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Article of Incorporation T oY
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Business Corporation
Filing Fee: $230.00 minimum

The undersigned acting as incorporator(s) of the corporation under RIGL 7-1,2 , adopi(s} the following Articles of

Incorporation for such corporation:
1. The name of the corporation is:

Advanced Aesthetics Skin Care Studio, Inc
Is this a close corporation pursuant to RIGL 7-1.2-1701 of the General Laws, 1956, as amended? [v]Yes [ ]No

2. The total number of shares which the corporation 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.)
Class of Stock Par Value Per Share

Total Authorized Shares
(Number of Shares)
1000 Common .01 per share

If you desire, you may include a statement of all or any of the designations and the powaer, preferences, and rights, including
voting rights, and the qualifications, limitalions, or restrictions of them which are permitted by the provisions of RIGL 7-1.2.
Check the box to indicate an attachment.

State any provisions here (optional):

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

Agent Name James J Lombardi ill

Street Address (NOT a P.O. Box) 444 Atwood Avenue
State RHODE ISLAND

Zip-Code 0'2920

City/Town ¢ ranston
4. The corporation has the purpose of engaging in any lawful business, and shall have perpetual existence until

dissolved or terminated in accordance with RIGL 7-1,2.
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5. Additional provisions, if any, not inconsistent with RIGL 7-1.2 which the incorporators elect to have set forth in these
Articles of Incorporation: '

Check the box to indicate an attachment. [_]

6. The name and address of each incorporator is: .

Name e rin K Bradford Address 850 Black Plain Rd
City/Town North Smithfield State g Zip Code 2896
Name Address

City/Town State Zip Code

Name Address

City/Town State Zip Code

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

Date received (Upon filing)
[C] Later efiective date {Date must be no more than 90 days from the day of filing)

Under penalty of perjury, I/we declare and affirm that l/we have examined these Articles of incorporation, including any
accompanying attachments, and that all statements conltained herein are true and correct.

Signaturagd Incorporator Date
03-13-18,,
Signature of incorpor. Date
SIGN DOCUMENT HERE
Signature of Incorporator Date
'SIGN DOCUMENT HERE

If 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 email corporations@sos.ri.gov.
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SCHEDULE "A"

(Close Corporation Provisions)

Article FIFTH:
1. Elimination of Stockholders Liability

A stockholder of the Corporation shall not be personally liable to the Corporation or its stockholders
for monetary damages for breach of the stockholder’s duty insofar as the stockholder exercises the
powers normally vested in the board of directors as permitted by Section 51 of the Rhode Island
Business Corporation Act, except for (i) lability for any breach of the stockholder's duty of loyalty
to the Corporation or its stockholders, (11) liability for acts or omissions not in good faith or which
involve intenttonal misconduct or a knowing violation of law, (i11) liability imposed pursuant to the
provisions of Scction 43 of the Rhode Island Business Corporation Act, as amended, or (iv) hability
for any transaction which the stockholder derived an improper personal benefit (unless said
transaction 1s permitted by Section 37.1 of the Rhode Island Business Corporation Act, as amended).
If the Rhode Island Business Corporation Act is amended to authorize corporate action further
climinating or limiting the personal liability of directors, then the liability of a stockholder of the
Corporation shall be climinated or limited to the fullest extent permitted by the Rhode Island
Business Corporation Act. Any repeal or modification of this ARTICLE FIFTH by the
Corporation shall not adversely affect any right or protection of a stockholder of the Corporation
existing at the time of such repeal or modification.

2. Indemnification of Stockholders and Officers

(a) By-law and Stockholder and Officer Indemnity Agreements: Statutory Provisions. The
stockholders of the Corporation may include provisions in the Corporation bylaws, or may
authorize agreements to be entered into with each stockholder and officer for the purpose of
indemnifying him or her in the manner and to the extent permitted by Section 4.1 of the Rhode
Island Business Corporation Act, as amended.

(b) By-law and- Stockholder and Officer Indemnity Agreements: Other Provisions.

In addition to the authority conterred upon the stockholders of the Corporation by Paragraph 2(a)
hereof, the stockholders of the Corporation may include provisions in the Corporation by-laws, or
may authorize agrecements to be entered into with each stockholder and ofticer, for the purpose of
indemnifying such stockholder or officer in the manner and in the extent provided herein:

(1) The by-law provisions or agreement authorized hereby may provide that the
Corporation shall, subject to the provisions of this ARTICLE FIFTH, pay, on behalf of a
stockholder or officer any Loss or Expenses arising from any claim or claims which are made
against the stockholder or officer (whether individually or jointly with other stockholders or officers)
by rcason of any Covered Act of the stockholder or officer.

(i1) For-the purposes of this ARTICLE FIFTH, when used herein:

'(:l) "Loss" means any amount which a stockholder or officer 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, excisc taxes;

(2) "Expenses” means any expenses incurred in connection with the defense against
any claim for Coveted Acts, including, without being limited to, legal, accounting or investigative
fecs and expenses; and

{3) "Covered Act" mcans any act or omission of a stockholder or officer in the
stockholder's or officer's capacity as a stockholder or officer of the Corporation.

{11) The by-law provisions or agreements authonzed hereby may cover Loss or Expenses
ansing from any ¢laims made against a retired stockholder or officer, the estate, heirs or legal
representative of a deceased stockholder or officer or the legal representative ot an incompetent,
insolvent or bankrupt stockholder or officer, where the stockholder or officer was a stockholder or
officer at the ime the Covered Act upon which such claims are based occurred.

{1iv) Any by-law provisions or agreements authorized hereby may provide for the
advancement of Expenses to a stockholder or officer prior to the final disposition of any action, suit
or proceeding, or any appeal therefrom, involving such stockholder or officer and based on the
alleged commission by such stockholder or officer of a Covered Act, subject to an undertaking by
or on behalf of such stockholder or officer 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
stockholder or officer.

(v) The by-law provisions or agreements authorized hereby may not indemnify a
stockholder or officer from and against any Loss, and the Corporation shall not reimburse for any
Expenses, in connection with any claim or claims made against a stockholder or officer: (1) for any
breach of the stockholder's or ofticer's duty of loyalty to the Corporation or its stockholders; (2) for
acts or omissions not in good faith or which involve intentional misconduct or knowing violation of
law; (3) for improper personal benefit (unless the transaction is permitted by Section 37.1 of the
Rhode Island Business Corporation Act, as amended).

(vi} The by-law provisions or agreements authorized hercby may contain such other terms
and conditions as the stockholders, in their sole discretion, determine to be consistent with the
provisions of this Article.

3. Elimination of Director Liability {(should a board of directors he established by the
stockholders):

A director of the Corporation shall not be personally liable to the Corporation or its stockholders for
monetary damages for breach of the director's duty as a director, except for (1) liability for any
breach of the director's duty of loyalty to the Corporation or its stockholders, (1) hability for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law,
(ii1) liability imposed pursuant to the provisions of Section 43 of the Rhode Island Business
Corporation Act, as amended, or (iv) liability for any transaction from which the director denived an-




improper personal benefit (unless said transaction i1s permitted by Section 37.1 of the Rhode Island
Business Corporation Pet, as amended). If the Rhode Island Business Corporation Act is amended
to authorize corporate action further eliminating or limiting the personal lhability of directors, then
the liability of a director of the Corporation shall be eliminated or limited to the fullest extent
permitted by the Rhode Island Business Corporation Act. Any repeal or modification of this
ARTICLE FIFTH by the Corporation shall not adversely affect any right or protection of a
director of the Corporation existing at the time of such repeal or modification.

4. Indemnification of Directors (should a board of directors be established by the
stockholders):

(a) By-law and Director Indemnity Agreements: Statutory Provisions. The stockholders of the
Corporation or the board of directors of the Corporation may include provisions in its bylaws, or
may authorize agrcements to be entered into with each director for the purpose of indemnifying him
or her in the manner and to the extent permitted by Section 4.1 of the Rhode Island Business
Corporation Act, as amended.

(b) By-law and Director Indemnity Agreements: Other Provisions. In addition to the authority
conferred upon the board of directors of the Corporation by Paragraph 4(a) hereof, the stockholders
of the Corporation or the board of directors of the Corporation may include provisions in its By-
laws, or may authorize agreements to be entered into with each director for the purpose of
indemnifying such director in the manner and to the extent provided herein:

(1) The by-law provisions or agreement authorized hereby may provide that the Corporation
shall, subject to the provisions of this ARTICLE FIFTH, pay, on behalf of a dircctor any Loss or
Expenses arising from any claim or ¢laims which are made against the director (whether
individually or jointly with other directors) hy rcason of any Covered Act of the dircctor.

i1) For the purposes of this ARTICLE FIFTH, when used herein:

(1) "l.oss" means any amount which a dircctor or officer 1s 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;

(2) "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; and

(3) "Covered Act" means any act or omission of a director or officer in the director's
capacily as a director of the Corporation.

{(111) The by-law provisions or agreements authorized hereby may cover Loss or Expenses
arising from any claims madec against a rectired director, the estate, heirs or legal representative of a
deceased director or the legal representative of an incompetent, insolvent or bankrupt director,
where the director was a director at the time the Covered Act upon which such claims are based
occurred. '



(1v) Any by-law provisions or agreements authorized hereby may provide for the
advancement of Expenses to a director prior to the final disposition of any action, suit or proceeding,
or any appeal therefrom, involving such director and based on the alleged commission by such
director of a Covered Act, subject to an undertaking by or on behalf of such director to repay the
same to the Corporation if the Covered Act involves a c¢laim 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 director.

(v) The by-law provisions or agreements authorized hereby may not indemnify a dircctor
from and against any Loss, and the Corporation shall not reimburse for any Expenscs, in connection
with any claim or claims made against a director (1) for any breach of the director's duty of loyalty
to the Corporation or its stockholders; (2) for acts or omissions not in good faith or which involve
intentional misconduct or knowing violation of law; (3} for improper personal benefit (unless the
transaction 1s permitted by Section 37.1 of the Rhode Island Business Corporation Act, as amended).

{(vi) The by-law provisions or agreements authorized hereby may contain such other terms
and conditions as the stockholders or the board of directors, with either acting in their sole
discretion, determine to be consistent with the provisions of this Article.

5. Right of First Refusal Upon Sale of Stock:

No holder of any of the common stock of the Corporation (whether or not there shall be more

than one series of common stock) shall transfer any of such stock without first offering the same to
the Corporation at the lowest price at which (s)he 1s willing to disposc of the same, said offer to be
in writing and to include a true statement of the names and addresses of the transferee or transferees
to whom said stockholder intends to transfer his or her stock if the said offer is not accepted by the
Corporation as hereinafter provided. Said offer and statement shall be addressed and delivered to
the Secretary of the Corporation, or in case the stockholder making such offer shall be the Secretary,
then to the President; and the Secretary or the President, as the case may be, shall thergupon call or
causc to be calied a special meeting of the holders of the stock of the Corporation then outstanding
and entitled to vote, to be held within thirty (30) days after the receipt of said offer, for the purposes
of taking action with respect to the same. The Corporation, through the holders of stock then
outstanding and cntitled to vote, shall have thirty (30) days after the time fixed for the holding of
such special meeting of the stockholders to accept or reject said offer, and until action thereon shall
be taken or until the expiration of said thirty (30) days, whichever shall first occur, no transfer of
any of his or her common stock shall be made by the stockholder submitting the offer, but if the
stockholders shall reject said offer, or if no action shall be taken by them prior to the expiration of
said thirty (30) days, such stockholder may then transfer the same at no less than said price to any
transferee or transferces described in said statement at any time within six (6) months after the
expiration of said thirty (30) days but not otherwise or thercafter without again complying with the
provisions of this paragraph. All transfers of the common stock of the Corporation (except transfers
upon the death of a stockholder from his or her estate to his or her next of kin or to the legatee or
legatees named in his or her will) are intended to be included in the prohibitions of this paragraph,
including, but without limiting the generality of the foregoing. a transfer by virtue of a pledge,



attachment or other encumbrance and/or any transfer ansing from any bankruptcy or insolvency
proceeding. Any transfer contrary to the foregoing provisions shall be void. The Corporation by
unanimous resolution of the holders of its stock then outstanding and entitled to vote adopted at a
mccting of stockholders duly held for that purpose may waive the provisions of this article with
respect to any particular transfer. Fach common stock certificate issued by the Corporation shall be
marked with a legend referring to this restriction on transfer.



