‘r':'iling f:.e’e $150.00 ID Number: \ O C)gl 3

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

BUSINESS CORPORATION

ORIGINAL ARTICLES OF INCORPORATION

The undersigned acting as incorporator(s) of a corporation under Chapter 7-1.1 of the Generai Laws, 1956, as amended,
adopt(s) the following Articles of Incorporation for such corporation:

1. The name of the corporation is Ferrucci Law _Ltd.

(This is a close corporation pursuant 1o § 7-1.1-51 of the General Laws, 1956, as amended) (stnke if inapplicable)

2. The period of its duration is (if perpetual, so state) Perpetual

3. The specific purpose or purposes for which the corporation is organized are:

To engage in the practice of law.

4. The aggregate number of shares which the corporation shall have authority to issue is:

(@) If onfy one class Total number of shares 1 {If the authorized shares are to caonsist of one class only state the
par value of such shares or a statement that all of such shares are to be without par value ).

$.01 par value

or

(b) If more than one class' Total number of shares (State (A} the number of shares of each class thereof
that are to have a par value and the par value of each share of each such class, and/or {B) the number of such shares that are to
be without par value, and (C} a statement of all or any of the designations and the powers, preferences and rights, including voting
rights, and the qualifications, limitations or restrictions thereof, which are permitted by the provisions of Chapter 7-1 1 of the
General Laws in respect of any class or classes of stock of the corperation and the fixing of which by the articles of association is
desired, and an express grant of such authority as it may then be desired to grant to the board of directors ta fix by vote or votes
any thereof that may be desired but which shall not be fixed by the articles.).

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

as amended:
See attached - S v
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6. Provisions (if any) for the regulation of the internal affairs of the corporation:

See attached

7. The address of the initia! registered office of the corporationis 312 South Main St., Suite Four
{Street)
and the name of its initial registered agent at such address is

Providence Rl 02903
{Crty/Town) {Zip Code)

Joseph P. Ferrucci, Esquire

8. The number of directors constituting the initial board of directors of the corporation is - 0 - 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 shall qualify are: (it this is a close corporalion pursuant to Section 7-1.1.51 of the General Laws
1956, as amended. and there shall be no board of directors, state the titles of the initial officers of the corporation and the names and addresses of the
persons who are to serve as officers until the first annual meeting of sharehalders or until their successors be elected and quality )

Tifle Name Address

Pres. Joseph P. Ferrucci 312 South Main Street, Suite Four
V.P Joseph P. Ferrucci Providence, RI 02903

sec., Joseph P. Ferrucci same as above

Treas. Joseph P. Ferrucci same as above

3. The name and address of each incorporator is:

Name Address

Joseph P. Ferrucci, Esguire 312 South Main Street, Suite Four
Providence, RI 02903

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

Dated__April 1 ,19_99 N /‘N//) [ —
1
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N S_jgnWeach incorporator

STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE

in___Providence .onthis__1st_ day of April .19 99 | personally appeared

before me Joseph P. Ferrucci, Esquire

each and all known 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.

\’ﬁm’u A’ﬁ% /)”)m‘ﬁ

Notary Public
My CommissioryExpirgs: September 18, 2002




FIFTH: Shareholders shall have no preemptive rights to acquire unissued or treasury

shares or securities convertible into shares or carrying a right to subscribe to or

acquire shares.

SIXTH: Provisions for the regulation of the internal affairs of the Corporation:

I.

Except as otherwise provided by the Rhode Island Business Corporation Act (the "Act"),
any action required or permitted to be taken at a meeting of shareholders by the Act,
by these Articles of Incorporation or by the By-laws of the Corporation, in each case as
has been or may hereafter be amended, may be taken without a meeting upon the
written consent of less than all of the shareholders entitled to vote thereon if the
shareholders who so consent would be entitled to cast at least the minimum number
of votes which would be required to take such action at a meeting at which all
shareholders entitled to vote thereon are present.
(A) A Director of the Corporation shall not be personally 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 a knowing violation of law, (ili) liability imposed pursuant to
the provisions of Section 43 of the Act, or (iv) liability for any transaction (other than
transactions approved in accordance with Section 37.1 of the Act) from which the
Director derived an improper personal benefit. If the Act is amended to authorize
corporate action further efiminating or fimiting the personal liability of Directors, then the
liability of a Director of the corporation shall be eliminated or limited to the fullest 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.
(B)  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 indemnitying an Indemnified Person in the manner and to the extent permitted by the
Act.

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)

(ii)

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.

For the purposes of this Article, when used herein

(1)  "Directors" means any or all of the directors of the Corporation or those
one or more shareholders or other persons who are exercising any
powers normally vested in the board of directors;

(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 judgement; and

(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 governing body, officer, employee or agent of another
corporation, including, but not limited to, corporations which are
subsidiaries or affiliates of the Corporation, partnership, limited liability
company, joint venture, trust, other enterprise or employee benefit plan.

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 any 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 agreements authorized hereby may provide for the
advancement of Expenses to an Indemnified Person prior to the final disposition
of any action, suit 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 behalf 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 Indemnified 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 cléims 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 stockholders; {2) acts or omissions not in good faith or which
involve intentional misconduct or knowing violation of law; (3) action
contravening Section 43 of the Act; or {4) a transaction (other than a transaction
approved in accordance with Section 37.1 of the Act) from which the person
seeking indemnification derived an improper personal benefit.

IIl.  The Board of Directors shall have the authority to make distributions to the shareholders
from the capital surplus of the Corporation without the approval of the holders of shares

of any class.
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THIS BINDER IS A TEMPORAFIY INSURANCE CONTRACT SUBJECT TO THE CONDITIONS SHOWN ON THE REVERSE

SIDE OF THIS FORM.

PRODUCER COMPANY BINDER NO.

Smith, Mack & Associates, Inc. General Star Indemnity Co. 906
EFFECTIVE EXFIRATION

Warner-Harrison House DATE TIME DATE TIME
3384 Post Road, Suite 1 X | AM X | 12:01 AM
Warwick RI  02886-7133 03/23/99 12:01 PM 04/21/99 NOON
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Ferrvcel Law, Ltd,
312 South Main Street

Providence RI 0290)-
{401) 455-1000
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PROPEATY  Ca5ES OF LOSS
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COMVERCIAL GENERAL LABILITY : PRODUCTS - COMP/OP AGG. | $
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OWNERS & CONTRACTOR'S PROT. EACH OCCURAENCE $
FIRE DAMAGE (Any one fie) 13
RETRO DATE FOR CLAIMS MADE: A MED.EXPENSE (Anyoneperson}| §
AUTOMODILE LIABILITY COVENED SINGLE LIMIT $
ANY AUTO BODILY INJURY (Per parson) | §
ALL OWNED AUTOS BODLY INJURY (Per accidery | $
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HIRED AUTOS MEDICAL PAYMENTS $
NON-OWNED AUTOS PERSONAL INJURY PROT, $
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WORKER'S l‘:\ggPENSAﬂON EACH ACCIDENT
EMPLOYER'S LABILITY DISEASE-POLICY LMIT
DISEASE-EACH EMPLOYEE | $

SPECIAL CONDITIONS/OTHER COVERAGES

Lawyers Professional Liabillity Coverage
$1,000,000 Each Claim/$2,000,000 Aggregate - §2,500 Deductible Each Claim
ENDORSEMENTS: Year 2000 Exclusion, Service of $ult
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CONDITIONS

This Company binds the kind(s) of insurance stipulated on the reveree side. The Insurance Is
subject to the terms, conditions and limitations of the policy(les) In current use by the Company.

Thia binder may be cancelled by the Insured by surrender of this binder or by written notice to
the Company stating when cancellation wiil be effective. This bindes may he cancelled by the
Company by noticetothe insured In accordance with the policy conditions, This binder is cancelled
when replaced by a pollicy. It this binder Is not replaced by a policy, the Company (s entitled
lo charge a premium for the binder according to the Rules and Rates In use by the Company,

APPLICABLE IN NEVADA

Any person who refuses to accept a binder which provides coverage of less than
$1,000,000.00 when proof Is required; (A) Shall be fined not more then $500.00, and (B)

ls llable to the party presenting the binder as proot of insurance for actual damages sus-
tained therefrom.

ACORD 75-8 (7/90)a



