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ARTICLES OF AMENDMENT FEDZRAL :{DENTIFICATION
General Laws, Chapter 1568, Section 72 No. 04-2550576
We Ben J. Lipps , President/ VI PrEERIeW, and
Rotert E. Farrell Clerk/wof
DELMED, INC.
(EXALT N~cne of Corporation)
located af: c/e CT Corporation Svstem, 2 Oliver Strget. Boston, MA
(MASSACHUSETTS Address of Corporation)
do hereby certify that thess ARTICLES OF AMENDMENT offecting Articles NUMBERED: L & 3
. - {Numbrer those orticles 1, 2, 3, 4, 5 ond/or & being omended hareav)
- of the Articles of Organization were duly adopted ot o nweeting held on December 27 19 91 by
Name | e
Approved vote O .
with respect to the Article 1 Amendment
39,337,969 sharesof common stock oy of 46,860,316 shares outstanding
, class & series, (if ony) '
o0t 0 eries F .
200,000 shores of Prefarred __outof 200,000  shares sutstunding, and
type, class & series, {if any,
with respecc to the Ax t.i le 3 Amendment
57,534,796 votes  yhorsx c.omm:_&_p.:aﬁg.u: alit of 16.1531.57]_votesh®ds outstending,
class & series, (it ony)
*voting tog:ther as a single class (1 share camon = 1 vote; 1 share preferred =
ing at least a majority of each tvpa, class or series oubtondmg and entitled to vote 146.46 |
INAPPll- thereon: -' with respect to the Article 1 Amendment votes) 3
CABLE being at least two-thirds of ecch type, class or series outstonding and entitled to vote -
CLAUSE the. eon: and of ec.ch type, class or series of stock whoss rights are adversely affected
thereby: -» with respect to the Article 3 Amendment
VOTED: That Artizle 1 of this Corporation’s Articles of Urganization be and
hereby is amended to change this Corporation’'s i.ame from "Delmed, Inc."
to "Fresenius USA, Inc."”
VOTED: That Article 3 cof this Corporation's Articles of Organization be and
hereby is amerded by decreasing the authorized capital stock of this
, Corporation from 100,000,000 shares of Common S:oix, $.01 par value,
/ to 30,000,000 shares of Common Stock, $.01 par value.
c
; 8 ' For crrendments odopted pursuant to Chapter 1368, Section 70.
A i * For amendments odootad pursuart to Chapter 1568, Section 71.

‘5:

p.C.

The Commonfuenith of Mussuclsetis O}q

OFFICE OF THE MASSACHUSETTS SECRETARY OF STATE
MICHAEL JOSEPH CONNOLLY, Secretary
ONE ASHBURTON PLACE, BOSTON, MASSACHUSETTS 02118

Note: I the spacs provided under any Amendment or item on this form is irsiTicient, additions sholl be set foril: o5 seporate
8% x 11 shoehs of paper leaving a lefi-hand morgin of ot leost 1 inch for binding. Additions 1o more than ene Amendment may
be coatinued on a single shest s0 ._ng a3 eoch Amsdment requiring sach such oddition is clearly indicated.
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To CHANG§ the number of shares and the par valua (if any) of any type, clase or ceries of stock which
the corporation is guthorized to issue, il in the toliowing:

The *otal presently cuthorized is:

WITHOUT PAR VALUE STOCKS WITH PAR YALUE STOCKS
| TYPE NUMBER OF SHARES TYPE NUMRZR OF SHARES |  PARVALUE
COMMON: .. i, COMMON: .. ........ ,,100,000,000,,,..1.8.0L,.....
PREFERRED:....cvvnnnn}ones R PREFERRED: ... ........|...... 600,000. ... $1.00......
CHANGE the total authorized to:
WITHOUT PAR VALUE STOCKS WITH PAR VALUE STOCKS .
TYPE NUMEER OF SHARES TYPE NUMBER OF SHARES | PARVALUE |-
COMMON: i, COMMON: ... ........ 30,600,000 | $:.01 ... - :
PREFERRED: ..o b, PREFERRED; . .. 800,699, 5100 |
.................................................................... P
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CONSEMT TO USE OF NAME

FRESENTUS U.S.A., IRC. , a corporation
organized under the laws of the State of __California , hereby
consents to the organization-mhﬁutx'n ¢f Presenius USA, Inc.
in the State of massachusstis o

1IN WITNESS WHEREOF. the said ~PRESENTUS U.S.A. ‘INC.

has caused this consent to be executed by its vice president

——

and attested under its corporate seal by its secretary, this g Z* Yay of

December ig 91
PPMSPRYYS B.5.A. TNC.
Heinz Sokmidt. Vice President
Attas e
() Pl
l‘ \( Secretary
o Rudi er
T (SEAL)
Massachusetis
{GENERAL - 500 - 7/1/90) ]
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The foregoing amendment will become effective when these articles of amendmant are filed in accordance with
Chapter 1568, Section 6 of Tha General Laws uniass these articles specify, in accordance with the vote adopting
the amendment, a later effective data not more thar thirty days after such filing, in which event the amendment
will becomes effactive on such loter date, EFFECTIVE DATZ: Necember 30, 1991

IN WITNESS WHEREQOF AND UNDER THE PENALTIES OF PERJURY, we have haraunto signed our nomes
this A7 doyof December , in tha vear 1991 |

&4«7 ré%d
Ben J. Lipps
g -5

Prasident/Mixx fresidmx

Robert E. Farrell \
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T ¢ RS THE COMMONWEALTH OF MASSACHUSETTS g
i

" niyt 3t ARTICLES OF AMENDMENT
GENERAL LAWS, CHAPTER 156B, SECTION 72

I hereby approve ths within articles of amendment and, the filing fee in the
amount of § Z o0 ~ having been paid, said articles are deemed to have

g o™ TDECEMgER

MICHAEL JOSEPH CONNOLLY

Secrctary of State
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. .TO BE FILLED IN BY CORPORATION
‘ e rrene vsnraand? e
PROTCCOPY OF ARTICLES OF AMENDMENT TG BE SENT
e WO .Jacqueline E. Cgmp, Esq. ~ L
Rones & Gray
One International Place
Boston, MA 02110

(617) 951-7321
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