F G Gus swep..9 7870

{{{H92000021767 2)})
TO: DIVISION OF CORPORATIONS FRX #: (850)922-4001
FROM: EMPIRE CORPORATE KIT COMPANY ACCTH#: 072450003255

CONTACT: RAY STORMONT

PHONE: (305)541-3694 FAX #: {305}541-3770
NAME: GRAN MEDICA USA, INC.

AUDIT NUMBER....-- HS8000021767

DOC TYPR.........FLORIDA PROFIT CORPORATION OR P.A

CERT. OF STATUS..O PAGES.

CERT. COPIES...... 1

L B B A 7
DEL.METHOD. .. .FAaX

EST.CHARGE. .

$78.75
NOTE: PLEASE PRINT THIS PAGE AND USE IT AS A COVER SHEET. TYPE THE FaX

AUDIT NUMBER ON THE TOP AND BOTTOM OF ALL PAGES OF.THE DOCOMENT
#* ENTER 'M'

FOR MENI. **

ENTER SELECTION AND <CR>:
Help F1 Option Menu F2

{onnect :

6621 Wd 0¢ ADN 86

F. CHESSER NOV 2 0 1998

2B8/18°'d BLE TS SBE

00 A IdWE bE:i2T  866T-EE-NDN

00:01:31




O

&B/28°'d BLLE TPS SBE

g3

®, %

Z, o
LER100 1Y 2
2 Lo
-3 2P
A o e ¢ CA USA, INC. * 5

R
ARTICLE ONE S 7
NAME

The namte of this torporation shat! be: Gran Medica USA, Inc.

ARTICLE TWO
NATURE OF BUSINESS
Puipose, The purpose of tie corporation is to engage in any and )l transactions permitted by
law. The corporation shall have full powes and authosity to purchase, iease and otherwise acquire, hold,
moripage, conveay and atherwise dispose of all Kinds of properly, both roal and personal, necessary for its
purpases.

OF TENCE

This corporation shall have perpetual existence, unless sooner dissoived in gtcordance with the
{aws of the State of Florida, The date on which corporale existence shall begin is the date of filing of
these Asticles of Incorporation. :

TICLE EFOU
MINIUM CAPITAL

The amount of capital with which the Corporation shall begin business shall not be jess than One
Thousand ($1,000.00) Dollars, or such greater amourt as may be requived by law.

ARTICLE EIVE
NUMHBER OF DIRECTORS
This corporation shall st aii imes have ai least one Directors. The stockbelders of this
i i at any time, increase or diminish the size of the Boand of

Carpo may time, and
Ditectors of this Comparation, provided that the Corporation shall at ajl imes have a minimum of one
Diractars.

ARTICLE SIX
CLASSES OF DIRECTORS

The By-Laws of this corporation may provide that the Directors be divided into two or more
clasees whose terms of office shall respectively expira at different times.

ARTICLE SEVEN
AMENDIMENT

These Asticies of Incorporation may be amanded in ary manner consisient with Chapter 607 of
Floriaa Statutes Annotated {1935),

J. Alfredo De Armas, Esq. (Fl. Bar No. 360708)
255 Universily Drive, Coral @ables, Florids 33134,
Tel: 305)481-5100
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ARTICLE EIOHT

CAPITAL STOCK T
This Corporafion ks authorized to tssue shares of stock as follows:
A. DESIGNATION: The stock of this Corporation thall be known 8$ Comman Stock,

and It shall be the only ¢ass of stock authorized for this corperation,

B. VOTING STOCKHOLDERS: The officer having charge of the stock transfer books -
shall make 2 complete record of the stockholders entitiad to vole at such meeting or any adjournment
thareof, arranged in aiphabetical ondes, with the address of and the number of shares held by each,
Such regord shall be produced and keptupensnhelimandplaneofmemeemgandshaﬂbesubjm
to the inspection of any Stockholdar during the whole ime of the meeting for the purposes thereof,

#ailure to comply with the requiremants of these sactions shall not affect the vaiwdity of any sction taken
at such rmeeting,

C. QUORUM: (6} A majoiily of the shares entitied 10 vote reprasented in parson or
bvnmxy.shallcorﬁﬁmleaquommatameeﬁmofsmnﬁmﬂets.hﬂhmavantshatlaquommmnsia
mlassthanmmimcfﬂnshar&smuedtommmememmg. () If a quosum is present, the
arﬁmaﬁvevoizofmamajomvoftheslmﬁmpmermmmmamenﬂuadtovuteonfhe
subjectmaﬂwshallbeﬁe&ﬁofmesmckhouem.mﬂessthev‘otenfagwaternumberorvuﬂngby

classes is raquited by the By-Laws.

D. AUTHORIZED: The maximum number of shares of Common Stock that this corporation
may lssue s One Hundred (100) shares.

£ PAR VALUE; Each shace of Common Stock shall have a par value of: $1.00,

F. CONSIDERATION:  Shares of Common $tock may De issued in exchange for cash,
fea propesty, fixiures and equinment, inventory, accounts fecoivabie, labor or Bervices rendered, or any
combinativst of the foragoing. It the absence of fraud in the fransaction, the judgment of the Board of
Directors as to the value of any Such consideration shall be conciuwsive.

a. NON-ASSESSABILITY: Each share of Common Stock shal be issued in
exchange for consideration which is & least equal 1o the per value therdof, and shall be fully pad and
non-assassabia.

H. VOTING RIGHTS: Each share of Cotrnon Stock shall entitie the record holder
theroof to one vote upon sach proposal presentsd ot meetings of the stockhotders of the Corporation.
Agreements among stockholders regarnding the voting of their shaces, shall be value and enforceable in
accordance with their terms.

L CUMULATIVE VOTING: No hoider of Gommon Stock shall be entitled o any
fight of cumylativs voling.

J, DIVIDENDS: RmdmmﬁGMMSMEveenmledmmemmeh‘pm-m
mamywmmﬁrudmmwmmmnmmw the assets legally available
for such purposes.

K. LIGUIDATION RIGHTS: Holkders of Cormen Stoek are entitied, in the event of

the bBguidation or dissolution ofmlsonrpwmloraneivemairpm:rmsmof any assets of this
Corporation remaining ater payment of all corporate deblts and obligations.
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L. SHAREHOLDER RIGHTS AND DUTNIES: No Shareholder shall do any act, including
the sale or transfer of such Shareholders stock which will contravenre or revoke the Corporation's
election to be taxed as a Subchaptar's Comporation.

Furthermore, no sharsholder shall sell, transfer, nor assign ihelr share(s) to anyone without written
approval by majotity vale of the Board of Directors.

M. SHAREHOLDER MEETINGS: A Sharshoklers meeting shall be held annually, or as
may be fixed in accordance with the By-Laws, in the registered agent’s office stated herein.

ASpecialmaeﬁngmaybemﬂedbytheBaamofDiradmorasothwise authoiized by low., Written

notice stating the placa, day and hour of the meeting, and in case of a special meeting. the purpese of

:mshanbede!ivsmdmmmamen (10) days before the date of the mesting, eithar persanally or
mall,

ARTICLE NINE
SHAREHOLDER VOTING

A SHARES ENTITLED TO VOTE: Any individual to whom shares have been
Esued.mdmmatleastﬁve(s}pemmnofsaidshmm.shallbeenﬁuedtoone(‘l)votaper
share; either in person or by pEoxy.

B. CLOSE OF TRANSFER BODKS: For the puzpose of determining the Stockhoders
enﬁﬂedtomﬁoaofortovoteatanymﬁngof&todthouatsoranyaqioummemmmof,orenﬂﬂedto
reoeivepaymuofanydivide:ﬂ,orinordertomakeadeteminm of Stockholders for any other
proper purposs, the Bmdofbimﬁomofacqpmﬁonmaypmvidaﬂmthastod:mﬁrmlsshau
ba closed for a stated period but not 10 exceed, 1 any case fifty days. If the stock transfer books shatl be
dmmmwofdammm:mmnmuformmaameeﬁnguf
Stockhokders, such books shall be clocad for at least 1en (10) days immediately precoding such meeting.
m1ieuafctos&‘gmestoekmmferbmks.m3ywminlheabsemeofan applicable By-1 aw the
anrdofDirednrs,mayib:inadvmada!easmeremrddateforanymmdetmﬁnat{mof
&mnﬂam.mmmmammmbenmmmmmﬁnydaysand_.incnsgofan!eatmgoi
Siockhokders. not tess than ten (10) days priorto the date of which ihe particular action, requiring such
determination of Stoekholders, & W be takeq. 1f the stock trausfer books are not closed and no racord
dateismedmrmedmmﬂaﬁmdstmmammmpaymaﬂtofadividend,tbedateon
whwxnoﬁasofﬂumaeﬁngismﬁednrmedatemmmﬁsmuﬁonufmmnfnlrem:s
declaring such dividend is adopied, as the case may be, <hall be the record date for such determination
of Stockholders, WhmadeteminaﬁonofslmmaﬁMNmatmmeaﬁmofsmnMnmm
hasbammadeaSprwidedmmissedim.amhdﬂmnﬁnaﬁnnshau apply to any adioumment thereof,

ARTICLETEN
BQARD OF DIRECTORS
A. INTIAL DIRECTORS: The diractors shafl be:
7
David Geofroy },'
Mirta Geofroy "!.
Juan Rodsiguez ~

Rosario Gaofroy 7
whose addresses are care of 255 Univarsity Drive, Coral Gables, Flarida 33134
Any Ditectors, if any more, shail be added at the arganizational meefing of direstors.

. LI w2 7T
LBsratd  BLLE TrS SO OO I S£:E1  866T-82-NON




HARAo0oITWN

B, POWERS: All gorporate powers shall be exercisad by of under authority of, and the
business affairs of the Comporation shall be managed under the direction of the Board of Diractors.
Directors need not be residents of this State or Stockholdets of the corporation unless the By-Laws 5o
requice, The By-Laws may prescripe other qualifications for Directors.

C. TEma:metemofeMdimmmnneoneﬂ)yearbeginmngumhmedatoﬂmme
cortificate of incorporation is issued.

D. VOTING AND QUORUM: A majosity of the Board of Directors present at a meeting is
required for a resolution to be adopted. Margover, a majority of existing diractors constitutss the quarum
necessary for any resolution o be voted on.

E. REMOVAL AND VACANCY OF DIRECTORS: Any vacanty in the Board of Directors may be
ﬁnudbymeaﬂ‘maﬁvemofanmjoﬁtydlheminitgm. A Diractor elected to §ll 8 vacancy
shall be etacted for the inioxpired term of his predecessor in offica. Any directorship o be filled by
reasunofaninmaseinﬁmmunberofnkectommaybeﬁnedhytheBoaldnfDirectulsfuratermof
offica cortinuing only until the next election of Directors by the Sicckholders.

BwaoratsmeaﬂuchdﬂscaHedexpmsﬂﬂoﬂhmpumm,Uiredarsmayheremuved
by vote of the Stockhokier. Anynimmrmtheamimanmdofoimdms may be removed, with or
wﬁhgﬂmm,byavmofmehouefsofamajodtyofmemuwnanﬁﬂedmvotaatanelemnnof
Diractors.,

ARTICLE ELEVEN
AMENDMENTS TO ARTICLES OF INCORPORATION

N

matmaesofmmpomﬁoncanbea:wsnmlonubeamemedw a majority of the Board of

gmokedms{and consistant with e laws of the State of Flonda for Professional Assoclstion of
ns.

A INDEMNITY: The corporation shafl indemnify any pesson who was or is a party or is threatened
tobam&deapanymanyﬂzmmm.pendﬁuwmmmplmed aclion, suil or proceeding, whether clvil,
criminal, administrative or nvestigative, by of the fact that he Is of was a director, employse,
officer or agent ﬂmacmmm.wmmemfmwmw&eeandmuatameys
fees), pigments, fines and amounts mmmmmmﬂuﬂnwmdbyhimin
mmcﬁmmmﬁdim.suﬁwmaﬁmmmmﬂmmmmdbyw.

B EXFENSES: Theenemumtadirador.oﬂiw.emyeenragmwmmomm
baenmmﬂnmaﬁﬁormmmﬁawmm.wnwmmﬁmm{emmm
Section A abova, or in defense of any claim, issue or matier therein, he shall pe inderonifiext against
memmmmwmmwmwlmmm
hitmt in connection tharewith.

c. INSURANGE: The Comporation shall have the power fo purchasa and maintain insurance on
beha!fufanypmnwhoisorwasadimmr.dﬁur.ammmwagem:fmmm.orswm
serving, at the request of the Corposation, as a direcior, officar, employee or agemt of another
corporation, ,ioiﬂvenmtmstnrnthermm inst any Uability asserted against him
andllmmwmmhamrmmdw.waﬂdmmofmmass:ch.wheme_rormu!e
cmmrmimwﬂdeemammmﬁymnagammﬁaﬁmymmmmofm
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ARTICLE THIRTEEN

REGISTER 1CE AND REGIS ED AGENT

The registered agent shall be J. Alfreda De Armas, 255 University Drive, Coral Gabies, Fiorida

33134
ARTICLE FOURTEEN
PRIMCY PLACE OF BUSINESS

The pringipal place of business of the corporation shall be 255 University Drive, Coral Gables,

Fiorida 33134,
A LE FIFTEEN
OFFICERS

The officers of the corporation shall be as follows:

David Geofroy : President

Juan Rodriguez i Vice President

Rasario Geofroy : Treasurer

Mirla Geofroy : Secretary

| HEREBY AGREE to act a5 Registerad Agent for wilh the

provisions of all Florida Statutes relative in-the-peny

“Ine undersigned individual, compalent 1o contrati, executed these Aricles of Incorporalion as
Registered Agent for the incorporaiors.

IN WITNESS WHEREOF, the undersigned incorporators does make, incorporate, acknowlzsdge
and fe thesa Asticies of Incorporation for the purpese of forming a cororation for profit under the laws
of State of Florida.

, 18588,
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STATE OF FLORIDA )
COUNTY OF DADE }

BEFORE ME, the undersigned authority personally appeared, .J, ALFREDO DE ARMAS, 1o me
well known and known to me to be the individuals described in and who exectied the Toregoing Articles
of Incorporation, and who atknowledged bafore me that the same was executed for the purpose thereln
stated and expressed,

Gounty, Florida.

IN WITNESS WHEREGF, | have heseunto affixed my hand and official seal at Miami, Dade
DATED this day of

, 1966

My Commission Expires:

NOTARY PUBLIC, State of Fiorida
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