Corp. ILD. & . _

State nf RBhode Fsland and Providence Plantations
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{s) the following Articles of Incorporation
for such corporation:

Fikst, The name of the corporation is . NAKRAGANSETL/DSI MegQER, INC.

B O XOETIMHOK RTINS X A RO BGERARA RSt RKImemIrd kbt lnmslinelie)
Seconn.  The period of its duration is (if perpetual, so state) ...perpetual .

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

To serve as a nolding company ana to engage in and
carsy on any lawful act or activity for which corporacions
nay oe organized under the Rnode Island Business
Corporation Acrt.

The corporation shall have power: (See §7-1.1-4 of the General Laws, 1956, as
amended.)

(2} To have perpetual succession by its corporate name unless a limited perlod of duration is stated in its
articles of incorporation.

(b) To xue and be xued, complain and defend, in its corporaie name.

(¢) To have a corporate xeal which may be altered at pleasure, and to use the same by causing it, or a fac-
simile thereof, 1o be impressed or af{ixed or in any other munner reproduced.

(d} To purchase, tazke, recelve, lease, or otherwise acquire, own, hold, &mprove, use and otherwise deal in and
with, real or personel property, or any interest therein, wherever situated.

(e} To sell, convey, mortgage, pledge. lease, exchange, transfer and otherwise dispmse of ali ar any part of Jts
property and assets,

{f) To lend maney and to use its credit to ussist its employees.

(g) To purchase, take, receive, subscribe for, or otherwise acquire, own, hold, vote, use, employ, sell, mortgage,
lend, pledge or otherwise dlspose of, and otherwise use and deal In and with, shares or other Interests in, or ob-
ligniions of, other domestic or {oreign corporations, associstions, partnerships or tndividuals, or direct or indirect
obligations of the United States or of any other government, stale, territory, govermmental district or munici-
pality or of ahy instrumentality thereof.

(h} To make comtracts and guarantees and Ineur Labilities, borrow money at such rates of interest as the
cornpration may determine, Issue its notes, bonds, and other obligations, and secure any of it obligations by
mortgage ur pledge of all or any of its pruperty, franchises, and income.

(i} To lend money {for its corporate purposes, invest and reinvest its funds, and take and hold real and per-
tonal property as security for the payment of funds so logned or invested.

(33 To conduct 1ts business, carry on its operations, and have offices and exercise the powers granted by this
chapter, within or without this state.

(k) Toelect or appolnt officers and agents of the corporation, and define their duties and fix their compensation.

(I} To make and alter by-laws, not inconsistent with its articles of incorporalion or with the laws of this
state, for the ndministration and regulation of the affa:rs of the corporation,

(m) To make donations fur the public welfare or for charitable, scientlfic or educatanal purpases,

(n) To transact any lawful business which the board of directors shall find wul be !n ald of governmental
authority.

o) To pay pensions and esteblish pension plans, pension trusts, profit-sharing plans, stock bonus plans, stock
eption pluns and other incentive plans for any or all of its dircetors, officers and employees,

{p) To provide insurance for lts benefit on the hfe of any of its directors, officers, or employees, or on the
l:fe of any stockholder for the purpose of acquiring at his death shares of 1ts stock owned by such stockholder.

{q) To be a promoter, partner, member, associate, or manapger of any partnership, enterprise or venture.
ir) To huve and excrcise all powers necessary or convenlent to effect its purposes
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Fouwrn. The aggregate number of shares which the corporation shall have
authority to issue is:

(v If only ome class: Total number of shares . .. 8: UOO. .

(If the authorized shares are to consist of one clasz only, state the par value of such shares or o
statement that all of such shares arg to be without par value.)

$1.00 par value

or
(b} 1f more than one class; Total number of shares . ... ... .

{State (A) the number of shares of each class thercof that are to have a par value and the par value
of cach share of cach 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, Lmitations or restrictions thereof, which are permitted by the
provisions of title 7 of the General Laws in respect of any class or classes of stock of the corporation and
the fixing of which by the articles of association is desired, and an cxpress grant of such authority as i
may then be deslred o grant to the board of directors to fix by vote or votes any thercof that may be
desired but which shall not be fixed by the articles.)

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

Snarenolders shall have no preemptive rights.



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

See £xhibit A attachea hercto

SeventH. The address of the initial repistered office of the corporation is
.2700 hospital Trusc Tower, Providence, RI 02903 {add Zip Code)

and the name of its initial registered agent at such address is; .. . .. ... . ..
_.Lnristophec D. Graham, Esq.

FicutH. The number of directors constituting the initial board of directors of the

corporation is ..three. {3). ... . . and the naumes 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:

(1] this is a close corporation pursuant {0 §7-1.1-51 of the Genernl Laws, 1936, as amnended, state the namets)
and addressfes) o! the allicers of the corparetion.)

Name Address
doger A, Vandenoerg Q0L Fleet Center, Providence, Ri U2903
David W, Wagner . . 901 Fleet Center, Providence, Ri 02903
Paul. W. Hill One Fnergy Way, liost Warwick, RL 02893

Ninti.  The name and address of cach incorporator is:
Name Address
Chrisiopaer D. Graham 2700 Hospital Trust Tower, Providence, RI 029Q:

TyntH,  Ddate when corporate existence to begin (not more than 30 days after
filing of these articles of incorporation):



—
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STATE OF RHODE IstaND City
In the

of Providence
Couxnty oF Towex

Proviuence

in said county this ...t L. day of . . February . . ., AD.1990.

then personally appeared before me . {nristopher D. Graham

exetnasdadt knuwj;letu me and known by me to he the %executﬁlng the foregoing
instrument, and thegsexexsdly acknowledged said instrument by ghsmx subscribed to be

theer free act and deed.
(2 iea B I an

Notary Public

by Commissicn Expiras June 30, 1951
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EXHIBIT A

Article SIXTH: No director of the Corporation shall be
liable to the Corporation or to its stockholders for monetary
damages for breach of the director's duty as a director;
provided, however, that this Article SIXTH shall not eliminate
or limit the liability of a director: (i) for any breach of
the director's duty of loyalty to the Corporation or its
stockholders; (ii) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of
law; (iii) the liability imposed pursuant to the provisions of
R.I.G.L. Section 7-1.1-43 (as in effect or as hereafter
amended); or (iv) for any transaction from which the director
derived an improper personal benefit unless said transaction is
permitted by R.I.G.L. Section 7-1.1-37.1 (as in effect or as
hereafter amended). If the Rhode Island General Laws are
amended after the adoption of this Article SIXTH to authorize
corporate action further eliminating or limiting the personal
liability of directors, then the liability of each director of
the Corporation shall be eliminated or limited to the fullest
extent permitted by the Rhode Island General Laws, as soO
amended. Neither the amendment nor repeal of this Article
SIXTH nor the adoption of any provision of these Articles of
Incorporation inconsistent with this Article SIXTH shall
eliminate or reduce the effect of this Article SIXTH in respect
of any matter occurring, or any cause of action, suit or claim
that, but for this Article SIXTH, would occur or arise, prior
to such amendment, repeal or adoption of an inconsistent
provision,



