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State of Rhode Island and Providenre 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:

First.  The name of the corporation is ... . Bays

le Endoscopy Center, Ing.

(A close corporation pursuant to §7-1.1-51 of the Genezal Laws, 1956, as amended)) (strike if inapplicable)

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

See Schedule A,

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

(a) To have perpetual succession by ita corporate name unless a limited perlod of duration !s stated In its
articles of meorporation.

{b) To sue and be sued, cotnplain and defend, in itx corporate name,

{¢) To have a corporate seal which may be altered at pleasure, and to use the same by causing it, or a fac-
simile thereo!, to be impressed or affixed or in any other manner reproduced,

td) To purchase, take, receive, lease, or otherwise acquire, own, hold, finprove, use and otherwise deal ih and
with, real or persanal property, or any interest thereln, wherever situated.

(¢) To sell, convey, mortgage, pledge, iease, exchange, transfer and othemwise dispose of all or any part of it
property and assets.

{0) To lend money and to use ils eredit to assis: ils employees,

(g} To purchase, take, receive, subscribe for. ar atherwise acquire, awn, hold, vote, uss, employ, sell, mortgage,
lend, pledwe or otherwise dispuse of, amnd otherwise use and deal in and with, shares or other interesis in, or ob-
ligatiuns of, other domnestic or forcign corporations, assoeiations, partnerships or andividuals, or direct or indirect
obligations of the United States or of any other poverament, state, territory, gavernmenta] district or munici-
pality or of any instrumentality thereo!.

(h) To make contracts and guurantees and incur lizbilitiss, borrow money at such rates of interest ns the
corparation may determine, 15sue its notes, bonds, and other ebligations, and secure any of its obligations by
martgage or pledge of all or any af its property, franchises, and income.

(1) Ta lend money for ils corporate purposes, invest and reinvest its furds. and take and ho'd real end per-
sonk] property as security for the paymenat of funds so loaned or invested,

(3) To conduct its business, carry on it operations, ar.d have offices and exercise the powers granted by this
chapter, withun or without this state,

(k) Toelect or appoint officers and agents of the carporation, and defire thelr duties and fix their compensation.

(1) To make and alter by-laws, not inconsistent with its articles of incorporation ar with the laws of this
state, for the administration and regulation of the alfairs of the corporation,

(i} To make donations for the public welfare or for charitable, scientlfic ur educational purposes.

(n) To transact any lawlul business which the board of direclors shat find will be In aid of gavernmental
aithority,

{0} To pay pensions and gstablish pension plars, pension trusts, profit-sharing plans, stock bonus plans, stock
option plans and other incentive plans for any or ali of ity directors, officers and employers,

(p) To provide insurance for 1ts benefit on the life of any of its directors, officers, ar employres, or on the
Ife of any stockrolder for the purpote of acquiring at his death shares ol its stock vwned by such stuckholcer.

{q) To be a promoter, par:rer, mermber, associate, or manager of any paripership, enterprise or venture,

(r) To have and exerrige a'l powers necessary or convenient to offeet its purposes.
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Fourtn. The aggregate number of shares which the corpyration shall have
authority to issue is:

a0 If only ong class: ‘Total numbier of shares . 20..00 -

(If the authorized shares are to cons'st of ohe elass only, state tha par value of such shares or a
statement Lhat all of such shares are to be without par value.l

no par commoin

(o1

(b

-

Il more thun cne clasg: Total number of shares ... ...

{State {A) the number of shares nf cach ciass thereof that are to have & par value and the par value
of each share of each such class, and/or {3) the number of such sharex that ary to be without par value,
and {C) a s*atement of all or any of the designations and the powers, prefereaces and rights, including
voting righis. and the qualifications, linutations or restrictions thercof, wheh are permitted by the
provisions of title 7 of the General Laws in respert of any class or classes of steck of the corporation and
the fixing of which by the artlcles of association is desired. and an express grant of such authority as it
may then be desired to grant to the board of dicectors to fix by vote or votes any tiercof that may be
desired but which shall not be fixed by the articles.) ’

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

Each shareholder shall have a preemptive right to acquire
unissued or treasury shares or securities convertible into shares
or carrying airight to subscribe to or acquire shares in a
percentage ofl the total number of sharcs or convertible securities,
or securitiesicarrying a right to acquire shares, so offered,
that is proportionate to the percentage of shares then held by
the shareholder to the total number of shares issued at the time
of said offer.
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- . SixtH. Provisions (if any) for the regulation of the internal affairs of the
corporation:

The Corporation shall have the option in the case of sale
of stock by any stockholder to purchase said stock at the lowest '
price at which such stockholder is willing to sell. Any stockholder
before making a sale of any of his stock, shall give the Corporation
ten (10} days written notice by registered mail of the amount of
stock he intends to sell stating therein the lowest price at which
he is willing to sell. At any time within thirty (30) days after
receipt of such notice, the Corporation shall have the right to
purchase said stock at the price stated in said notice before the
sane may be sold to any other person.

h L

SeveNTH. The address of the initial registered office of the corporation is
189 Canal Street, Providence, Rhode Island.02903. .. (add Zip Code)
and the name of its initial registered agent at such addressis: . . . .. .. .
- Albert DAFLore ..o

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

corporationis ... .4 .. ... S 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:

(Il this iz a cluse corporation pursuant to §7-1.1-51 of the General Laws, 1956, as amended, state the name(g)
and addressles) of the officers of the corporation.)

Name Address
Nicholas A. Califano ) 235 Plain St., Providence, RI (Pres)
Joseph D. DiMase ‘ 235 Plain St., Providence, RI (Trecas)
Edward A. lannuccilli . 235 Plain Sc., Providence, RI (V,Pres)
Sheldon Lidofsky . 235 Plain St., Providence, RI (Sec.)

NinTH.  The name and address of each incorporator is:

Name Address
Albert DiFiore = 189 Canal Street, Providence, RI

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

o Iomediately . July 9, 1985

Dated ... .
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STATE OF RHODE IsLAND City .
' In the
Couxty oF Providence

. /'*\
in said county this Yt,f, day of .. -/.'Z(_ﬂtf gf- .., AD. 1985
/

then personally appeared hefore me .. Albert ‘DiFiore . . ... ...

each and all known to me and known hy me to he the parties executing the foregoing
instrument, and they severally acknowledged said instrument by them subscribed to be

their free act and deed.
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SCHEDULE A

To take, buy, exchange, lease, or otherwise acquire
real property and any interest or right therein, and
to hold, own, operate, control, maintain, manage, and
develop such property and interests in any manner that
may be necessary, useful, or advantageous for the
purposes of this corporation. To sell, assign, convey,
exchange, lease, and otherwise deal in and dispose of
such real and personal property, lands,

buildings, as may lawfully be acquired, held, or disposed
of by this corporation. To equip, furnish, staff and
provide for the use of others for compensation office

space for the performance of any and all types of services.

————



