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The undersigned acting as incorporator(s) of a professional service corporation under Chapters 7-5.1 and &x1.2 of thP‘
General Laws of Rhode Island, 1956, as amended, adopl(s) the following Articles of Incorporation for such corporation: E

1. The name of the corporation is___Yestermorrow, P.C.

{This is a close corporation pursuant to § 7-1.2-1701 of the General Laws, 1956, as amended.) (Strike if inapplicable.)

2. The profession to be practiced through the professional service corporation is __medicine.

3. The total number of shares which the corporation has authority to issue is:

(a) If only one class: Total number of shares 10,000 ($0.01 Par Value)

or

{b} If more than one class: Tolal number of shares of each class

A statement of all or any of the designations and the powers, preferences, and rights, including voting rights, and the qualifications,
limitations, or restrictions of them, which are permitted by the provisions of Chapter 7-1.2 of the General Laws, 1956, as amended, in
respect of any class or classes of shares of the corporation and the fixing of which by the articles of association is desired, and an

express grant of the authority as it may then be desired to grant to the board of directors to fix by vote or votes any of them that may
be dasired but which is not fixed by the articles:

4. The address of the initial registered office of the corporation is 72 Pine Street
{Street Address, pot P.0. Box)
Providence ,RI 02903 and the name of its initial registered agent
(City/Town) {Zip Code)
at such address is Henry R. Kates
{Name of Agent}

5. The corporation shall have perpectual existence unti! dissolved or terminated in accordance with Chapter 7-1.2.

6. Unless otherwise stated all authorized shares are deemed to have a nominal or par value of $0.01 per share.
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7. Additional provisions, if any, not inconsistent with Chapter 7-1.2 which the incorporators elect to have set forth in
these Articles of Incorporation:

See EXHIBIT A attached hereto.

8. The name and address of each incorporator is:

Name Address

Henry R. Kates 72 Pine Street, Providence, RI 02903

9. These Arllcles of Incarporation shall be effective upon filing unless a specified date is provided which shall be no later
than the 90" day after the date of this filing upon filing.

Under penalty of perjury, l/we declare and affirm that l/'we have
examined these icles of Incorporation, including any
accompanymg/ u thments, and all statements contained

herein are tr c/?'m:)
Date: February ‘7’}\'2007 / / / //

Signature of each Incorporator
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EXHIBIT A

7. Additional provisions, if any, not inconsistent with Chapter 7-1.2 which the
incorporators elect to have set forth in these Articles of Incorporation:

No director of the Corporation shall be personally liable to the Corporation or
to the shareholders of the Corporation for monetary damages for breach of
such director’s duty as a dircctor; provided that the liability of a dircctor shall
not be limited or eliminated for:

(1) Any breach of the director’s duty of loyalty to the Corporation or its
sharcholders;

(i)  Acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of the law;

(ii1)  Liability imposed pursuant to the provisions of R.I. Gen. Laws
Section 7-1.2-811; or

(iv)  Any transaction from which the director derived an improper personal
benefit (unless the transaction is permitted by R.I. Gen. Laws
Section 7-1.2-807).

Directors and officers of the Corporation shall be entitled to indemnification
from the Corporation to the fullest extent permissible under the Rhode [sland
Business Corporation Act, as the same may be amended from time to time.
For purposes of Paragraphs 1 above or this Paragraph 2, the term “director”
shall be defined to include any individual or individuals undertaking to
exercise responsibility for managerial acts on behalf of the Corporation
authonzed under R.I. Gen Laws Section 7-1.2-1701(a).

The Corporation shall not be required to hold an annual mecting of
shareholders unless one or more shareholders delivers written notice to the
Corporation requcsting a meeting at least thirty (30) days before the meeting
date stated or fixed in accordance with the By-Laws of the Corporation.

Except for actions pursuant to R.I. Gen. Laws Sections 7-1.2-1002 or 7-1.2-
1102, any action required or permitted to be taken at a meeting of
sharcholders under the Rhode Island Business Corporation Act, the Articles of
Incorporation or By-laws of the Corporation may be taken without a mecting
upon the written consent of less than all the sharcholders cntitled to vote on
the action if shareholders who consent would be entitled to cast at least the
minimum number of votes that would be required to take the action at a
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(Continuation of Exhibit A)

meceting at which all shareholders entitled to vote on the action are present and
voting in person and by proxy.

The sharcholders of the corporation shall not be cntitled to a preemptive right
to subscribe for, purchase or otherwise acquire in the proportions which their
holdings of the shares of the common stock of the corporation bear to the
outstanding common stock, or otherwise, any shares of the same class of the
corporation, any equity and/or voting sharcs of any class of the corporation
which the corporation proposes to issue or any nghts or options which the
corporation proposes to grant for the purchase of shares of the same class of
the corporation or of cquity and/or voting shares of any class of the
corporation or for the purchase of any shares, bonds, securities or obligations
of the corporation which are convertible into, or exchangeable for, or which
carry any rights to subscribe for, purchasc or otherwise acquire shares of the
same class of the corporation or equity and/or voting shares of any class of the
corporation.

Application has been made to obtain insurance against any liability imposed
by law upon the corporation or its employees arising out of the performance
of professional services.
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