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State of Rhode Jsland and Providence Pluntations
OFFICF. OF THE SFCRETARY OF STATF.

CORPORATIONS DIVISION
100 NORTH MAIN STRFET

PROVIDENCE. RI 02903 ?5£ / C?
Corp 1D # LY
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 () the following Articles of Incorporation
for such corporation:

First.  The name of the corporation is SOUTH. COURTY .CRTHOPEDICS .&.PHYSICAL
THERAPY, INC. ...

(A close corporation pursaant to §£7-1 1-51 of the Gereral! Laws, 1038, as amended) (strike i inapplicable)

Secosn. The period of its duration is (if perpetual, so state) pexpetual

Tuwkn. The purpose or purposes for which the corporation is organized are:
To engage in the practice of orthopedic surgery and physical
therapy and for any other lawful purpose or purposes for
which a corporation may be formed under Rhode Island General
Laws (1956}, as amended, Title 7, Chapter 5.1,
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FourtH. The aggregate number of shares which the corporation shall have
authority to issue is:

(8) If only onc class: Tolal number of shares Q0

(If the authorized shares are to comist of one clogs only, state the par value of such shares or a
statement that ali of such shares ane to be without par value.)}

no nar value

(b) It more than ono clase: Tota) number of ShATES ...voeeeeriveenececarn,

{State (A} the number of shares of each class thereof that are to have a par valup and the par value
of cach share of cach such class, and/or {B) the number of such sharcs that are to be without par value,
and (C) a statement of all or any of the designetions and the powers, preferences and riphts, Including
votng rights, and the qualifications, IImitations or restrictions thereof, which arc permitted by the
provistons of ttle 7 of the General Laws in respect of any class or classes of stock of the corporation and
the fOxing of which by the articles of assoctation is desired, and an express grant of such suthority as it
may then be desired to grant to the board of direclors to fix by vote or votes any thercof that may be
desired but which shall not be fixed by the artigles.)

Firru,  Provisions (if any) dealing with the preemptive right of shareholders
pursuant to §7-1.1-24 of the General Laws, 1936, as amended:

The corporation shall have the right to purchase its common stock at
the lowest price at which the holder thereof is willing to sell the.
same before the same shall be sold to any other party and no sale or
transfer of the common stock of the corporation to any party other
than the corporation shall be valid, nor shall any share of such
stock be transferred on the books of the corporation to any party
other than the corporation unless said stock shall have first been

of fered in writing to the corporation by the holder of record thereof
for sale at a designated price, nor, such offer having been made,
unless the corporation fails to accept said offer within thirty (30)
days from the date of receipt thereof or prior te the expiration of
said thirty (3U) days shall give notice in writing to the holder of
such stock that it doces not desire to accept said offer, and no sale
or transfer of the stock of the corporation at a price lower than
that which the same shall have been offered in writing to the
corporation shall be valid or give any person the right to a transfer
of the same on the books of the corporation. Nothing herein
contained shall prevent the transfer of the shares of the corporation
stock by will or intestacy, provided, however, that such transfer
shall be bound by the terms hereof.



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

(a) action by the stockholders pursuant to RIGL Section 7-1.1-30.3(b)
is hereby authorized.

(b) no director or stockholder undertaking to exercise the resnonsibilitie
of a director shall have pnersonal liabilitv to the cornoration or
to its stockholders for nonetarv damages for breach of such
directors or stockholders duty as a director or, in the case of a
stockholder, dutv as a person undertaking to exerc1se the respon-
sibilities of a director; provided that this provision shall not
elininate or limit the liability of such director or stockholder
for: (1) any breach of such directorq or stockholders dutv of
loyalty to the corporation or its stockholders; (2) acts or
omissions not in good faith or which involve intentional rmisconduct
or a knowing violation of law; (3) llability imposed pursuant to
the provisions of RIGL 7-1.1- &3 or (&) any transaction from which
such director or stockholder derived an imnroper nersonal benefit
{unless said transaction is permitted by RIGL 7-1.1-37.,1),

SeventH. The address of the initial registered office of the corporation is
7395 Post. Road,. Sorth Kingstown, Rhode Tsland 02352 (add Zip Code)
and the name of its initial registered agert at such address is;  atthew F.
Callaghan, Jr., ESOQUiTe o e+ et

Swnatre of registered agent
Eicuta.  The number of directors constituting the initial board of directors of the
corporation is . zero. {Q) .. and the names and addresses of the persons who are
to serve as directors until the first annual meeting of shareholders or until their
suceessors are elected and shall qualify are:

(I this is a close corperation pursuant 1o £7-1,1.51 of the General Laws, 1956, as amended, state the name(s)
and addressies) of the officers of the corpuration)

Name Address
JOSEPH B. FITZGERALD M.D, - President and Treasurer - 1 High Street,
talefield, RI 02879

ROBERT C. MARCHAND M.D. - Vice President and Secretary - 1 Hish Strect
Jakefield, RI 02879

NintH. The name and address of each incorporator is:

Name Address
JOSEPH B, FITZGERALD 4.D. 1 High Street, Vakefield, RI 02879

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

Dated...... ... A7 0 . 1995

Ja ,5/2\}2 %‘Z(! e

k?rgnmurc af each incorparator



STATE oF Ruobe Istanp
of. South Kingstown

| } In the
CouNTtyY OF WASHINGTON Town

in said county this ... .. day of .. . \JUL\)/ o AD.19.92
then personally appeared before me JOSEPH B. FITZGERALD D

each and ail known to me and known by me to be the parties executing the foreguing
instrument, and they severally acknowledged said instrument by them subscribed to be

their free act and deed.
—_—

Notary Public
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Rt v CERTIFICATE OF INSURANGE

(307 5683-3414 iln Alasks}

This corufcate Is [s4L8d as 3 metter ¢l information only and coniers no rights upan the certficats holdor. This certificate dass not
i dmend, extond of Mter tha covereyo efforded by IM poficy below,

Nerm enid Mﬂl of Inmu

° SOUTH COJN"Y ORThopr..,I'*s & PHY Reprint
: ONE HIGH STREET : 603974
WAKEFIELD RI 02873

";_
4 raurace afforded by this palicy is CLAIME-MASE Professionel Listility tnsuraace
. " ’ [P - . Arniual Pet;
! Policy Number , Lutdie ot U‘hﬂﬂ Ay of 12:01 a‘rv\Pl::TM
i !
|
- 603374 1,000,000 sachchaim | &factve Data:  O1/C1/95

Sapravon Dare: 01/01/96
Retro Qote: C7/01/89

3,000,000 aggepate
0 detucrme

Current Medicsl Specisity: 3109 CORPORATION 2 -4 PEYSICTIANS

Cerdfiowms Holder.

This In to certiy that the palicy of insursnce listed above has been [ssusd to the Insused nemed above for the poliey patiod imbusted.
The inaursnce atlorded by the pollcy described herein s subjset ta all the tarma, exclvirens end oonditione af guch polrgy, Ehould
the sbovs palicy be cancoled bolore the sxpirstion dete, NORCAL will endeaver to mail 10 duys written notice ta the certifioste
holder named sbove, but inllurs 10 provide such notice she Imposs no abligation or HabBity of any kird wgen the company, Its eganty
of reprasentatives. Tha poley peovides thut it is the responmblity of the Insurad to inform recipisma of Certificetes of Inaurence of
sny ohanges in covarege of taeemination or asnaetletion of the policy.

By:  NORCAL Mutual Insurance Company Dete: G6/21/95

A - pptatmp

JAMES A, MCPARLAND. M.D.
Secretary
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