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

BUSINESS CORPORATION

ARTICLES OF INCORPORATION
(To Be Filed In Duplicate Original)

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

1. The name of the corporationis Ginger L. Manzo, M.D., Ltd.

(This is a close corporation pursuant to § 7-1.1-51 of the General Laws, 1956, as amended ) (Strike 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 provide professional psychiatric care to children and adults.

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

(@) If only one class: Total number of shares 1,000 common (If the authorized shares are to consist 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.):

$1.00 par value

or
w (B Sore than one class: Total number of shares {State (A) the number of shares of each class thereof
= that ar_-e.,m 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
o ""J‘}ﬁa witig® par value, and (C) a statement of all or any of the designations and the powers, preferences and rights, including voting
ol u_r'lt:;}\ts, ard the qualifications, limitations or restrictions thereof, which are permitted by the provisions of Chapter 7-1.1 of the
- cGeneraMlaws, 1956, as amended. in respect of any class or classes of stock of lhe corporation and the fixing of which by the
— -articles gOussociation is desired, and an express grant of such authonity as it may then be desired to grant lo the board of direclors
t‘; %o fix by vote or votes any thereof that may be desired but which shall not be fixed by the articles.);
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5. Provisions, if any, dealing with the preemptive right of shareholders pursuant to § 7-1.1-24 of the General Laws, 1956,
as amended:

The shareholders will 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.
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6. Provisions, if any, for the regulation of the internal affairs of the corporation:
see Exhibit A attached

7. The address of the initial registered office of the corporation is 395 Smith Street

(Street Address. pot P.O. Box)

Providence . Rl 02908 and the name of its initial registered agent
(City/Town) (Zip Code)
at such address is Dawn F. Oliveri, Esq.
{Name of Agent)
8. The number of directors constituting the initial board of directors of the corporationis  none 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: (If this is a close corporation 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 shareholders or until their successors be elected and qualify }
Title Name Address

PRESIDENT Ginger L. Manzo, M.D. 2 Regency Plaza, Suite 6, Providence RI 02903

9. The name and address of each incorporator is:

Neme Address
Ginger L. Manzo, M.D. 2 Regency Plaza, Suite 6, Providence RI 02903
DAWN F. OLIVERI, ESQ. 395 SMITH STREET, PROV., RI 023908

10. Date when corporate existence is to begin  UPON FILING
(not prior to, nor more than 30 days after, the filing of these articles of incorporation)

Date: Q wy 2 7002 /@*”ﬁ‘/’/ ?/7/74?%#577(/\
Vs LI T ]~

Signature of each Incorporator

STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE

In PROVIDENCE ,onthis 25th day of July , 2002 , personally

appeared before me Ginger L. Manzo, M.D.
each and ail 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.

M Wpor,

T wey

T T - Notary Public DAWN F. OLIVERT
My Commission Expires: Aoy 130, 2045~
In Providence, RI, on this 5th day of August, 2002, '‘personally
appeared before me DAWN F. OLIVERI, known to me and by me known
to be the party executing the foregoing instrument, and she ack- pRENDAL. SULLIVAN

nowledged said instrument byher subscribed Of her free act andiotyPulcoRhok
Azl Izu /J \Ié Iy J/} 2172 A, Wmmw"
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Ginger L. Manzo, M.D., Ltd.
EXHIBIT A

6. Provisions for the regulation of the internal affairs of the Corporation:

L. Except as otherwise provided by the Rhode Island Business
Corporation Act, as has been or may hereafter be amended (the “Act”),
any action required or permitted to be taken at a meeting of the
shareholders by the Act, by these Articles of Incorporation or by the
By-Laws of the Corporation 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
teast the minimum number of votes which would be required to take
such action at a meeting which all shareholders entitled to vote thereon
are present.

IL The Officers of the Corporation shall have the authority to distribute to
its shareholders, directly or by the purchase of its own shares, a portion
of its assets, in cash or property, out of the unreserved and unrestricted
capital surplus of the Corporation, without the affirmative vote of the
shareholders of any class of the capital stock of the Corporation.

III.  (A) An Officer of the Corporation shall not be personally liable to the
Corporation or its shareholders for monetary damages for the breach of
the Officer’s duty as an Officer, except for (i) liability for any breach
of the Officer’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, (ii1) 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 Officer
derived an improper personal benefit. If the Act is amended to
authorize corporate action further eliminating or limiting the personal
liability of Officers, then the hability of an Officer shall be eliminated
or limited to the fullest extent so permitted. Any repeal or modifica-
tion of this provision by the Corporation shall not adversely affect any
right or protection of an Officer of the Corporation existing
prior to such repeal or modification.

(B) The Officers of the Corporation may include provisions in the
Corporation’s By-Laws, or may authorize agreements 1o be entered
into with cach Officcr, employee or other agent of the Corporation (an
“Indemnified Pcrson”), for the purpose of indemnifying an
Indemnified Person in the manner and to the extent permitied by the
Act.
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In addition to the authority conferrced upon the Officers of the
Corporation by the forcgoing paragraph, the Officers of the
Corporation may include provisions in its By-Laws, or may authorize
agreements 10 be entered into with cach Indemnificd Person, for the
purpose of indemnifying such person in the manner and to the extent
provided herein:

(1) 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.

(ii)  For the purposes of this Article, when used herein

(1) “Officers” means any or all of the officers of the
Corporation or those one or more sharcholders 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 Iimited 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 judgment; 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, joint venture, trust, other
enterprise or employee benefit plan.

(il)  The By-Law provisions or agreements authorized hereby may
cover Loss or Expenses arising from any claims made against a
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retired Indemnified Person, the cstate, heirs or legal
representative of a deceased Indemnified Person or the legal
representative of an incompetent, insclvent 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 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 claims made against
an Indemnified Person which the Corporation has determined
to have resulted from: (1) any breach of the Indcmnified
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 Scction 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.
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NORCAL

Mutual Insurance Company

560 Davis Street DECLARATIONS PAGE
San Francisco, CA 94111
Telephone:  (415) 397-9700 PROFESSIONAL LIABILITY
(800) 652-1051 INSURANCE POLICY
POLICY NUMBER: 616795 PRODUCER:  Rhode Island Medical Society insurance
Brokerage Corp
One Hayes Street

Providence, R1 02908

MEMBERSHIP DATE: Qctober 1, 2000

ITEM 1:

NAMED INSURED AND MAILING ADDRESS:
Ginger Lee Manzo , MD

Unknown

San Francisco, CA

TTEM 2: POLICY PERIOD
Effectlve Date: January 1, 2002 Expiration Date: January 1, 2003
FTEM 3: RETROACTIVE DATE: Qcioher | 20(H
ITEM 4: PRACTICE DESCRIPTION
Mudical Spatially. Toydiaky Mo Cousulsive Shuch Classificalivi Cude, 3240
Tiimt
{TEM 3: COVERAGES AND LIMITS OF LIARILITY PROVIDED

(YOU HAVE INSURANCE ONLY WHERE COVERAGE IS INDICATED WITH AN “X")

> 2,000, uuy uch Clum
3 4,000,000 Aggregale Limut per Policy Penod
COVERAGE A Prafessional Liability [nsurance- Claims Made
COVERAGE B: Limited Professional Office Premises Liability Insurance - Claims Made

TIIS POLICY 1S LIMITED TO LLABILITY TOR ONLY THOSE CLARMS TILAT ARC TIRST MADE AGAINST AN
INSURED AND REPORTED WHILE THE POLICY IS IN FORCE.

TTEM 6: POLTICY PRIMTITIN < 7 0] AN
LTEM 7: ENDOKSEMENTS A1 TACHED TO THE POLICY AT INCEP [1ION AND FORMING A PART OF THIS |

POLICY ARE LISTED ON THE ATTACHED ENDORSEMENT SCHEDULE.

"DATE ISSUED: Novercber 22001 . o

In withess whereof:

(E..QQ W O, LDlasnn— \’\%’Eﬁa

David. R. Holley, M.D : . 1. William Newton
Secretwy President
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