted from: (1) any breach of the
Indemnified Person’s duty of loyalty to the corporation or its shareholders; (2) acts or
omissions not in good faith or which involve intentional misconduct or knowing violation
of law; (3) action in contravention of the Act; or (4) a transaction (other than a transaction
approved in accordance with the Act) from which the person seeking indemnification
derived an improper personal benefit.
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FWS Corp.
50 Washingiton Square
Newport, Rl 02840

July 7, 2022

FWSGP Corp.

50 Washington Square

Newport, Rl 02840

Attention: Robert M. Sabel, President

Ladies and Gentlemen:

FWS Corp., a Rhode Island corporation, hereby consents to your use of the name
“FWSGP Corp.”

FWS Corp., a Rhode Island corporation

B Robert M. Saﬁeu

Title: President
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State of Rhode Island
Department of State | Office of the Secretary of State

Nellie M. Gorbea, Secretary of State

HOPE

[, NELLIE M. GORBEA, Secretary of State of the State of Rhode Island,
hereby certify that this document, duly executed in accordance with the provisions
of Title 7 of the General Laws of Rhode Island, as amended, has been filed in this

office on this day:

July 08, 2022 02:38 PM

Nellie M. Gorbea
Secretary of State






