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FLORIDA DEPARTMENT OF STATE

G & A ACCOUNTING AND TAXES SERVICER YR Coportions

SUBJECT: BAUMER BAVE, S.A. CORP
REF: W12000058563%

We received your slectronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

A certificate of existence or a certificate of good stamding, dated no
more than 80 days prior to the delivery of the application to the
Department of State, duly auvthenticated by the secretary of state or other
offivial having custody of the records in the jurisdiction under the laws
of which it ia# incorporated/organired, most be submitted to this office.

A translation of the cartificate under ocath of the translator must be
attached o a cartificata which is in a language other tham the English
languege. A photocopy of this certificate is not acceptable.

If you have any further quastions concerning your dooument, please call
{(B830) 245-6052.

Maryanne Dickey FAX Aud. #: H12000273415

Regulatory Speacialist I Letter Number: 712A00027399
New Piling Bection

P.O BOX 6327 —Tallahassee, Flopuia 32314
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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACY
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 6071503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER A FOREIGN CORPORATION 10 TRANSACT BUSINESS IN THE STATE OF FLORIDA.

. BAUMER BAVE, S.A.CORP

¢ Ener niame of corporstion; must inchude “INCORPORATED," “COMPANY,” “CORPORATION."
“Inc.,” "Co.t "Comp.” "Ine.” “Co,” or "Corp.™) '

N/A

{15 name wsvadlable in Blotida, enter altornate curporale natire adepted for the purpase of imnsacting business in Florida)

, VENEZUELA 5 N/A

LSuste or country under the tow of which # §s intomporated)

s, 11/23/2011 | s 2051

{Dwte of incorporarion) {Dumtion: Year corp. will cense.to exist or “perpetun™)

. UPON QUALIFICATION

{Date firsy ransacted business in Flurida, if prior to registration)
(SEE SECTIONS 607.1401 & 6071562, F.5.. to detenmine peaaity Habitity)

, URBANIZACION INDUSTRIAL LEBRUN, AV PRINCIPAL LOCAL 41-A

{Principal office sduress)

PETARE 1070 CARACAS, VENEZUELA B

{Current matling sddress)

{FE! number, if appitcable)

. PROCESS INSTRUMENTATION
{Putpase(s} of comporation sutherizod in home sutr of country o be carried out in sate of Florida) .“3
9, MName and street pddness of Florida regisiered agent: (PG Box NOT ooceptabdle) '"3
xame:  RICHARD ARRIETA .
DORAL Florida 55178 o
(City) (Zip code} ad

10, Registered agent™s acceptance:
Having been numzd as registered ugent and to accept service of process Jor tBe above stated corporation ar the place

designated in thix applicatlon, | hereby accept the appointment as registered agent and agree ta act in this capacity, |
ive o the propes and complcte pecformince of my

SJurther agree (o comply with the provixions of aff stututes
duties, and I am familiar with and accepi the obligations sl My position ak registered agent.
\ {Registered agerySlianature)

11, Anached i3 8 certificate of existence duly aythenti ik more than 90 days prior w delivery of this application 1o
the Department of State, by the Secretary of State or other officiad having custody of corporate records in the jurisdiction

under the law of which it is incorporated.
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12, Names and business addresses of ofTicers andror direclars:

A, DIRECTORS
cwiom, DAVID IGLESIAS

address:. JREBANIZACION INDUSTRIAL LEBRUN, AV PRINCIPAL LOCAL 41-A
PETARE 1070 CARACAS VENEZUELA

Vice Chairmay;

Adddress:

[Hrector:

Address:

Director:

Address:

B. OFFICERS
presitenr: DAVID 1GLESIAS

sgars. URBANIZACION INDUSTRIAL LEBRUN, AV PRINCIPAL LOCAL 41-A
PETARE 1070 CARACAS VENEZUELA

Vice Prestdam:

Address:

Secreiary:

-

Address:

Treasurer:

Addresy, - / 1.

/.

NOTE: If necessary, you muy artach an midendup
13, . e

Leation ffsting additional officers nndfor directors.
)

X 2
rof Officer ,
The afficer or director signing this document { 14 listed In number {2 ahove; affirms dhat the facts stated horein
are trus and that he or she §s sware that false information submitted in a document 1o the Department of Stare constities
f third degree feo pto fﬁrms.SIr 155, F.8,

ANYD TN QAT AS

tT_s pad or printed name and capacity of p‘.rmn signing applicntion)
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REPUBLIC OF VENEZUELA
Ministry of Popular Power for tnterior Reiations and Justice

SELF SERVICE RECORDS AND

NOTARIES. 202 “ ang 153 ° -

SECOND COMMERCIAL REGISTRY

CAPITAL DISTRICT

The undersigned:;

CERTIFIED

That has confronted the constant static snapshol Certified Copy of twenty-two (22) folio (),
which is reproduced below, and thal is true ang accurats transfer of document registered under
number;

&1 - CTAS, VOLUME 106-A-1578 SO0 DATED: 14/11/1978 -

COR ESPONDIENTE A COMPANY: BAUMER Bave, Inc.

That and are embedded 1o File No.: 106008

With cheek: Libartador municipalty, 29 of October, two thousand twelve, CERTIFY | that aiso
Cenlified photostat copy was prepared in this office by the officiall ALEXANDER RICHARD
GAMBOA Sivira,

identity Card No.. V-13289168.

Person authorized by me o make it and myseif each of the pages of this certification.

Second Commercial Registrar Assistart Attorney QUINTERO JOSE GREGORIO overflowad

Commercial Registrar of the Judicial

Fedsral District and Miranda State A

HiS Ofﬁce ;:_-} .::::'
Resident in Caracas and holder of the idemtity card V-3548211 proceeding %Eﬁ
As president of MANQVE A VENEZUELAN MANOMETERS, CA (Manoveca) ;jﬁ*,

| come ta you with due sbservance prasented for the purposes of registration, registration
and publication-Statutory {gunding document of my client, for which it requesied
issuing the corresponding certifted copy.

1 accompany to be added 1o the dossier submitted my ra carried by tha Commaercial Registry the
fotiowing Resolution document number NIE-AJ-173-78, dated September 19 1878, which lies in
the record number 13,759, led by the Superintendence of Fareign Investrments of the Ministry of
Financs, which will authorize the Mercantile Socisty Prairies RIVER HOLDING NG |, you
corparation organized gun laws of Canazda. based in Momtreal, Canada, 1o subscribe shares of
my chient for an amount equal 1o forty-four percem (44%) of the capital.

Copy of the return of banking depBsito wiich avidence. Prairies River Holding Inc., boxed whaole

el e TR S
SO BUN G

5 Ry

I



]

11/25/2012  10:15 p  TO:+1 {(850) 5175331 FROM: 7862315720 Page: 6

amount of eight nundrad ana sighty thousand bolivars (Bs 880.000 00)

Copy of special power conferred in Caracas Dr. Frankiin Hoet-Linares to represent that
company with the signing of the Charter of Incorporation, Bylaws.

Accampany departing to fite the foltlowing dotuments:

Copy of resolstion stack NIE-AJ-163-78, dafed Seplember 1978, for the adminisirative record
13,758, led by the Supenmendance of Foreign investments of the Ministry of Finance, ‘
according 1o which the Agency authorized the Company incorporaled urder the law of France
and goriciied in the city of Vendome France Societe des Appareils Fabricacign Bourdon
"ISFAR), 1o subscribe for shares representing five to subscribe shares representing five percant
(5%} of the capital of my client percont (5% ) of the capital of my client 100.000_0a}. minimum
contribution required by the above re ~ solution.

Copy of special power corferred to Dr. Frankiin Hoet Linares in the city of Paris. France on May
18, 1878, duly authenticated by the French authorifies and by the Consulate General of the
Repubiic of Venezuela, all with the aim tha! this Doctor Franidin Hoel Linares represent the
foreign invastor mentionad in the consiitution of the company destined o encloss copies of the
same recard con ~ stances of Gorporate ralings issued by the Superintendence of Foreign
Investments and the Bank Superintendence of Finance Minisiry which respectively both qualify
a3 domastic enterprises Imaveca, 5A and the Gredit Fiveoa, SA, domestic invesiors
constituciBn invalved in this company, logether subscribing shares represanting fity-one
percent {51%) of the capital,

We Pigz Castillo Sunday, Venezuelan engineer, married, resident in Caracas and holdaer of the
identity card numbar 3548211, proceeding as Qirector of the corporation domiciled in Carazas
IMAVECA, SA; FRANKLIN HOET

LINARES, Venezueian lawyer, married, resident in Caracas and holder of the identity card
nSmerp 2143032, procesding as Special Agent of (he corporation incorporated under the
provisions of the laws of Canada, Prairies RIVER HOLDING Inc.. as Atorney Spacial company
{incorparated under French law, domicilad

in the city of Vendome Republic of France, Societa de

Fabricacian des Appareila Bourdon, according conferred the affect, and Francisco J. R, Faraco,
vene anus sconomist. marriad. resident in Caracas and holder of the identity sard NUMBER
742 B&7, proceeding a5 President of the corporation domiciled in Caracas FIVECA FINANCIAL
COMPANY, SA, duly authorized by the Boarg of Directors of the Company as recorded in the
minutes of its mesting of Updated Seplember 28, 1878, geclare. That our representatives have
agread to provide, and the eflact they do heraby, a corporation Anndime shall be govarned by
the foliowing statutory decument ~ Constitutiva-rio:
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ESTABLISHING STATUTORY DOCUMENT-

DE

VENEZUELAN MANOMETERS MANOVECA, C A ARTICLE ONE: The comparny will be
named MANOVECA-MANOMETERS

TITLE

Nama, address and duration

The company will be called Venezuelan - Manometers, CA, ang will have his homa in the city of
Caracas. My cliant can use to identify the term interchangeably Manoveca — Venezuelan
Manometers. CA or word Manoveca, followed by the letters SA, indicating that it is a

corporation. The company will be registered in the oity of Caracas, but may also estatlish

affices, branches and agencias in the places determinad by the Board, either in Venezugia,
Colombia. Ecuader, Cuba. Santo Domingo. Nethedands Antilles, Guyana, Jamaica, Suriname.
Barbades, Trinidad and Tobago, and the Wesl indies (Wes! indies).

ARTICLE TWQ: The duration of the Company shall be ninety-nine (89) years from the date.of

this document has been registered in the ragister of Co - trade. The period may be extended by -
agreamenl of Ine Sharehoiders. - i

PART it
Aims and Purposes 4 W
ARTICLE THREE: The Camparnia Nave the following rder: the instalistion. construction and! et

operation of industrial plants, particularly these gimed at the produccibn of Mancmeters,
tharmometers and other ingtnuments of precision measurements, the acquisition for its exclusive
use of movable and immmovable property and, in ganeral, any other activity of lawful commarce
or industry directly related 10 the corporate purpose slatement here,

PART ily

Capital and Shares

ARTICLE FOUR: The company capitel is two millicn threa hundred thousand bolivars (Bs
2.300 D00.00} divided into tweanty = three {housand {3.000) shares with a nominal value of one
hundred Bolivaras {Ps. 100.00) each. The shares shaill be registered ard may not be converted
to bearsr. The shace capital may be nigreased or dectiased as per circumsiances reguire,
actording ta the provisitris established by the Trade CBdigo force and oiher laws of the
Repubfic. If agreed by increases and decreases, sharehclders will have preferential rights to the
raw shares suscripcitn, in proportion (o their holdings, or withstand the Same proporczﬁn
reduccitn, as the case

ARTICLE FIVE.

1. The shares confar an their holders the same rights and aach have ané vots in the Assembly.
The titles of action may include any number of them contain all the requirerents of the Trade
Cédigo and signad by two (2) members of the Board. The shares are indvisible with respect to
gomparny. which recognizes onty one owner per share.

2. Should each shareholder wishes to selt and (or) transfer, and (or) transfer, by any actions
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which owns a third party. shall offer to the remaining partners proporciSn to hold that the latier
part of share capital of the company and if they want 1 acquire such shares, the price will be
determined by the fermula mentionad in section four;

tn the avent that a shareholder canna! exarcisa the right to legal prohibition emotive pre sean in
the fourih article of this document tendril personally the right to point aul the person who
acquires the corresponding proportional shares, provided that —~ ¢iBn such acquisition does not
undermine the percentage share in the nationat capital of the comparry, and with the approval of
tha other shareholders ac.

4. SERD value caiculated by the independent public accountants of Campania, appowited by
the Biard,

The V1 is ther value of equity Company, acld statie based on the revalued net assets in
accordance with the method adppted by the Buard and in-accordance with the principies GAAP.
The V2 value is ottained by capitalization of 10% of the me ~ antmética measure the results of
tha three years ended 8 1timos, net of depreciation lechniques and theoretical tax on the income B
i the Campania. Calculation bases of deprecistion technigues will be defined by the Board m‘;:-r . B
Directive - F-Lﬁ'f; =
5. The owner of the shares you want Lo sell and for) TF,
assign, and (or) pass them, for any reason, must notify to the Board by registered Pointing to 7,5
tha number of shares you want to negotiate and form and payment terms, pointing out the |
interest rates and terms for payment. Once the Board receives notificacin and 'fids fatest, =
within twenty (20) days, what wilf participate by registered letier lo ali sharenoiders of the 53
company demds. Those imerested, maximum within sixty (80} days from the notificaciin musi;é_
state, by registered lelter adoressed o the Board, thelr desire for it. Should not in sharehoider
intaresied in acquiring the shares and wish to sell {or) transfer, the cwner will continue the same T e
procedura for tha ralevant notification is made o the other sharehalvars,

manifest 50 that if they exercise thelr nght of first refusal and adquisiciBn proportional, it the

manner provided in this Article and, ¥ only ane shareholder wishes lo acquira such shares. may

do 5o freely, as long as they have complied with the requirements set in this article.

€& Tambidn free will assignments of iransfers of shares between shareholders, . excegt n the

price delermmaciGn caletiations that according to frmula menticnad in paragraph 4. In any

case it must participats in any assignment or transfer of actions 10 the Board.

in the event that sb owner of shares of the company shall have 1o, Tor whatlever raasof, piedgﬁ

of grant any warranty on such shares must notify me by lefter - ceriified o the Bosrd, indicating

the characteristics of the operations such as tha name of the person who will receive the

guarantee or pledae, conditions and stipulationa of the negotiation, conditions for the release of

the secufity, interast, tetms and other conditions. This participation must ba made by the

sharsholder to tha Board for the purpose of 4sta. within twenty (20) days of such notification, the

other sharghoiders participate in the company, so that, if any betwean them if interested in

getting to the garment or cover in the arid refarance 1o kindly state in writing, i lelter to the

Board, gt the latest, within sixty (80} days of the notificacibn. To the extent thars s one to many

stakeholders in this negotiation. the hoidar of the shares ihat would make the opergtion with

someone cther than sharsholders. necessarily equal, making such operation with one or more

PR
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other intarasted shanrgholders. The yernta and (o} and assignment {or) transter of shores ol the
company owned or guarantee. in any case; De previously authorized by the Board.

ARTICLE SIX: The cetion. owned or warranty of the shares of the Company wiit be made by
declaration in the Book of Shareholders signed by the transferor and the transferes or thair
represantatives and theee (3) members of the main Board. In case of de_am of an intvidual
shareholder will be required to obtain the statemen of the change of ownarship in tha Book of
Shareholdars and the share certificates, the presentation of these to the Baeard's departure and
a defuncibn statement signed by aill the heirs in inscripcin requesting actions on behall of one
of them to appoint as sole owner. Tho company may alsa require, in the opinion of the Soard,
the Rling of a legal justification to test the capacily of heir. If hguigaciBn, fusion, expiration of the
term of a corporate sharahelder, the successors must submit to the Board & certified copy of the
corrasponding nscnpciBn in the commercial register, or other document that the Board deems
recessary for the purpase of checking thve quaidy of successars.
ARTICLE SEVEN: in case of loss. theft, ~ destruccién or deterioration of a titte and provideg
that such acts were verfications two to the satisfaction of the Board, the Company shall issue a
new litle. Shareholders may be requirad to warranties that the Board deems agpropriate.

PART 13

Assembiies
ARTICLE EIGHT The Shareholders, whether ordinary or extraordinary, is the universality of the

sharehoiders and their agreemaents limits within its powers under the law and this Charter-
Statirory, are binding on a) shareholders even if thay have attencad the meetings. Regular and
Special Meetings of must Assembly convened by the Board. by notice published in a newspapear
of ihe city of Caracas with thirly (30) days in advance, at leas!. to sét for ~ celabrated clan. also,
the Board convene the sharehcldsrs by cable or telex sent on the date of publication of the
nutice, return receipt reguasted, to the address supplied these effects to the Board by each
sharahoider. The Board must to convense the Assembly, within the terrain () 2 month if required
by a number of shareholdars representing one fifth (1/5) of the shara capital, in accordanca with
the terms and conditions sbove expressed. Al deliberaciGn on an object not expressed in the
cait wilk be null Cum-pals were considered the requiremant of the cali and validly conslituted the
Assembly, be il ordinary or extraordinary. whether in their opportunity will Calebralion all
sharaholders present or represented pre therain

ARTICLE NINE: Shareholders whe are unable parsenally attend the meetings of the
Assembbes, may be represented at them through duly constituted agents. Members of the
Board may be leaders of other shareholders in the Assemblies, but may not give their vota in
the deliberations on the batance on your accounts administraciBn or in matiers retating to their
responsibility.

ARTICLE TEN: Dunng the month of March of sach year and on the day, Nofa and site fife
Board will mesat in Caracas Shareholders Assembly, which has. as the approval of the balance,
appointment of the members of the Board ana the Chie! Commissionsr and his Deputy,
determine the remuneration which they shall acefus and any other matter that is expressly
submitted. The Exiraordinary meeting when it suits the interests of the company and the
opportunities it is convened by the Board.

Eieventh article: For the validity of the agreemants and decisions of Shareholders convened for .

v

.
ol

“Lnh

SE,‘ :6 H-f C7 ae,
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the purposes siated in Article 280 of the Commarcial Coda, and shall be required favorable vole
In the first or subsequent call of who represent eighty-five parcent {85%) a1 least the capital. Any
decision without meeting this majority, is void and of no effect It will also require a quorem and
most appropriate when dealing to discuss and decide on the election and removat of members
at the Board.

ARTICLE TWELFTH: In the meetings of the Assembly the cenified report cortaining the nama
of all attendees. can indicate the number of shares thay own or reprasent agreements and
decisions mads. The act of signing the present. Copies of such minutes, once certified by the
Secretary of the Company. i any, or the person designated for thal purpose by the Assembly,
will give fuli faith of their agreements and decisions.

TITLE IV

Adrminigtration

ARTICLE THIRTEEN: The administration and marsasgement of the cornpany will be run by a
Boaad of Directors composed of five (5) membars namad Directors, and an equal number of
alternates called Altemata Directors. who shail be elected by the Crdinary Sharehoidars and will
an Aryan in the exercise of his office or untll their suctessors take yp their pasitions: The
meamber alected first as principal, occupied the pHice of President of the company, and the
saecond-elected as vice prasident.

ARTICLE FOURTEEN: Tha directors shall be appointed by the Assembly oniy to praposition of
the Sharahoitgers in the manner indicated beiow. Ownership of more than twenty-five percent
{25%) of the shares of the company by a single parson or antily, give the ripht to proposs, in the
respective Assembly, two (2} candidates tor Directors. In case of death. permanent disability, or
resignation of a member of the Board. will convena a Special Meeting of the object can fit the
vacancy. Any membaer of the Board may be removad from office By the Sharshoiders who shall
be responsible, at this case, the appointment of a new member,

Article Fifteen: A member of the Board, starting an = ing in the exarcise of its functions should -
tar deposited in the Sccial Fund one (1) share of the Company, for the purposes stated In Article
244 gt the Cods of Trade.

ARTICLE SIXTEEN: The meetings of the Board shalt be convened by the Fresident or his
Daputy, as many times as nacessary, can twenly {20) days of anticipaciBin least notificacién and
by telegrarm, cablegram or felex members Board, sent 1o the last address notified to each
membear sociaty,

ARTICLE SEVENTEEN: For the validly of the agreements and decisions of the Beoarg, and
shall be required affimative vote of four {4) mambers.

ARTICLE EIGHTEEN: The Board shall have powers to the Company's management and in
special =, conferrad upon the foltowing:

1. Acquire, dispose of and encumber all kinds of movable and immavabie propery;

2. Celebrate loases, jease, work, work, iransportstion, insurance, and any other contract
dep@sito thal, in his opinion, may be conveanient for company, including subscription
autorizaciBn ang cantracts between the company and iis sharehelders;

3. Subscribe or acquire. by any means, actions and obligations of other companies or otherwise
panticipate in them;

4. Give or borrow money, or cannot guarantee and replace or receive resl and personal
GUARANTEES judge. convenient;




11/25/2012  10:15 p Te:+1 (B50) 6176381 FROM:7862315720 Page: 11

5. Draw, accept, endorse, discount and endorse bills of exchange, promissory notes and dembs
dett ablipations: '

6. Opean, mobilize and closing bank accournts, or can provisibn discovered to fund or otherwise,
Issue and endorse checks received by the company,

7. Frealy appoint and remove officers, managers and lessees — man, fijBndolas its obligations,
powers and remuneration —;

Conslitute altomeys, powers can empowar them to agrae, compromisa, compromise taw on
arbitrotors or arbitrators. make bids on foreciosures and any other laculty adminmstracifin
dispasition ar thal the Board deems appropriate, inance and investments nesded 1o the best

performance. the corporate purpose;
11. Agree to open special accounts affected ot rein -~ versions of utilities and set the annuat

amount to reinvest
iZ. Decwe on the payment of unpaid dues social caphtal, in case the same is increased.
This gnumerate of attributes is not restrictive and, therelorz, does not limit the powers of the
Board, which would have ail those powers nol expressly conferrod on the atinibutions Assernbly
or the Commissionar by this document or by the Act Board shall axarcise this authority by ihe
Chairman and other Directors and (or) officers of the Company, in accordance with the
provigions of this document.
Articte Ninoigen: Tha Board shall also have the foltowing obligations;
a) To keep the books of the company in the form prescribed by the Commerdial Code;
b} To convene the Ordinary Or Extracrdinary Ac ~ sharaholders, in the manner provided in this
documant;
c) Determine how they have 1o use reserve funds;
d) Developn a summary stalement of the active and passive situation of the company and made
available by Commisgioner every six {§) months, as stipudated in Article 265 of the Trade
Cedigo,
&) Prepare an annual balance shest and and-loss account, after inventory ang deliver to the
Commissioner, at least one month before the date fixed for the Assembly take effect has dis
B. Agrea on the payment of dividends ju sharaholders as per the provisions of Article 26 of this
document;
9. Delermining policias regarding praoduction, markeling, discuss. Thess financial statements,
together with the Report of tha Commissioner shall ba the order of the sharenholders, at least
fifteen {15) days of the date amicipacién Assernbly;
} Submit 1o the Ordinary for discusiBn. approval or modification, the Balance Sheet and the
Profit and Loss repornt accompaned by the Cormmissioner,;
g) Hirng a CPA firm practicing indepandeni on their profession. sa that reat licenss annually an
audit and general accounting adminisiration of tha campany;
1) in general, comply with or enforce the agreements of the Assemblies, the provisions of this
document, the Code of Commerce and other laws af the Republic of Venezuela,
ARTICLE TWENTY: You raise a record of all meetings of the Board, which shall Be signed by
8l who attended the meeting. Copies of suth minutes, once canified by the Secratary of the Ele o
Company, i any, or by the member of the Board thal, in each casa designate, will make its full £200
faith agreements and decisions 7
TITLE v

Hip

ht
!

.
(1‘
193
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Judicial Standards Represantation

ARTICLE TWENTY ONE: tha legal reprasentative of the company SERD exclusively exercised
by the Representative Juticial —~ #tacted by the stockholders at the same opportunily to elect the
Soard of Diractors which witt last one (1) year in the exercise of their funétions, Judicial
Representative may try and answer all kinds of claims, counterciaims and exceptions cited give;
formulate and swom interrogatories; racelve amounts of monay and give the coractiveness
teeth receipts and seitiements; exert all kinds of respurces including ordinary and extraordinary
that of casacin, The Judiciat Represaerntative mertioned is-the only person authorized o answer
imMferrogatories swom before the courts of the Repubtic or tg the appropriate administrative
boches on behalf of the Company. The Assambly also will choose 5 same Judicial Alteamate
Reprasantative to meet the absolule absence of Judicial Representative in which case you will
have the same powers as this. The Board i3 empowered 1o appoint other stiorneys as may be
deasirable m the interests of the company, fixng thair faculties.

TITLE W)

- Of Officials
ARTICLE TWENTY SECONLD: The Board podrt appeint where deemed appropdate, a technical
manager, a marketing manager, an sdminisirative manager, a Secrerary, a Treasurer and ather
officiala, nane of whom shall be a member of the Board. Such officers shali have the powers,
duties and fix them remuneration Board. Vacancias ocoignng among the officers of the

Corporation shalt be filied by the Board,

Arnticle Twenty-Three. The Presiden of the Company shall be the representalive of tins court

and the executive Srgano Board and harB fulfil their agreements and decisions,

The temporary sbsence ot the President shall be filled by the Vice President. in abaotute
absence of the President is to convene an Extraordinary Shareholders. within thirty (30} days
after the oocurrence of the event that caused the complete abseme of the President. to appoint
a replacememt.

ARTICLE TWENTY FOUR: The Vice President!, in addition to its functions as a member of the
Board and Depuly Pregident, exercise such as may be assigned by tha State Board.

ARTICLE TWENTY FIFTH: The Secretary, Treasurer and such alher officers elected by the
Board, shall have the powers angd perform the dulfas she instruciad.

ARTICLE TWENTY SIXTH: The powers confarred an a particular official, including the
Presidem conferred. may be delegated by the Board to exercisae jcintly or separately, 1o one of
its mambers or other officar, 10 the extent and {or the ima determine,

TITLE vii

Commissioner

ARTICLE TWENTY SEVENTH. The Company shall have one (1) Chisf Commissioner to have
an alternate, with their responsibilities indicated by faw. Appointed by the Ordinary Sharebolders
and will fast ona {13 yaar in (he performance of its funclions or urdil their succassors have turned

up their posilions.

§
I
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TITLE VI

Tha duration of the fiscal year

Oistribution and Utilities

Asticle Twenty-Eight: Exercise economics  company's annual cormmence on RO,

January and eénd on December 31 of each vear.

Artizle Twenty Nine: Profit after deducting overhead costs including operation and participation
of employees it is distribulion as well: 1} aside the amount necessary 1o R a genearal reserve
tund, in accordance with the Act, 2) will go to two percent [2%),) of the profits Lo the Prasident,
the threa percent (3%) of them wifl be disiributed among the remaming meambers of the Board.
and 3) the remaining which has to be aliocated to constitucibo reserves and (or) special
accounts reinvesiment and (o) are used to pay dividends in the opinion of the Board, not less
than six percent (6%) m the avent that it possible, calculated the percemage of the paid capital
ptus reserves and retained earnings. This dividend may be distributed ornly whan losses have
been written off in which the company may incur. In ningSn circumsiances may declare the
dwidend for the first two years of the company aconBmicos.

Digsotution and Liquidation

ARTICLE THIRTY: The Company may dissolve before expiration time of its duration, for any of
the reasons listed i the Commercial Gede. .

ARTICLE THIRTY FIRST: The Assembly decided by the liguwdation named, by majonty vota,
one ar more lguidators and determine their powers as well as the rules under which it has
carried out the liquidation. If the Assembly datermines nat the powers of tha liquidators, these
will be thase prescribed by the Commercial Coda,

ARTICLE THIRTY SECOND. The proceeds of the liguidation, = duccibn made sociat Habilities
and expenses she will be distribuled among the sharebolders in proportion to the number and
nE-paid value of their respective shares.

TITLE X

Fmal and Tranaitional Provisions

ARTICLE THIRTY-THREE: In evarything that is not exprassiy provided for berein, the
provisions of the Commaercial Code.

ARTICLE THIRTY FOURTH: The firgt financial year of the Company, will begin the day of its
regisiratisn every Decamber 31, 1878,
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ARTICLE THIRTY-FIFTH. The Board is compased of ths following parsons

CAPITAL
ACCIONISTA ACCIONES SUSCRITO
Imaveca, S.A 10.580 Bs, 1.058.000. Bs.
Prairies River ,
Holding Inc. 10.120 Bs. 1.012.000. Bs.
Socitte de Fabrication Des
Apparells
Bourdon 1.150 Bs. 115.000. Bs.
Sociedad Financiers
Fiveca, SA 1.150 Bs, 115.000 ‘Be.

Afternate Directors

Jose Lois Resvanga G.
Luis wWannoni Dupouy
Jean Tardit

Franklin Host Linaves
Alsjandro G. lara A.

Managing Directors

Domings Plazx Castillo
Maruel V. Mandos Marcano
Robert Mulot

Pisxzre Carlier

Franrisos J. Faraco R.

CAPFITAL
PAGADO,

020.000.00

88C.000.00

100.000.00
100.000.00
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REPUBLICA BOLIVARIANA DE VENEZUELA

= WIS TERIO DEL PODER POPULAR PARA RELACIGNES INTERIORES ¥ JUSTICLA **

SERVICIO AUTONOMO DE REGISTROS ¥

NOTARIAS.
REGISTRO MERCANTIL SEGUNDO DEL

DISTRITO CAPITAL

Oulan suscribe:
' C ERTIFICA

Oue se ha confrontade la Copia Certificada Fotostatica constante de veintidds (22}
tolin(s). que 3 continuacidon se reproducen. y que es taslado fial v exacto dal Documento

inscrito bajo 2l Namero,; _ .
91- ACTAS. TOMO 106-A-1978 SDO.. DE FECHA: 14/11/1678 - Eooow
CORRESPONDIENTE A LA EMPRESA: BAUMER BAVE, S A Z ;“é
Que se encuentran vserntos al Expadiente N®: 106008. SR ;:"
Con fecha: MUNICIPIO LIBERTADOR. 29 DE OCTUBRE DEL ANG DOS MiL DOCE.  Hi - Cr_}:
CERTIFICA, igualmente gue esta Copla Certificada Fotostatica ha sido elaborada an :—T_J‘; f;
wsta oficing por el hmeionario: RICHARD ALEXANDER GAMBOA SIVIRA. g_: gi{ o

Con Céduta de ldentidad N V-13.289.168.
Persona autorizada por i para hacerla y quisn suscribe cada una de fas paginas de 1a

prasarte certificacion,

Registrador Mercantil Segundo Auxiliar
Abogado JOSE GREGORIO QUINTERC REBOSD
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— et s rmamy % 1i |
udicial del Diatrito Federal y Estado Miranda ; ia
TTmmmmme e e "\ vl T mmm—— : 3
Su Despacho, X ?fx o
5 e —— et 1
Yo, DOMINGO PLAZ CASTILLO, venezolano, ingéﬂier? casado, domici-~ s
iado ory Ca*acas Y tltular de la céddula de iden idad nﬁmero o
} 248211, procediendo como Presidente de MANUVE&A MANOMETROS VENET ?Q?
iz b= oL ﬂ:
f Py
' S,
& L oA P
-:: LAt ; ETH
Q :Aﬁgﬁg, Presenta a los fines de su inscripcién, regist:o ¥ puhlica%iéﬁ {:‘0 ()
. - S e r's'ﬂ -
. el Documento Ccnstiturivo—Estatutar<o de mi repreﬁentada, para—%ﬁ t911
— ——— iy s ——— i — v e - J}.) .
4| Cual solicito la expedicidn de la correspondiente copia certif¥bﬁ- éﬁxt
. @l 22 - B PY Y
- a 2. Accmpano a fin de que Sean aqregadca al expediente de mi re= {ye
: b P e N :
?b ’ :sé prasentada llevada por a1 Registre Mercantil los aiguiente docu- -
& e R — '
§ : o I
E?- e menoos; ) L L o ie
A, " al Raacluci6n ntmarc NIE-AJ-173-78, fechada al 19 da septiembre 217
' de 1978, gue reposa en el ‘expediente nmerc 13.759, llevado
por la Superintendencia de *nvarsiones Extranjeras del hlﬂis— ;19
. ter:c de Hacienda, en La Cual s5e autorizd a la kociedaﬁ Mer~ -
R .1 M . —
' K:ﬂ’ﬁ:i 1 PRPLIRIES RIVER HOLDING INC., scciedad constituida Be~ .
gﬁn las leyes da Canad& dcmiciliada en Montreal, Canadﬁ pa— .
23! b1 que suscriba acCLOﬁes de mi represen:ada por un monto ggn
rc—v»w-«w—-»m_n_ SR - - ——naa o ——— U [ JO—— .
. equivalente al cuarenta ¥ cuatro por cienho (44%) del capltal A
et = - e - . H
: social. )
[3.3 U . [ . 2
. b} Copia de la planillas de depésito bancarico de 1la cual SE evi— 20
) rr dencia qgque, Prairies River Holding Inc., enterd en ca.ja la f -
o - BRI
28 cantidad de achocientos ochenta mil bolivares {Bs. 880 000 0014
- ;s de acukrdo con lo dispuesto en la Rasoluhisn anteriormente .
- :... o mm— —— e s e m— ‘ R v o .
) referida-
80 ——- e e e - 8 S a0
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®; pust
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"Caracas, de octubre de 1978.
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Wasotros, Domningo ?la; Castillo, vanezolano, iﬁgeniera, casado,
domiciliado &n Caracas y titular de la <&dula de identidad
nimero 3548211, procvediendo como Director de la sociedad

|

i

mercantil domiciliada en Caracas IMAVECA, 5.A.:; PRANKLIN HOET i
4———-—-_ :

I

]

LIMARES, vanezolano, abogads, casade, domiciliado en Carafas v
titular de 1la cédula de identidad nfmere 2143032, procediends
como Apoderado Especial de la sociedad mercantil constitufda da
acuerdo con lo establecidc en las Leves del) Canadid, PRAIRIES

RIVER HOLDING Inc., ¥y come Apoderade Espacial de la sociedad '

constitulda de conformidad con las leyes francesas, domiciliaga’

en la Ciudad de Vendome Replblica de Francia, "Sociéré€ de
o

segfin mandatos especlalmente

Pabricacifn des Appareils Bourdon™,

conferidoa al efecto; y FRANCISCO J. FARACO R., vene ano,

economista, casado, domiciliadeo en Caracas y titular e la

v 7

cédula de identidad ntmero 742857, procediendo ¢omo Presidente

de la sociedad marcantil domiciliada en Caracas SDCIEDAD
FINANCIERA FIVECA, S.A., debidamente autorizade por la Junta
SI;ZEEIGZ_EE“EIZZE“E;mpaﬁ:a seqglin consta del Acta de su reunidn
del dia 29 de seprtiembre de 1978, declaramos: Que nuestrasd

repressntadas han convenido en conatituir, come al efecto lo

hacen por el presente documento, una Sociedad Mercantil Andnima

qua se regird por el siguiente Documento Constitutivo-Estatata-
rio:
DOCUMENTCO CONSTITUTIVO-ESTATUTARIO
DE

MANOVECA MANOMETROS VENEZQLANOS, C.A.
TITULO I

SEE WY 92 pon 0

Nombre, Domicilie y Duracifn

ARTICULO PRIMERO: La Compafifa ze denominard MANOVECA-MANOMETROS

-

Y

b g en s

e s et

1
i;

1

2 esy
'
o

u‘.



1172572012  10:15 p TOD:+1 {B50) 6175381 FROM:7862315720 Page: 19

S

i

9

VENEZOLANOS, C.A. (Manovecal, vy tendri su domicilio en la ciudad

de Caracas. M1 representada podrd utilizar para su ldentiflca-
cién indistintamente la expresifn Manoveca Mandmetros Venezoia~
nos, C.A. o la palabra Manoveca, seguida de las letras 5.Aa.,
tndicativas de gque se trata de una Sociedad Andnima. La
Compafifa tendrd su domicilio en la ciuvdad de Caracas, pero podrd
ademis establecer oficinas, sucursales y agencias en los lugares
que determine la Junta Directiva, ya sea en Venezuela, Colombia,
Ecuador, Cuba, Sango Domingo, Antillas Neerlandesas, Guyana,

Jamaica, Surinam, Barbados, Trinidad y Tobago, e Indlas

Ocecidentales (West Indies).

ARTICULO SEGUNDO: Las duracisfn de la Compafifa Serf de noventa y

nueve (99) afios, contados a partir de la fecha en gue se haya

registrado este Documento en sl correspondiente Registro de Co-—

mercic. La duracidn podrd ser prorrogada por acuerdc de f“ ™~
- e

hsamblaa de Accionilstas. 52
™

g

TITULD 1T —

] =

Fines ¥ PropdSsitos O

om w

ARTICULO TERCERO: La Compafifa tendrd el siguiente objecé?“la w

instalacifn, construccidn y operacifn de plantas industriales,
particularmente aquellas destinadas a la produccién de manSme-~
tros, termom@&tros Yy otros instrumentos de medidas de precisidn;
la adguisiciftn para su us0 exclusivo de bienes muebles e inmue-
bles vy, en general, cualguier otra actividad de lfcito comercio
o industria directamente relacionada con el objero social aguf

enunciado.

TITULO IIX

Capital y Acciones

e/

S
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ARTICULO CUARTO: /El cvapital de la compaiifa es de dos millenes

sresciantos ﬁil‘%clivurea {(Bs. 2.300.000.00) divididce en veinti -

tres mili {(¥3.000) acciones, con un valor nominal de cien boliva-

ree (Bs. 100.cc) cada una. Las acciones serdn nominativas y no

podrén ser convertidas al portador. El capital social podrid ser

aumentado o reducido segln lo exijan las circunstancias, de

acuerdc 2 lo pautado por el C6digo de Comercio vigente y demds

layes da la Reptiblica. S5i se acordaren numentos y reducciones,

los accionistas tendrin un derecho preferente para la suscripcidn

de las nuevas acciones, en proporcidn a las gue posean, o bien

sopertarfin la reduccidn en la misma proporcitn, segiin el caso.

ARTICULO QUINTO:

1. Laz acciones conferirdn a sus tensdores iguales derechos y

cada una de ellas tendrd un voto en las Asambléas. Los tftulos
da acciones podrdn comprender un nlimero cualguiera de sllas, de-
ber&n contener los requisitos exigidos por el Cédige de Comarciq‘
¥ serfn firmados por dos (2) miembros de fa Junta Directiva: Lgp
acciones seaerin indivisibles con respecto a la <companfa, -

reconoceri solamernte un propietario por <ada accidn.

I
=
o

2. En caso de que algfin accionista desee vender yvio) ceag;

-

yio) rwraspasar, por cualquier tftule las acciones de lasiﬁﬁil Eﬁ

sea propletario 2 un tercerv,; deberd ofrecerlas a los restantes
socios en proporcifin a la parte gue estos Gltimos detantaﬁ del

capital social de la compaifa y si Estos desean adguirir dichas
acciones, el precio =stard determinade por la férmula mencionada
ean el numeral gcuatro:

3. En caso de gque algunsc de los accionistas no pueda ejercer

por prohibicibn legal el derecho prefsrente de suscripeisn pre-

vigto en el Articulo Cuartc de este documento en forma personal,

ol e

o

e s ARSIt et Ak A4 % e 35 g m it Tk w4 et

T
=
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tendrs 2! derecho de sefialar la persona gue adguiera las acciones
gque proporcionalmente la correspondan, siempre que dicha adguisi-
¢16n ne menpscabe la participacidn porcentual nacional en el ca-

pital de la compafifa, ¥y cuente con la aprobacidn de los otros ac-
clonigtas,

el

4. El valor serd calculado por los Contadores PGblicos Indepao—

SO G

diaentes de la Compafita, designados por la Junta Directiva}ngnfﬂ
it

aplicacidn de la siguiente ESrmuls:

v = 0,38Vl + C.62V2

‘:U‘ (Ko
By
21 valor vl as &l valor patrimonial de la Compafilsa, e@%ﬁbléﬁ
b -
cido en base a los activos netos revaluados de conformidad con el
método gue adopte la Junta Directiva y de acuerdo 3 los princi-

plos contables generalmente aceptados.

Bl valor V2 se obtlene por capitalizacidn al 10% de la me-
dida aritmfSctica de los resultados de los tres fltimos ejercicios
cerrados, deducidas las amortizacionas técnicas y el Impuesto
tetfSrico sobre ls Renta de la Compafifa,. Las bases de cdleoulo de
las amortizaciones t&cnicas serdn definidas por la Junta Direc-
tiva,

5. El propletario de las acciones que desse venlderlas y(o}
cederlas v{o) traspasarlas; por cualguier motivo, deberd notifi-
carleo a la Junta Directiva mediante carta ceaertificada sefialando
el n(mero de acciones gque desee negocilar y la forﬁa ¥y condiciliones
de pago, sefialando intersses y plazogs para dicho pago. Una vesz
gque la Junta Directiva reciba la notificacidn y, & m#is tardar,
dentro de los veinte (20) Afas siquientes, lo deberg participar
ror carta certificada a todos los demds acclionistas de la

compafila. Los ilnteresados, en un plazo midximo de sesenca (50}

ol o

b b A e g b e e 5
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dias contados a partir de la notificacidn, deberfn manifestar,
mediante carta certificada dirigida a la Junta Directiva, su
desec al respacto. En ¢aso gue algGn accilonista no estuviers
interesado en adguirir las accicones gue se deseen vender y{o)}
traspasar, su propietario saguirid 1 mismo procedimiento para gque
la notificacién pertinente sea afectuada a los otros accicnistas,
a fin de que manifiesten si ejercen su derecho preferente y
properoiconal de adguisicidn, en la misma forma prevista en este
Articulo y, en caso de gua s8lce un accionista desee adgquirir
Aichas acciones, podri3n hacerlo libremente, siempre y cuandc se
hayan respetado los requisitos establecidos en este Articulo.

6. Serin tambifn libres las cesiones o traspascs de acciones
entre accionistas, salvo en la determinacifn del precio gue se

calcularid de acuerdso con la f£8rmula mencionada en el numeral 4.

"v-:,'(r-,

En todo caso se deber& participar toda cesién o traspasc 36 acs

[dns

clones & la Junta Directiva.

7. En el caso de que alg@n propietario de acoiones de LH-¢
o

. . o B
fifa tuviere gue, por cualquier motivo, otorgar prenda o cualguier

i~
tipo de garantia sobre dichas acciones, deberd notificaxf%ﬁﬁe-g?

S
e I
diante carta certificada a la Junta Directiva, indicando “as odb

racteristicas de la operacifin, tales caome nombre de la persona
que va a recibir la garantfa o prenda, condiciones y estipulacio-
nes de la negociacidén, condiciones requeridas para la liberacisin
de la gaxantia, intereses, plazos y dem3s condiciones. Esta rar-
ticipacifn debe hacerla el accionista a la Junta Directiva con el
propfsiteo dé que &szta, dentro de los veinte (20) dfas slguientes
a tal notificacidn, lo participe a los demfis accionistas de la
campafifa, & fin de que, si hublere entre ellos algfin interesado

en cbtener para si la prenda o garanttfa on las condiciones refe-

A S

TS

U
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ridas, se sirva mﬁnifestarlo por escrito, en carta certificada, a
1a Junta Directiva, = mi&s tardar, dentyo de los sesenka (60) dies
sigulantes a la notificacidn. Para el case de gue hubiere uno ©
varies interesados en esta negoclaci®n, el titular de las accio-
nes gue iba a realizar la operaciSn con persona discinta de los
accionistas, deberi forzosamente, en igualdad de condiciones,
efectuar dicha operacidn con el otro u otros accionistas intere~
sados. La venta yi{o) cesifin y(o)} traspaso de acciones de la
compafila, en propledad ¢ an garantfa, deberd, en todoc casc, sex
gutorizada previamente por la Junta Directiva. Ser&n nulos ¥y sin

efecto alguno, respecico de la compaiifa, cualesgquiera venta yo)

cesiones ¥y (o) traspasos, afin por causa de garantfa, ;*
hubieren efectuado sin tal aprobacisn previa. =

F i ;fi
ARTICULO SEXTO: La cesidn, en propiedad o en garantfia 63;1;_ lwal
acciones de la compafifa, seri hecha por medio de declaraciaﬁ{ Z
en &l Libro de Accionistas firmada por el cedente y pox eﬁ%%é w0
cesiconaric 0 sus apoderados y por tres (3) miembros princégéieség

de la Junta Direétiva. En caso de muerte de un accionista
persona natural se requeriri, para obtener la &eélaraciﬁn del
cambio de propiedad en el Libro de Accionistas v en las tftules
da las acciones, la presentacida de é&stos a la Junta Divectiva,
de la partida de defuncibn v de una declaracisn f£iimada por
todos los herederos en la que soliciten la inscripeifn de las
accicnes a3 nombre de une de ellos que designarin comn Gnico
dueafic. La compaiila podri igualmente exigir, a julcio de 1a
Junta Directiva, la presentacidn de un justificativo judiacial
para comprobar la cualidad de herederc. En caso de liguidacién,
fusifin, expiracisfn del términe de una sociedad accicnista, los

causahabientes deberin presentar a la Junta Directiva una copia

R

Rl
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certificada d4e la inscripcidn correspondiente en 21 Registro

Mercantil, o cualguier otro documento gue la Junta Directiva
estime necesaric a los fines de comprobar la cualidad de

cauaahabientesn.

ARTICULO SEPTIMO: En caso de pérdida, robo, destruceibn o de—

fooreer ety

teriore de un titulo v siempre gue esos hechos fueren comproba-—

dos n satisfaccisn de la Junta Directiva, la comparifa procederd

A 1la enigisin de un nuevo titule. Fodrl exigirsele al accionis-

TITUIO IIX

iy

Do las Asambleas

T
3
ARTICULD OCTAVO: La Asamblea do Accionistas, sea Ordinaria

Tt
&3
Extraordinaria, representa la universalidad de los accicniﬁzﬁh

sus acuerdos, dentro de los limites d4e sus facultades, segdn ia

Lev y este Documento Constitutivo-Estatutario, son obligatorios

para todos los accicnistas aun cuando no hayan concurrido a las

TN

reuniones, L4s reuniones

1‘-‘}

Ordinarias y Extraordinarias de la

| X
e &
o

Agambled Serin convoecadas por la Junta Divectiva, por aviso

s 4

publicads an un diario de la ciudad de Caratas con creinta {30}

-
R

dfap de anticipacidn, por lo menos, al £iiado para su celebra-

“3‘,;“3

ci&n. Ademf@s, 1id Junta Directiva convocarf a los accionistas

+

i

3
O

-
T

S
“:"5“‘ £
ch

¥
=

mediante cablegrama o télex dirigido en la misma fecha de la

by

publicacitn da la convocatoria, con aviso de recibo, a la dltima

direccifn comunicada a estos efectos a la Junta Directiva por

_ cada aceionista. La Junta Directiva deberd convocar axtracr-

tdinariamente a8 la Asamblea, dentro del términc da un mes si lo

exige un ntmero de accionistas que.rapresente una guinta (1/%)

parta del capital social, y de acuerdo <¢on leos t8rminos y con-

R A
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F?
Aicjiones arriba expresados. Toda deliberacién sobre un abjato
no expresado en la convocatoria serd nula. Se congsiderar& cum-
piidc el regquisito de la convocatoria y vilidamente constitulda
ia Apamblesa, sea esta ordinaria o extraordinaria, si en la opor-
tunidad de su celebracién todos los acclonistas estuvieren pre-

sentes © representados en =lla.

ARTICULD NOVENO: Los accionistas gque no pudieren concurrir

personalmente a las reuniones de 1as Asambleas, podrdn ser
represantados en ‘ellas mediante mandatarios debidamente
constiruldos. Los miembros de la Junta Directiva podrfin ser
mandatarios de otros accionistas en las Asambleas, pero no
podrin dar su votoc en las deliberaciones sobre el Balanceﬁggphrgs

las cuentas de su administracidn o en les aguntos relativdgia sﬁé
T8

f -

: el %

rasponsabilidad. 2N
Rk

ARTICULO DECIMO: En el cursc del mes de marzo de cada afioqyhen X

— Y [¥u]

el 8ta, hora v sitio gue fije la Junta Directiva, se reunigﬁ%eni;

que tendrid como atribucleones 1a aprebacifn del balance, el nom-
bramiento de los miembros de la Junta Directiva v del Comisario
Principal y su Suplente, determinar la remuneracidn gue &stos
deban devengar y cualguier otro asunto que le sea expresamente
sometide. La Asamblea Extracordinaria se reunirid cuando convenga
a loz intereses de la compaiifa y en las oportunidades en gue

sSea convacada por la Junta Directiva.

ARTICULO DECIMO PRIMERO: Para la validez &e los acuerdos y do-

cisiones de las Asambleas de Accionistas, convocadas pars los
fines indicados en el artfculo 280 del CSdigo de Camercio, se

reguerird la presencia y el voto favorabla, en primera o ultariar

N S




t1/25/2012 10:15 p T0:+1 (850} 6176381 FROM:7862315720
-~ H

éonvacatoria. de guienes representen el ochenta y cincoe pory
cients (B5%) por lo menos del capital social. Cualguier decisidn
adoptada sin reunir la mayorfa indicada, se considerard nula y
sin ningfn afecto, También se reguerird el guorum ¥ la mayorfa
indicadas cuando se trate de discutir y resolver schre la

eladcelsn y remocidn de los mismbron de la Junta Directiva.

ARTICULO DECIMO SEGUNDD: De las reunicnes de 1la Asamblea(se

levantarf acta gue ¢ontendri el nombre de todos los asistentes,

con indicacitn del nmero de acciones gue posean ¢ representen y
los acuerdos y decisiones gue hayan tomado. El acta la firmarén
los presentes. Las coplas de dichas actas, una vez certificadas

por el Secretario de la Compaififa, s8i io hubiere, © por la persona

que a ss5e fin designe la Asamblea, harin plena £¢ de sus acu R?

¥y decisitnes.

TITULO _ IV %

De la Administracién

o
ARTICULO DECIMO TERCERO: La administracifn y direccifn des o
-’ <N

compafifa eataréin a carge de una Junta Directiva compuesta de

cinco (5) miembros denominados Directores, e igual ndmero de
suplantes denominados Directores Suplentes, gulienes serén ele-
gidos por la Asamblea Ordinaria de Accionistas v dorardn un afo
en el ejercicio de sus funciones o hasta que sus sucesores tomen

posesisSn de sus cargos. El elegido de primerc como mismbro

principal, ocupari el cargo de Presidente de la compafifa, v

el elegido de segunds el de Vicepresidente.

ARTICULO DECIMO CUARTD: Los Directores serén designados por la

Asambles Gnicamente a proposicisn de los Accionistas en la forma

O
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F

gue a continuacién se indica. La propledad de més del veinte y
cinca por clento (25%) de las acciones de la compaifa por parte
de una sola persacna natural o jurfdica, darf derecho a propuner,
en la respectiva Asamblea, dos {(2) candidatos pare Dirsctores.
En caso de muerte, incapacidad permanente o renuncia de un
mizmbro de la Junta Directiva, se convocar8 una Asamblea
Exvraordinaria con el objeto de llenar el pueste vacante. Todo
miembro de la Junta Diractiva podrd ser removideo de su cargo por
la Apamblea de Accionistas a gquien corresponderd, llegado aste

caso, el nombramiento de un nuevo miembro.

ARTICULO DECIMO QUINTO: Todo miembro da la Junta Directiva, an—

tes de comenzar en al ejerciclio de sus funciones deberd deposi-
tar en la Caja Social una {1) acecidén de la compafifa, a los fines

previstos en el Artfculo 244 del C8digo de Comercio.

ARTICULO DECIMO SEXTO: Las reuniones de la Junta Directiva serdn

convocadas por el Presidente © su Suplente, tantas veces como sea
nacesario, con veinte (20) dfas de anticipacién por io menos, ¥y
mediante notificacién por telegrama, cablegrama o tdlex # los
miembros de la Junta, enviado a la fltima direccidn comunicada a

la sociedad por cada miembro.

ARTICULO DECIMD SEPTIMD: Para la validez de los acuerdos y deci-

siones de la Junta Directiva, Be reguerirf la presencia y voto

favorable de custxo {4) de sus miembros.

ARTICUID DECIMC DCTAVO: La Junta Directiva tendri los miAs am-

plics poderes para la administracifn de la compaiifa, v,

pecial, se le confiaren los siguientas:

e/

PN
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Adguirir, snajenar y.gravur toda ciase de bienes muobles e b
inmuebles:;
Celebrar contratos de arrendamientc, enfiteusis, anticresis, %
mandato, obra, trabajo, transporte, seguro, SepiSsito y
cualguier ctro contrato gue, a su juicio, fuere conveniente ?
para la compaiifa, inclufdas la autcrizacifn y suscripeidn de
contratos entre la compafifa y sus accionistcEasr

sSuscribily o adguirir, por cualguier medio, acciones y obli-
gaciones de otras socliedades o participar de cualguier otra |
manara en eilasy

Dar o tomar dinero en préstamo, con o s2in garantfa y cons-
tituiy o recibir las gaxantxas reales y personales gue Fuzrgue
cﬁnveniente;

Librar, saceptar, endcosar, descgontar ¥y awvalar letras de

cambio, pagarés y demis titulos de crédito:

Abrix, movilizar y cerrar cuentas gorriesntes bancarias, a

descubierte o von provizién de fondos o de otro tipo; emitir

cheques ¥ endosar los gue reciba la compafifa; §¥ﬂ 33;
Nombrar v remover libramente funcionarios, gerentes y%ﬁ%r-%ﬁ%
datarios, fitidndoles sus obligaciones, atribucicones yé?%% gf-
muneracidn; %ﬁ;; X

=, -
'ﬁ 1 —t

Constituir apoderades judiciales, fijindoles sus facu@ﬁﬂde&o
pudiendoe otorgarles poderesn para convenir, transigir,cfﬂ &2
compromater en &rbitros de derecho o arbitradores: hacer !

posturas en remates judiciales v cualesquiera otras facul-

tades de disposicidn o administraci6n gue la Junta Directiva
asgtime convenientes; ‘
Acordar el pago de dividendos a los accionistas segdn lo
dispuesto en el Artfculo 29 de esta Documentor

peterminar las politicas en materia de produccidn, mercadeo,

o/ o
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finanras e inversiones necesarias para el mejor cumplimiento

del abjeto social; 1

11. Acordar la apertura de cuentas especlales afectadas o rein-
vaersiones de utilidades y fijar el monto anual a reinvertir.
12. Decidir sobre el pago de cuotas insclutas del capital so-

cial, en caso de gque &l mismo sea aumentado.

Esta enumsracisdn de atribuciones no es regtrictiva y, por lo
tante, no limita los poderes de la Junta Directiva, la cual
tandrd todas agquellas facultades gue no aestén expresamente atri-
buidas a la Asamblea o al Comisario por este Documento o por la
Ley. La Junta Directiva ejercerd estas atribuciones por medio
del Presidente y de los orros Directoras y{o} funcicnariocs de 1la

compafila, de acuerdo con lo previsto en este Documento.

ARTICULO DECIMC NOVENO: La Junta Directiva tendrd ademis las

sliguientes cbligaciones:
al Hacer llevar la contabilidad de la compafifa en la forma

pradscrita por el CSdigo de Comercio;

b} Convocar las Asambleas Ordinarias o Extraordinarias %ﬁrhc:3
Rl i
cionistas, de la manera prevista en este Documento; ;Kj 35
o =
c} Determinar 1s forma en gue se han de emplear los fondps deg
reservas N
o I
. R e E TR
ay Elaborar un estado sumarioc de la situacidn activa Yy Rasiva,
59 -3

de la. compafifa ¥y ponerlo a disposicitn del Comisari&%%%dagg
seis (6} meses, come lo dispore el Artficulo 265 dal:ZOdigg\
de Comercio; .

@) Elaborar anualmente un Balance General y un Estado de Ga-
nanclas y Pé&rdidas, previo inventaric y entragarlc al
Comigaric, por lo menos, con un mes de antelacidn al dia

seilalado para llevarse a efacto la Asamblea que ha de dis-

Y S
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-
cutirls, Dichog estados financieros, junto con el Informa

491 Comisarioc Aeberfn estar a la orden de los accionistas,

por lo menos, con guince {15} dfas de anticipacidn.a la
fecha de la Asamblea;

£ Presentar a la Asamblea Ordinaria para su discusién, apro-
bacisdn o modificacisn, el Balance General ¥y &l Esatado de
Ganancias y Pérdidas acompafiado del Iriforme del Comisario;

o) Contratar una firma de contadores pdblicos en ejercicio in-
dependientes de su profesisin, a fin de gue anualmente reé&-
l1icen una auditorfa general de la administracidn y contabi-
l1idad de la companlay

h} En genaral, cumplir o hacer ctumplir los acuerdos de las
Asambleas, las disposiéiones de este Documento, del ¢adige
de Comercio y de las demis Leyes de la Reptblica de

Venezuela,

ARTICULO VIGESIMD: Se legvantard un acta de todas las reuniones

de la Junta Directiva, la cual seri firmada por todos los gue
havan asistido a la reunifn. Las copias de dichas actas, una vez
certiflcadas por el Becretario dé la companfa, si lo hubiere, o

iz por el miembro de la Junta Directiva que &sta, en cada caso

! degigne, hayrén plena & de sus acunerdsos y decisivnes,

TITULO v

Normes sobre Reprasentacifin Judiecial

ARTICUIAD VIGESIMO PRIMERQO: La repragentacidn judicial de

3E:5 HY 92 hOw ¢l

D (]
seciedad serf exclusivamente ejercida por el Representantsﬁyu-
dicial elegido por la Asamblea de Accionistas en la misma oppy-
tunidad gue elija a la Junta Directiva, guien durard un (1) afio

en el eviercicia de sus funciones. Podrd el Representante Judi-

n-/»A
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