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Re: FRIPAN CORPORATION R X
<G
Ladies/Gentlemen: 40{2;«

Enclosed for filing are the Articles of Incorporation for the
above-referenced new Florida corporation, and our check in the
amount of $70.00, representing your fees for filing the Articles of
Incorporation and for filing the designation of and acceptance by

the corporation's registered agent, which is included at the end of
the Articles of Incorporation.

Please acknowledge your receipt and filing of these articles
to the undersigned.

Thank you.

Sincerely,

SO0002833385——0
= 2/13/97--01091~-001

wrien70,00 w000
AngelfCastillo, Jr.

Encldsures (as stated)
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. Articles of Incorporation of
FRIPAN CORPORATION

The undersigned, acting as Incorporator of a corporation under
the Florida Business Corporation Act, adopts the following Articles
of Incorporation for such corporation:

1. Name. The name of this corporation is Fripan
Corporation.
2. Duration. The period of its duration is perpetual.

3. Purpose. The purpose is to engage in any and all lawful

activities or business permitted under the laws of the United
States and Florida.

4. Capital Stock. The corporation is authorized %4 p-c'_is'n e
100,000 shares, all of one class, at $1.00 par value. g o “s
;5, -

5. Initial Registered Agent. The name and street addr—égg).of@ -

the initial registered agent of this corporation is as follow@s.

. s

Angel Castillo, Jr. DI
1320 South Dixie Highway, Suite 450 °F
Coral Gables, Florida 33146 v

6. Initial Corporate Office. The street and mailing address
of this corporation is as follows:

Fripan Corporation
9955 N.W. 18th Street
Pembroke Pines, Florida 33024

7. Cunmulative voting. In the election of directors of the
corporation, the principle of cumulative voting shall apply. In
any such election, each stockholder entitled to vote shall have
votes equal to the number of his shares with voting rights
multiplied by the number of directors to be elected. He may divide
and distribute his votes, as so calculated, among any two or more
candidates for the directorships to be filled, or he may cast all
his votes for a single candidate. A shareholder may, if he
desires, cast fewer than all the votes to which he is entitled at
an election of directors, but his ballot shall be invalid if the

total votes shown thereon are in excess of the total number of
votes to which he is entitled.

At any such election the candidates receiving the highest
number of votes, up to the number of directors to be chosen, shall
stand elected, and an absolute majority of the votes cast is not a

prerequisite to the election of any candidate to the board of
directors.



l. Directors. This corporation shall have an initial board
-of directors of four (4) members. The number of members of the
board of directors may hereafter be established by the shareholders
as part of, and in accordance with, the bylaws of the corporation.
The names and addresses of the initial directors are:

Francisco Martinotti
9955 N.W. 18th Street
Pembroke Pines, Florida 33024

Carlos Palou
Circumval-lacid, 30-08210
Barberd del Vallés, Barcelona, Spain

Jordi Galles
Circumval-lacié, 30-08210
Barbera del Vallés, Barcelona, Spain

Roman Miua
9955 N.W. 18th Street
Pembroke Pines, Florida 33024

2. Shareholder Quorum and Voting. Only fifty-five percent
(55%) of the shares entitled to vote, represented in person or by
proxy, shall constitute a quorum at a meeting of shareholders. 1If
a quorum is present, the affirmative vote of fifty-one percent
(51%) of the shares represented at the meeting and entitled to vote
on the subject matter shall be the act of the shareholders. The
corporation's initial shareholders, each with a 50% ownership
interest in the corporation's common stock, are: (1) Europastry,
S.A., a foreign corporation with its biusiness offices at
Circumval-lacié, 30-08210, Barberad del Vallés, Barcelona, Spain;
and (2) Royal Med Corporation, a Florida corporation with its

business address at 9955 N.W. 18th Street, Pembroke Pines, Florida
33024.

3. Greater Voting Requirements. The affirmative vote of
fifty-five percent (55%) of the shares of this corpcration entitled
to vote thereon shall be required for the authorization of the
following: mergers; sale of assets; and dissolution.

4. Incorporator. The name and address of the Incorporator
signing these Articles of Incorporation are:

Roman Miu
9955 N.W. 18th Street
Pembroke Pines, Florida 33024

12. oOfficers. The names and addresses of the initial
officers of this corporation are:

President: Francisco Martinotti
3955 N.W. 18th Street
Pembroke Pines, Florida 33024



Vice President: Carlos Palou
Circumval-lacié, 30- 08210
Barber4 del Vallés
Barcelona, Spain

Treasurer: Roman Miu
9955 R.W. 18th Street
Pembroke Pines, Florida 33024

Secretary: Jordi Galles
Circumval-lacié, 30-08210
Barberd del Vallés
Barcelona, Spain

General Manager: Anselm Pi
{(also known as Anselm Pi Rambla)
9955 N.W. 1Bth Street
Pembroke Pines, Florida 33024

13. Bylaws. The power to adopt, alter, amend or repeal the
bylaws of this corporation shall be vested in the directors.

14. Indemnification. The corporation shall indemnify any
officer, director, employee, agent, or shareholder, or any former

officer, director, employee, agent, or shareholder, to the full
extent permitted by law.

15. 1Informal Action of Shareholdexs. If all the shareholders
severally or collectively consent in writing to any action taken or
to be taken by the corporation, and the writings evidencing their
consent are filed with the secretary of the corporation, the action

shall be as valid as though it had been authorized at a meeting of
the shareholders.

16. Authority to Mortgage or Pledge Assets. The corporat:.on
may not authorize any mortgage or pledge of, or creation of a
security interest in, any or all of the property and assets of the
corporation for the purpose of securing the payment of performance
of any obligation of the corporation, without obtaining prior
shareholder approval of any and each such transaction by the vote
or written consent of the holders of fifty-five percent (55%) of

the shares of the corporation entitled to vote thereon and not
otherwise.

17. MHeatings by Conference Telephone. Officers, Directors,

and Shareholders may participate in meetings by means of conference
telephone.
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*18. Amendment of Articles. This corporation reserves the
right to amend or repeal any provisions contained in these Articles
of Incorporation, or any amendment hereto, and any right conferred
upon the shareholders is subject to this reservation.

19. Pre-emptive and "First Refusal” Rights. Each shareholder
of this corporation shall have the first right to purchase shares
{and securit.tes convertible into or carry:.ng a n.ght to subscribe
for or acqu.x.ra shares) of any class, kind, or series of stock in
this corporation, including shares sold otherwise than for money,
that may from time to time be issued (whether or not presently
authorized), including shares from the treasury of this
corporation, in the ratio that the number of shares he holds at the
time of issue bears to the total number of shares outstanding,
excluasive of treasury shares. This right shall be deemed waived by
any shareholder who does not exercise it and pay for the shares
pre-empted within thirty (30) calendar days of receipt of a notice
in writing from the corporation, stating the prices, terms, and
conditions of the iesue of shares, and inviting him to exercise his
pre—empt:.ve rights. This right may also be waived by affirmative
written waiver submitted by the shareholder to the corporation
within thirty (30) calendar daye of rece:.pt of notice from the
corporation. The right extends, as a "right of firat refusal,® for
the same price beinq offered by a purchaser, for any shares offered
for sale, to anyone, by any shareholder of the corporation.
Provided, however, there is no preemptive right with respect to
shares issued as compensation to dlrectors, officers, agents, or
employees of the corporation or shares issued to satlsfy conversion
or option rights created to provide compensaticn to directors,
officers, agente, or employees of the corporation.

IN WITNESS WHEREOF, the undersigned jncorporator has executed
these Articles of Incorporation this day of February, 1997.

(."
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Roman Miu, Inc orator T
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Angel Cagtillo, Jr., in #éceptance
of designation as Registered Agent,
hereby acknowledges that he is familiar

with, and accepts, the obligations of
that position.
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"Republic of Perti )

Province and City of Lima
* Embassy of the m
United States of America )

BEFORE ME, the undersigned authority, duly authorized in
the State aforesaid and in the County aforesaid to administer oaths
and take acknowledgmentse, personally appeared on the date specifiaed
below ROMAN MIU {also known ai.Santiago Roman Miu Wong)}, who has
producgd the following identificatjion document:
l Tt ey };77?0;»- /B )
as identification, and who took an oath and =xecuted the foregoing
articles of incorporation, and he acknowledged before me that he

executed the same for the purposes stated therein, and that the
facts stated therein are true and correct.

WITNESS my hand and official seal in the County and State
last aforesaid, this 11 day of February, 1997.

L

Julie L. Gram _
Consul of the
United States of América

My Commission Bxpires: Indefinite




