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TRANSMITTAL LETTER

TO: Registration Section
Division of Corporations

___/
supgect: lalan C.A.

{(Name of corporation - must include suffix)

Dear Sir or Madam:

The enclosed “Application by Foreign Corporation for Authorization to Transact Business in Florida”,

“Certificate of Existence”, and check are submitted to register the above referenced foreign corporation
to transact business in Florida.

Please return all correspondence concerning this matter to the following:

S‘thm R Verhit

(Name of Person)

Law O]chlces of  Stevhen \erbit

(an/fiompany} ' N
Z%f Nﬂf% Um\“’ FSHL\/ Dmf{ SOOO3RS2 595 ——
(Address) 171328 —ii 4“"][ ?
) s«%%]’[} DR s 7000
_PM/\(?ID)W Pmes\ Florlda 22074 o
7 (City/State and Zip code) ws | -L124

For further information concerning this matter, please call:

Dtephen Verbit x(d54 \ Ys- 8350 )
(Name of Person) (Area Code & Daytime Telephone Number)
STREET ADDRESS:

MAILING ADDRESS:
Registration Section Registration Section il
Division of Corporations Division of Corporations T
409 E. Gaines St. P.O. Box 6327 ;
Tallahassee, FL. 32399 _ Tallahassee, FL. 32314

Enclosed is a check for the following amount:

9g g w21 e 10
i

E@).OO Filing Fee [ $78.75 Filing Fee & (O $78.75 Filing Fee & (O $87.50 Fﬂ}i;g Fee,

Certificate of Status Certified Copy Certificate of Stalus & \,V'vt
Certified Copy
qli

r




FLORIDA DEPARTMENT OF STATE T
Katherine Harris
Secretary of State

March 19, 2001

STEPHEN R VERBIT )
235 NORTH UNIVERSITY DR. -
- PEMBROKE PINES, FL 33024

SUBJECT: TALAN C.A.
Ref. Number; W01000006129 , , B o

We have received your document for TALAN C.A. and your check(s) totaling
$70.00. However, the document has not been filed and is being retained in this
office for the following:

The name designated in your document is hot available. Therefore, the
corporation must adopt an alternate name for use in the state of Florida. To
adopt an alternate name the corporation must submit a corporate resolution by
the board of directors adopting the alternate name for use in the state of Florida.
Please note the corporate resolution must be signed by the chairman, vice
chairman, or an officer of the corporation. The alternate name must contain a
corporate suffix. Such suffixes include: Corporation, Corp., Incorporated, Inc.,

Company, and CO. : ,‘: =
Please RETURN ALL DOCUMENTATION to the ATTENTION _of the;?

DOCUMENT SPECIALIST indicated. T - S S o

Please return your document, along with a copy of this letter, within 60 days 0?\3 i
your filing will be considered abandoned. e I

- St

If you have any questions concerning the filing of your document, please calF3
(850) 487-6097. e

C.?"i

Michael Mays
Document Specialist Letter Number: 001A00016549

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




RESOLUTI

1, the undersigned

ON OF BOARD OF DIRECTORS

(Please print or type)

vaem g Q..Q@(\OCS\ 3 V,do:h_er,;b)jrcenifg

thet this Resclution of the Board of Directors of /rﬁ‘i { a 4] C . A .

a corporation duly organized and exis

was duly adopted on 4 - O 6

-0)

(Nzine) © DT T e

60 US. T
(Corporate 3 Name) -7 —=

siing under the laws of the State of VEHEL‘ZU € ( ol

4

. o T, L_"(e-\ — -
e B
Be it resolved, that 7’6?'0’!)’! C.A. ) — SN
(Corporate Nzme) B AR L
AT
crganized and existing in the State of \/(in YAy, e !a hereby adopts the.: fame Pl
) . - Y 3 5
TRLP(E'& oS 3 j:ch__.' i for use mHondﬁ“J '
paet: b OL
Signatur Fhe hairman, Vice Chairma Of 20y ofﬁcer ‘ -
SF&M é [ﬁo'vw&
T Type or'print name o e .

Make checks payable

INES19(1/00) -

to Florida Department of State and mail to:
Div 1s:on of Co é:oratlons

Tallahassee, FL




APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

AN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.

. “Tohona C.A. ) L

(Name of corporation; must include the word “INCORPORATED”, “COMPANY”, “CORPORATION™ or
wards or abbreviations of like import in language as will clearly indicate that it is a corporation instead of a
natural person or partnership if net so contained in the name at present.)

-

2. VUemeyueXe B w/n _ j_
(State or country under the law of which it is incorperated) (FEI nmurnber, if applicable)
4. Af)ri( [7, f‘{’?ﬂ s 204 -
| (Datd of incorperation) (Duration: Year corp. will cease to exist or “perpetual”)

6. _Ozptembes ([ 2000

(Date firlt transacted business in Florida. If corporation has not transacted business in Florida, insert "upon qualification.™)
{SEE SECTIONS 607.1501, 607.1502 and 817.155, F.S)

7. ‘g\(‘)cs:\Va&u G\SS Qrac,a,g \C)(;_O_} \\emc..bu&as

(Principal office address)
Do el o AsSSY  Gowcan NOLO Nenrorudle.
~ (Current mailing address) < / -

s. Anv Activihies Allswed . 8y Gramtrcial Lgw

'(Purpose(s) of corporation autherized in héme state or couniry to be carried out in state of Florida)

9. Name and sireet address of Florida registered agent: (P.0. Box or Mail Drop Box NOT acceptable)

= : =i =2 .

Name: D‘rﬁphﬁ{\ Q‘ V{f!‘bﬂL L B i f_"_'{_" - )
Office Address: 235;,, Nort l\ (/‘rs ;varg{'f}/ bn‘\e , i,s {; )
Mr oke Pines __, Florida_ 2507 AT o

(City) (Zip code) ST S

10. Registered agent’s acceptance: Lo L

Having been named as registered agent and fo accept service of process for the above stated corporation afthe place
designated in this application, I hereby accept the appointment as registered agent and agree to act in this capacity. 1
SJurther agree to conply with the provisions of all statutes relative to the proper and complete performance of my
duties, and I am familiar with and gccept the obligafions of my ion as registered agent.

/e i (Registered age;t;srs;i!giﬁatm;:i 7

11. Attached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to
the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction
under the law of which it is incorporated. :




.

.12.”Names and business addresses of officers and/or directors: .

»

A. DIRECTORS ) '

Chairman: . - . e .

Address:

Vice Chairrnan:

Address: . . ) i . . ) -

Director;

Address:

Director:

Address:

B. OFFICERS

President: S!TE\&GN\ é \ PWQ\

Address: __ (o', A\ e {.599_&'%,@ CNe \J\cuc\mo, 2 ,
“\ownmCranee s (c-.rc»cm \OQK \Bamazu&a f

Vice President: mkca\_ Tsasse& C\r_e.\ve@o . e -;,

Addross: (%, N\e (E:CQ&"OUV\?O» Colle X'\cmm, Cc:(n..‘,cx.s FATSN .
Lauo.,mao Ggg&fou\ \.Oé:,k 5 Qﬁx\»o?uegch

Secretary: o . — - . —— e
Address:

Lo
—
=
=z 2
—
™~

Treasurer:

Address:

NOTE: Ifnecessary, you may aﬁjzw to the application listing additional officers and/or directors.
13. g8 /

(Sign }o/f' Gﬁéirman, Vicgtﬁirmaly or any officer listed in number 12 of the application)

14, S"/’BUW 5 /-&VW(/Q : _ R

(Typed or printed name and capacity of person signing application}
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REGISTRO MERCANTIL

DE LA CIRCUNSCRIPCION JUDICIAL DEL DISTRITO CAPITAL Y ESTADO MIRANDA

Quien suscribe, Dra. Gisela Rangel, Registrador Mercantil V de la Circunscripcién Judicial

del Distrito Capital y Estado Miranda

CERTIFICA: Que ha confrontado la copia fotostatica constante de: 13

Folios que a continuacién se reproduce y que es traslado fiel ¥ exacto de su original, del

documento inscrito bajoel Nro. 6 * _ Tomo.__207-a-gTO

De la CIA: TALAN cA o i , q./mx
?e.é e AT ?@J\
O . %%
& £, GRS
X

\
(xn -
3w

5"5.-‘ S
{’L g 2 |
z :
S
F a4
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o _ - e — e e
e e

=2

que se encuentran agi'éggdés ak

Expediente Nro. 458697 , con fecha 17-04-1998 T

CERTIFICA, igunalmente que esta copia fotostatica ha sido realizada en esta OFi‘CINA:;}
o <D

por el ciudadano TVONNE MAGALDI VALERO con C@ﬁ’ig de

Identidad Nro. 10802902 , persona capaz, autorizado por mf para hacerla,

quien junto conmigo suscribe la presente certificacion,

(CC)

-

i
i

(i
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Es dado en Caracas

CIRCUNSCRIPCION JUDICML DEL DISTRITO FEDERAL z} 5 8 6 g ?‘

SSSH/DEL ESTADO MIRANDA

Su Despacho.-

Yo, BERTA CAROLINA TRUJILLO QUINTANA, venezolana, mayor de edad, de este
domicilio, titular de la cédulg de identidad No. 6.891 653, Abogado en ejercicio inscrita
en el Instituto de Prevision Social del Abogado bajo el No, 44.079, actuando en
representacion de la empresa en Jormacién TALAN C.A, suficientemente autorizada Yyen

respetuosamente ante usted, a los fines de solicitar que previo cumplimiento de los
requisitos de Ley, se sirva ordenar la inscripéion ante esa Oficina de Registro lg Dpresernte
Participacién y Documento Constitutivo. Estamiario de la me'ncionada compariia, a los
fines de su Registro Y posterior publicaéz‘én. Acompario a la presente acta:

PRIMERO: Documento Constitutivo Estatutario de TALAN C.A.

SEGUNDO: Inventario debidamente suscrito pdr los accioniéias aportantes y un Contador
Publico Colegiado, en el que se evidencia--el "éz};orte' de Capital a traves de bienes
muebles, en un cien por ciento (106%), realizado por los accionistas.

echa de su presentacién.




REGISTRO MERCANTIL V
DE LA CIRCUNSCRIPCION JUDICIAL DEL DISTRITO FEDERAL Y ESTADO MIRANDA

quacas,@g{z&ﬂf% ({ /?) de W __de 1998,
| 188°y 139°

Presentada la anterior participacién y cumplidos como han sido los requisitos
de ley, inscribase en el Registro Mercantil junto con el documento presentado,
fijese y publiquese el asier!1to respectivo, formese el expediente y archivese
original junto con el ejemplar de los Estatutos y demas recaudos acompariados.
Expidase copia certificada con insercion del presente auto a los fines de su
publicacién. Librese copia a objeto de dar cumplimiento con lo establecido en
el Art. 226 del Codigo de Comercio.

El anterior documento redactado por __ BERTA CAROLINA TRUJILLO

se inscribe bajo el Nro. [ Tomo __207-A_QTO s

Derechos arancelarios Bs._ 36585 segtn Planilla Nro. ___ 7206 =i
Derechos fiscales Bs. _ 29484 segiin Planilla Nro. Q25§933 -

Lz identificacién se efectud asi:

con c.1.ne BFFIHB

g Y

nh OE Vgt

d_‘\pcldn |,
-,

El Registrador Mercantil V

S A

Alfredo de Armas Basterrechea %

<°¢ "'fa ‘:'5 N,
oo raly {\
f aa M 1} ?I

> 4y 10

BERTA CAROLINA TRUJILLO QUINT.ANA)

(CY Egsta nioina pertenece a° LA CIA. TALAN C.A







No.sotros STEVEN GORDON LEONARD AKERS y MARIA ISABEL ACEVEDO CALVO,
de naaonalzdad norteamencana eZ pnmero Yy venezolana lg segunda, mayores de edad,
donuc:lzados en la czudad de Caracas, de ocupaczon comerciante el primero y educadora
7 segunda, portadores de las cédulas de identidad No. E-915.092 y V-5.535.808

spectivamente, hemos convenido en constituir como en efecto  constituimos, una

Compaﬁ,ta Anémma cuyo Documento Constztunvo ha sido redactado con la, amplitud
suﬁaente para que szrva ala vez de Estatutos Soaales para la misma, y es de el tenor

~

) siguiente:

H

'DOCUMENTO CONSTITUTIVO-ESTATUTARIO
| - ooy
— | R Nombre Y Domzcdz A ’
{'“J' - ARTICULO PRUIH.".‘RO La compariia se denominard TALAN CA oY tendrd su domicilio

enla czudad de Caracas, pudzendo ademas establecer oficinas, sucursales y/o agencias

PR EIE

N
EiM

en los lugares que determine {a asambleaq, bzen sean realz,zadas dentro. del Territorio de
‘la Republzca de Venezuela oenel Extenor del pais..
| TITULO I,

.
: !

Fines y Pronosﬁos . :
ARTICULO SEGUNDO El ob_]eto social de la comparia es el szzﬁczeﬁf'e como para

dedicarse al ramo de Importaczones, exportaciones de walesquzera, prodié‘ctos ide licito

comerczo, asi como tambten _podra representar empresas vendedoras, ‘men,dadoras,

{ o prestadoras de servicios tanto a rivel nacwnal como mtemaczonal » n et proposzto de

| . realizar su objeto la empresa podra llevar a cabo cualguier npo de actos de licito
- ™. comercio. ' . o BOTS ‘ :
AR | | mruom S

Capital y Acczones

:5'2 E ng K
),; ;:ARTICULO TERCERO. El capztal social de la compaﬁz‘a es de BOLIVARES UN MILLON

CON 00/ 100 CTS (Bs. 1.000.000, OO} totalmente suscnto Y pagado, - dividido de la
szgu:ente manera; UN MIL (1 OOO) acaones nommatwas no. convertzbles al portador con
un vanr nommal de BOLIVARES UN MIL CON 00/ 100 CTS (Bs. 1000,00) cada una de

ellas

N D,
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ARTICULO CUARTO: Todas las acciones confieren a sus tenedores iguales derechos y

R

obligaciones, al igual que cada una de ellas tendré un voto en las asambleas. Los titulos
de las acciones podran cormnprender un nimero cualquzera de ellas, ademds deberdn
contener los requzsztos exigidos por el Codzgo de Comerczo Yy serdn ﬁ'rmados por el

¥ 3

: s:dente o el Vicepresidente. Las acciones serdn mdzwables con respecto a la

pariia, la cual reconocerd a un solo propietario por cada accién.
f ICULO QUINTO: En caso de venta y/o traspaso por cualquter titulo de acciones a
‘ . Her vendidas™ y/ o traspasadas los acczomstas de la empresa, ‘no vendedores o
traspasantes, tendrdn sxempre la primera opczon en la venta o traspaso En caso de que
dos (2) ‘o mas accionistas ‘estén interesados en la compra de las acczones ofreczdas a
excepcion de lo antes expuesto, estds serdn prorrateadas en proporcién al numero de
acciones que cada und de los Uiteresados posea. “El tltular de las acciones que desee
venderlas y/o cederlas y/o traspasarlas Ppor cualquier motivo, deberd notificarlo a la
Junta Directiva mediante carta certlﬁcada sefialando el numero y cIase de Ias acciort
" gue se negocian y el precio de venta y las condiciones de pago Una vez que la Junta
- Directiva reciba la nonﬁcaczon y a mas tardar dentro de los diez (1 O) dias szguzentes, lo
' deberd participar por carta certificada a todos los demas acczomstas de la Compama. Los
interesados en un plazo qumo de dtez (1 O) dzas, contados a parar de la notzﬁcaaon
deberdn manifestar mediante carta certtﬁcada dirigida a la Junta Directiva, su decisién
al respecto. Se entenderd que los otros accionistas no estdn mteresados en la operaczon
" si no dieren respuesta alguna dentro de los termznos prewstos -Sz ugo o varios
accionistas propietarios de acciones hubieren dado aviso escrito de SII deseo de ejercer
' sus derechos con respecto a las acciones ofreczdas entonces el acﬁomstw—vergdedor "ﬂ
cedente vendera a ese accionista o accionistas, en proporcién al numero de %czones que
cada uno posea si fueren varios. Si ningin accionista marifestare su d_gseo}de‘*ddqumr

las acciones ofrecidas, el accionista vendedor o cedente quedard lzbre demgoczar las

ismas con terceras personas sin que. pueda ofrecer a estas, condtczones mas

2%

i *B)tentajosas gue las propuestas al resto de los acctomstas La compama no reconocerd
=
' g‘yﬁlnwn traspaso de acciones: que no sea efecﬁ;ado en estncta oonfonnzdad con las

"'}‘\‘} ' dzsposzc:ones de este Articulo. Los derechos y procedmuentos estableczdps en este

a Articulo podran ser renunciados antwtpadamente, tatal 0 parczalmente por aguerdo
. ™ " escrito entre todos los accionistis o én forma mdwzdual en relacién a un caso ‘copicreto
- por alguno o algunos de ellos. La cesién propzeda,d o en garantfa de las accignes

nominativas seran hechas por medio de declaracién gn el Libro de Aca;onzstas Y en los
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titulos de acciones, firmada por el cedente y por el cesionario o sus apoderados. En caso

de muerte de un daccionista se reguerird para obtener la declaracién del cambio de

wiedad en el Libro de Accionistas y en los titulos de las acciones la presentacion de

Presxdente o del Vicepresidente la preseniaczon de un justificativo _;udtcxal para
comprobar la cualidad de heredero. ~
ARTICULO SEXTO: En caso de perdidas, robo, destruccién o deterioro de un titulo y
siempre que esos hechos fueren comprobados a satisfaccién del Presidente o del
Vicepresidente, la compania procederd a la. emisién de un nuevo titulo. Podrd exigirsele
al accionista las garantias que la Junta Directiva estime convenientes.
TIULO IV =~
De las Asgmbleas

ARTICULO SEPTIMO: La Asamblea de Accionistas, sea.ordinaria o extraordinaria,

representa la universidad de los accionistas y sus acuerdos, dentro de los limites de sus
facultades segun la ley y este Documento Constitutivo-Estatutario son obligatorias para

todos los accionistas, aun cu.ando no hayan concurrido a las reuniones. Las reuniones
Tem 25

ordinarias y extraordinarias de la Asamblea, serd convocadas por el Preszdenie o por el
Vicepresidente, por aviso publicado en un diario de la ciudad de Caracas con Ginco (5)
dias de anticipacién, por lo menos al fijado para su celebracion. EI Pre‘sideﬁe o el

Vzcepreszdente, deberan convocar extraordmanamente ala Asamblearc_ientrogdelktenmrw

1

de un mes, si lo exige un niimero de accionistas 'que represente una: gumra (1 / S} parte

.....

del capital social, Las convocatorias deberdn indicar el dia, hora y Iugar de la reunion,

i‘é/ asi como su objeto. Toda deliberacién sobre un objeto no expresado en la convocatoria,

sera nula. Se considerard cumplido el requisito de la convocatoria y validamente
constituida la Asamblea, sea esta ordinaria o extraordinaria, si en la oportunidad de su
celebracién todos los accionistas estuvieren presentes o representados legalmente en
ella.

ARTICULO OCTAVO: Los accionistas que no pudieran concurrir personalmente a las







reuniones de la Asamblea, podran ser representados en ellas mediante mandatarioé
debidamente constituidos, bien por carta-poder, mandato simple o poder autenticado.
ARTICULO NOVENO: En el curso de los meses de enero, febrero o marzo de cada aﬁo,
en el dia,% hora y sitio que fije el Presidente o el Vicepresidente, se reunird en la ciudad _
de Caracis, la Asamblea Ordinaria de Accionistas, la que tendrd como atribuciones la
aprobaci. dél Balance, el nombramiento de los Directores y del Comisario y cualguier
otrg’ asunto que le sea expresamente sometido. La Asamblea Extraordinaria se reunird
cuando convenga a los intereses de la comparfiia y en las oportunidades en gue sea
convocada por el Presidente o el Vicepresidente.

ARTICULO DECIMO: Para la validez de los acuerdos y decisiones de las Asambleas de
Accionistas, ya sean estas ordinarias o extraordinarias, incluse las convocadas para los
fines indicados en el Articulo 280 del Cédigo de Comercio deberd estar representado en
ellas un nizmmero de acciones que represente mas de la mitad del capital social y los

acuerdos se tomaran mediante el voto favorable de los accionistas que representen la

mayoria absoluta del Capital Social asistente a la asamblea.
ARTICULO DECIMO PRIMERO: De lus reuniones de la Asamblea se levantara un Acta
gue contendrd el nombre de todos los asistentes, con indicaciones del numero de
acciones gue posean o representen, los acuerdos y decisiones éue hayan tomado. El
acta la firmaran todos los preséntes. Las copias de dichas actas, una vez certificadas
por el Presidente o Vicepresidente de la compafiia o poi' el Secretario si lo hubiere o por
la persona que a este fin designe la Asamblea hardn plena fé de sus acuerdos y
decisiones.
Lo v

De La Administracion ]
ARTICULO DECIMO SEGUNDO: La administracién y direccion de la compaﬁi?,l esﬁard a
cargo de una Junta Directiva, compuesta por dos (2) Directores Pnnczpales:;, quzenes

podran ser o no accionistas de la empresa y serdn elegidos por la Asqmblea Orc_l;narza
7 de Accionistas de la manera que se indica a continuacién y duraran tfes (3} arios en el
efercicio de sus funciones, o hasta que sus sucesores tomen posesion de sus cargos. La
Asamblea designard de entre los directores aquellos que ocuparan los cargos de
Presidente y Vicepresidente de la compafifa. El presidente presidira las sesiones de la
Asamblea de Accionistas y de la Junta Directiva haciendo cumplir sus acuerdos Yy
decisiones. En caso de ausencia del Presidente, sus funciones séran desemperiiadas por

el Vicepresidente.
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ARTICULO DECIMO TERCERO: Cada miembro principal de la Junta Directiva, podré ser
.'reemplqzado por cualquiera de los suplentes que hayan sido designados como suplentes.
En ng de muerte, incapacidad permanente o renuncia de un miembro principal de la

' Jug;ﬁé%/ _Dtrecnva, serd reemplazado de la misma manera antes expuesta mientras se
pr&cede a elegzr un nuevo Director Principal. Todo miembro de la Junta Directiva podrd
ser removido de su cargo por la Asamblea de Accionistas, debiendo en ese caso
procederse de la misma manera prevista para el caso de muerte, incapacidad o renuncia.
ARTICULO DECIMO CUARTO: Todo miembro de la Junta Directilva antes de comenzar el
ejercicio de sus funciones, deberd depositar en la cgja social una (1) accién de la
compariia a los ﬁnes previstos en el Articulo 244 del Cédigo de Comercio.

ARTICULO DECIMO QUINTO: Las reuniones de la Junta Directiva se celebrardn tantas
veces lo requieran los intereses &é-la compariia en el lugar y dia que se designen al
efecto. '

" ARTICULO DECIMO SEXTO Para la validez de los acuerdos y decisiones de la Junta
Directiva, se requerird la presencia de los dos (2) Directores Principales. Todas las
decisiones se tomaran por la mayoria de votos de los. presentesi
ARTICULO DECIMO SEPTIMO: La Junta Directiva tendrd a su cargo la -admin&'stracién y
direccién de la compariia, teniendo ademas en especial las siguientes oblzgaczoz},gs
a) Hacer llevar la contabzlzdcfd de la compania en la forma prevista en el Z’fédzgg de

o [

Comercio. . ‘_f__? , S

- —

)} Convocar las Asambleas Ordinarias o Extraordmanas, en la forma p‘revlsta eri este

7 geteMimr la forma en que se han de emplear los fondos de reservas.
D i

ormar un estado sumario de la situacién activa y pasiva de la compafiia y ponerlo a

*\&‘tsposzcton del Comisario cada seis (6) meses de acuerdo con la disposicién del Articulo

" 265 del Cédigo de Comercio. ‘
e) Formular anualmente un balance general, un estado de ganancias y perdidas, Yy

entregario al Comisario, por lo menos con un mes de anticipacién al dia serialado, los

cuales junto con el informe del comisario deberdn estar a la orden de los accionistas por
lo menos con quince (15) dias de anticipacién a la fecha de la asamblea. /ﬁ
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[} Presentar a la Asamblea Ordinaria para su discusién aprobacién y modificacién el
Balance General, el Estado de Ganancias y Perdidas acomparfiados del informe del
comisario.

: g) En general cumplir Y hacer cumplir los acuerdos de las Asambleas, las disposiciones
de este documento Constitutivo-Estatutario, del Codigo de IComercio Y demds Leyes de
la Regublica.

i h) Azordar el pago de dividendos a los accionistas segiin lo dispuesto en el Articulo
Vigésimo Cuarto de estos estatutos.
i} Recibir del Presidente o del Vicepresidente, segiin corresponda las cuentas de la
representacién que ejerzan como drganos ejecutivo§ de la compatfiia.

ARTICULO DECIMO OCTAVO: E] Presidente o el Vicepresidente, actuando conjunta o
separadamente, podrdn representar a la compania frente a terceros, y en especial los
siguientes actos en nombre de la compafiia;

a} Celebrar todo tipo de contratos que conlleven la adquisicién, ventas o gravdmenes d
toda clase de bienes muebles o inmuebles. ’

b} Celebrar contratos de arrendamiento de bienes muebles o inmuebles « tiempo
indeterminado o a tiempo determinado, incluso por peﬁocios mayores de dos (2) arios,
enfiteusis, anticresis, mandato, obra, trabajo, transporte; seguro, depdsito y cualguier
otro que a su juicio fuere conveniente bara la compariia.

¢} Suscribir o adguirir por cualquier medio acciones Y dbligac‘iones de otrqg sogiedades y

participar de cualquier otra manera en ellgs. _

. 3 el DO =
d) Dar o tomar dinero en préstamo con o sin garantias Yy constituir o reéibir lasgardntias
Sl — il

reales o personales que juzgare conveniente. LT i

1 :, 1 T3 —_ =
e) Librar, aceptar, endosar descontar, avalar y protestar letras de cambio,” pagares y
., - "! o

ademas ttulos de créditos.

f&) Nombrar y remover libremente Jfuncionarios, gerentes Yy mandatarios, fijandoles sus
atribuciones, obligaciones remuneraciones.

h) Constituir apoderados Judiciales, fijdndoles sus atribuciones y facultades.
ARTICULO DECIMO NOVENO: Lqg representacién judicial de la sociedad serd
‘exclusivamente ejercida por el Representante Judicial guien podrd o no ser director de la
compartia y serd elegido por la Asamblea de Accionistas en la misma oportunidad que

sea fijada por este mismo Documento Estatutario para el nombramiento de los diferentes
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e

e bros de la Junta Directiva y durard dos (2) arios en el gjercicio de sus funciones.

ﬁo i el Representante Judicial intentar y contestar' toda clase de demandas,

"'-v
P&

kegonvenciones Yy excepciones; darse por citado Yy absolver posiciones juradas,

mprometer en drbitros juris o arbitradores; hacer postura en remates Judiciales; recibir

' canndades de dinero, otorgar los recibos, finiquitos correspondientes; ejercer toda clase

de recursos ordinarios inclusive el de casacién. El mencionado Representante Judicial es
la tnica persona autorizada para absolver posiciones juradas ante los Tribunales de la
Reptiblica o ante los organismos administrativos correspondientes, a nombre de la
compania. La Asamblea elegird asi mismo a un Representante Judicial Suplente para
suplir las ausencias del Representante Judicial, en cuyo caso tendrd las mismas
facultades que este. La Junta Directiva queda Jacultada para designar a otros
apoderados judiciales cuando lo juzgue conveniente a los intereses de la compariia
fijandoles sus facultades. Dichos apoderados ejercerdn sus funciones conjunta o
separadamente, con el Representante Judicial segin lo determine la Junta Directiva.
ARTICULO VIGESIMO: Se levantard un acta de todas . las reuniones de la Junta
Directiva o de las Asambleas, las cuales serdn firmadas por todos los que hayan asistido
a la reunién. Las copias de dichas actas, una vez certificadas por el Presidente o
Vicepresidente, por el Secretario de la compafiia, o por el miembro o}ela J@ﬂta Directiva
que en cada caso de designe, haran plena prueba de sus acuerdos Yia deczs:ones

ARTICULO VIGESIMO PRIMERO: Las atribuciones conferzdas al 'ﬁreszdente o
Vicepresidente o a cualesquicra otros funcionarios podréan ser delcgados por"fa Junta

- 2
cl‘?i ctiva, para su ejercicio conjunto o separado, a uno de sus mzemb?os o) cual“quzer otro

TIHULO Vi

Del Comisario

ARTICULO VIGESIMO SEGUNDO: La compafiia tendrd un Comisario, con las atribuciones que les
sefiale el Codigo de Comercio, quien sera designado por la Asamblea Ordinarias de Accionistas y durara

dos (2) afios en el desempeiio de sus funciones o hasta que su sucesor haya tomado posesién de su cargo.
TITULO VIT , S

De lag Duracién del Ejercicio Econémico 1y %
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de la Distribucién de Utilidades . L
ARTICULO VIGESIMO TERCERO: La duracién de la compania seré de cincuenta '(50)

~afios, contados a partir de la fecha de registro el presente Documento Constitutivo-

pro
. 1
FICULO VIGESIMO CUARTO: El gjercicic econdémico anual de la compariia comenzard

ogdda o terminada anticipadamente por acuerdo de la Asamblea de Accionistas.

,&glf’dia Io. de enero de cada arno y terminard el 31 de diciembre; a excepcion del primer
anio de actividades el cual se iniciard en la fecha de protocolizacion de este Documento y
culminard el 31 de Diciembre de 1.998.

ARTICULO VIGESIMO QUINTO: Anualmente, una vez aprobado el Balance por la
Asamblea Ordinaria, se distribuirdn las utilidades liquidas en la forma siguiente:

a} Se separard un cinco por ciento (5%) para formar el Jondo de reserva, hasta que este
alearwce una cantidad no menor del diez por ciento {10%) del capital social.

b) Se apartaran las sumas o porcentajes que por decisién de la Junta Directiva,
destinen a formar otros fondos de reserva o de garantia o para aumentar el Sfondo de
reservas previsto en la letra "a” de este Articulo.

¢) El remanente quedard a disposicién de la Junta Directiva, quien podra distribuirlo
entre los accionistas, en la oportunidad y en la proporcién de acciones que seq titular
cada accionista, o podrdn destinarlo a cualguier otro fin licito de la compania.

La Junta Directiva podrd en la forma y oportunidad que juzgue convgﬁi‘ent"é’ cambiar el
destinoe dado a una parte o a la totalidad de los fondos de reserva cread_és Qqnqur%ne ala
letra "b" de este articulo o distribuirlos entre los accionistas total o. pare-zalqlente en

calidad de dividendos.

HE
—

TITULO VI -

| 4
De la Disolucién y Liguidacion LT
ARTICULO VIGESIMO SEXTO: La compania podrd disolverse antes de expirar el

/tenmno de su duracién, por cualguiera de los motivos enumerados en el Cédigo de

Comercio.

ARTICULO VIGESIMO SEPTIMO: La Asamblea gue decida la liquidacién, nombrard por
mayoria de votos, uno o mas liquidadores y determinard sus facultades, asi como las
normas segun las cuales ha de llevarse a cabo la liquidacién. Si dicha Asamblea no
determinare las facultades de los liguidadores, estos tendrdn aquellas prescritas en el
Codigo de Comercio.

ARTICULO VIGESIMO OCTAVO: El producte de la liquidacién, previa deducciones
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Registro Mercantil correspondiente, pudiendo firmar los Libros, Tomos, Protocolos, Actas, a

gue haya lugar para obtener la protocolizacién del presente documento asi como su fijacidon
., Y posterior publicacion.

i En Caracas, a la fecha de su presentacion

; . En conformidad suscriben los accionistas constituyentes de la empresa

; STEVE. ORDON LEONARD AKERS ] !

e

MARIA ISABEL ACEVEDO CALVO

T

udl o

Quien suscribe, hace constar que las anteriores reproducciones mecanograﬁca;:?:sp:p copia .

fiel y exacta de las que corren insertas en el expediente Nro. 458697
Las cuales se expiden en Caracas, *__07 DE FEBRERO DE 2001

Segin planilla Nro. 9542 —_— o
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REGISTRO MERCANTIL V

DE LA CIRCUNSCRIPCION JUDICIAL DEL DISTRITO CAPITAL Y ESTADO MIRANDA

o7 de FEBRERO _ de 2001

Caracas,
190 y 141

Vista la solicitud que antecede, previa lectura hecha por el Registrador, se ordena agregar a
su expediente. Expidase la copia certificada con insercion del pedimento y del presente auto

v entréguese al interesado. Librese copia a los fines establecidos en el Art. 226 del Codigo

de Comercio.

1710
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TALAN CA

tCC) Esta'.pégina pertenece a:

-y~
]
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Ciudadano

REGISTRADOR MERCANTIL QUINTO

De la Circunscripcién Judicial del Distrito Capital y Estado Miranda
Su Despacho.-

Yo, Bc—:a’llﬁ) C} Heolins _Jrvli //0 @Q;}ﬁévw mayor de edad,
titular de la Cédula de Identidad Nro. \/-6&87/653 ante

Usted muy respetuosamente ocurro y expongo: solicito se me expida (n)

Ve (Q ,/) copia (s) G@t}aﬁcﬁ? o de todo el expediente

Inscrito bajo el Nro. __ Of Tomo 207-A  de fecha
Inscrito bajo el Nro. Tomo de fecha
Inscrito bajo el Nro. Tomo de fecha
Inscrito bajo el Nro. Tomo de fecha
Inscrito bajo el Nro. Tomo de fecha
Inscrito bajo el Nro. Tomo __ de fecha _
Inscrito bajo el Nro. Tomo de fecha

) T =2
Inscrito bajo el Nro. Tomo de fecha T

B T R -
Inscrito bajo el Nro. Tomo de fecha T T
Pertenecientes a la sociedad mercantil TR N CA - T N o
Registrada bajo el Nro. _ O Tomo 207 -k~ &TO "z
de fecha //l ¥. Olbril  \@a® oy el cual se encuentra contemdo en B
el Expediente Nro. _158 (A3 o dentro del Tomo

Es justicia que espero en esta ciudad de Caracas, a los dos (02)

dias del mes de__¥elo N wo N ae———— de dos mil uno.

!
Quedo de Usted,-muy-atent
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ravy,

"hechas del pasivo social y de los gastos que ella ocasione, serd distribuido entre los
accionistas en proporcion al numero y valor de sus respectivas acciones.
| TITULO IX
Disposiciones Finales y Transitorias

RTICULO VIGESIMO NOVENO: En todo lo que no esté expresamente establecido por

; este Documento, se aplicaran las disposiciones del Cddigo de Comercio.
ARTICULO TRIGESIMO: El capital de la comparnia ha sido suscrito y pagado ert su
totalidad de la siguiente manera:
STEVEN GORDON LEONARD AKERS ha suscrito Yy pagado a traves de aporte de inventario
de bienes muebles, segtin se evidencia del Inventario anexo, un total de novecientas
noventa y nueve (999) acciones nominativas no convertibles al portador, para un total de
de BOLIVARES NOVECIENTOS NOVENTA Y NUEVE MIL CON 00/100 CTS (Bs.
999.000,00), por una parte y por la otra la ciudadana MARIA ISABEL ACEVEDO CALVO,
igualmente con aporte de bienes muebles suscribe y paga un total de una (1) accidn
nominativa no convertible al portador, para un total de BOLIVARES UN MIL CON 00/ 100
CTS (Bs.1.000,00), todo lo cual indica que el Capital de la empresa se encuentra totalmente
suscrito y pagado por un total de BOLIVARES UN MLOI\?; :'GOE 00/ 100CTS _
(Bs.1.000.000,00). En caso de gue en algtin momento como consecuencza de—aumgentos de
capital, este no se encontrase totalmente pagado, el saldo no pagado | del caggtaldo serd en
el momento y de la forma que determine la Junta Directiva de la congaaﬂia; tegmendo en
cuenta gue mientrds exista un saldo por pagar del Capital Susc_rrtg)i, Z@S accionistas
deudores deberdn destinar al pago de dicho saldo al menos el cincuéita’ pmdczento {50 %)
de las utilidades que sean devengadas por las respectivas acciones hasta su pago total.

; ARTICULO TRIGESIMO PRIMERO: Se designan a STEVEN GORDON LEONARD AKERS,

f como Presidente, y a MARIA ISABEL ACEVEDO CALVO, como Vicepresidente, ambos _
plenamente identificados, RAINER F. ERNST BARANY KONRAD, venezolano, mayor de
edad, de este domicilio y titular de la cédula de identidad 6.233.674, inscrito en el Colegio
de Contadores Publicos bajo el No. 4963, Comisario Principal
ARTICULO TRIGESIMO SEGUNDO: Se autoriza a la Abogado BERTA CAROLINA

TRUJILLO QUINTANA, para que realice la participacién y todo los actos necesarios ante %
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TO WHOM IT MAY CONCERN:

This is to certify that the attached translation of the ARTICLES OF ORGANIZATION AND ,
BYLAWS OF TALAN C.A. received from STEVEN G. LEONARD, consisting of 12 pages, -
is an accurate translation of the original documents received by this office.

[, Michael G. Eames acting as the translator certify the following:

The attached document is a true translation to the best of my knowledge. | am fluent in
both English and Spanish and qualified to translate.

AMERICAN TRANSLATORS ASSOCIATION
ACCREDITED MEMBEHR 313598

STATE OF FLORIDA
COUNTY OF BROWARD

[, the undersigned, a Notary Public, in the County and State aforesaid, do hereby certify
that Michael G. Eames, personally known to me to be the same person whose name is
subscribed to the foregomg instrument, or who has produced a photo [D, appeared before
me this day in person and acknowledged that he signed the said lnstrument as.a free and
voluntary act, for the uses and purposes therein set forth. =x1 2

Given under my hand and official sealthis__ 4 day of Mawch "--5{’_ . 2001

FL bi# A'Sj;b R §- o > :t
£520-547-55-325 - %ﬁxxf@nmﬁeﬁ\ =

2
F-€ - 2002 Nofary-Public, State of Florida. .. s

G_\
o

My Commission Expires:

¥, Christine Pomales
e MY COMMISSIGN # CC840848 EXPIRES

May 27, 2003
BONDED THRU TROYFAIN INSURANCE, INC.

Every effort has been made to insure the aceuracy of the translation. Howaver, Eames & Associates shall not be liable for any damages due to error or
negligence in translation or typing.




FIFTH COMMERCIAL REGISTRY
OF THE FEDERAL DISTRICT AND MIRANDA STATE JUDICIAL DISTRICT )

The undersigned, Dr. Gisela Rangel, Fifth Commercial registrar of the Federal District
and Miranda State Judicial District

CERTIFIES: that she has examined the attached document photocopy of 13 pages and

that it is a true and exact copy of the original, registered under Number 6, Volume 207-A-

QTO, of the Company TALAN CA, which are added to File No. 458697, dated April 17,
1998

CERTIFIES, furthermore, that the photocopy was made in this office by citizen IVONNE
MAGALDI VALERO, national ID card No. 10802902, a capable person, authorized by
me to make such a copy, who also signs this certificate.

(CO)

[Two round stamps of the Fifth Commercial Registry, Federal District and Miranda
State, Ministry of the Interior and Justice, Bolivarian Republic of Venezuela] '
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[illegible signature]
Dr. Berta Carolina Trujillo Q.
Impreabogado 44079 [attorney’s registration number]

Citizen
FIFTH COMMERCIAL REGISTRAR

OF THE FEDERAL DISTRICT AND MIRANDA STATE JUDICIAL DISTRICT
Your Office.- [Stamped number: 458697]

I, BERTA CAROLINA TRUJILLO QUINTANA, Venezuelan, of age, local resident,
national ID card No. 6891653, practicing attorney registered in the Attorneys Social
Assistance Institute under No. 44079, acting on behalf of the firm TALAN C.A. (under
development), duly authorized and complying with Article 215 of the Commerce Code,
come respectfully before you to request that, upon compliance of legal requirements, you
order the insertion of the attached Notice and Bylaws of the aforementioned company

into the records of your Office, for the purposes of registry and future posting. The
following are attached:

FIRST: Bylaws of TALAN C.A.
SECOND: Inventory, duly signed by the stockholders and a certified public accountant,

in which capital contributions of the stockholders are listed, consisting of goods and
chattels for one hundred percent (100%).

Issued in Caracas, on the date of its delivery.

=

[Tllegible signature] —
e
[Partial round stamps of the Fifth Commercial Registry, Federal District and Aﬁfﬁiﬁ;’fa N h:z
State, Ministry of the Interior and Justice, Bolivarian Republic of Venezuela] - . =1 2

T ¢

[Rectangular tax stamp] s




FIFTH COMMERCIAL REGISTRY
OF THE FEDERAL DISTRICT AND MIRANDA STATE JUDICIAL DISTRICT

Caracas, April 17, 1998.

188th and 139th

Having received the preceding application, and having met the legal requirements, it shall
be recorded in the Comumercial Registry together with the attached document. It is hereby
ordered that the applicable entry be inserted and posted, the record file created, and the
original document, bylaws and other attachments filed. A certified copy shall be issued,

including this ruling, for the purpose of posting. The copy shall be provided in order to
comply with Article 226 of the Commerce Code.

The preceding document was prepared by BERTA CAROLINA TRUNLLQO, and

registered under No. 6, Volume 207-A-QTO. Tax Fee of Bs. 36,586 per Form No. 7206.
Fiscal Fee of Bs. 29,484 per Form No. 0286933,

Identity verified as follows: BERTA CAROLINA TRUJILLO QUINTANA, national 1D
card No. 68916353

The Fifth Commercial Registrar
Alfredo de Armas Basterrechea [illegible signature]

[Multiple round stamps of the Fifth Commercial Registry, Federal District and Mzmndao S
State, Republic of Venezuelaj

?
¥

(C) This page belongs to the company TALAN C.A. ‘
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[lllegible signature]
Dr. Berta Carolina Trujillo Q.
Impreabogado 44079 [attorney’s regisiration number]

We, STEVEN GORDON LEONARD AKERS and MARIA ISABEL ACEVEDO
CALVO, North American the first and Venezuelan the second, of age, residents of the
city of Caracas, businessman the first and teacher the second, national identity cards E-
915092 and V-53535808 respectively, have agreed to form, and hereby do so, a stock

Company, whose Articles of Organization have been drafted broadly enough that they
may also serve as its Bylaws, as follows:

ARTICLES OF ORGANIZATION AND BYLAWS
PART 1
Name and Corporate Domicile

ARTICLE ONE: The Company will be named TALAN C.A., and will be located in the
city of Caracas, but able to establish offices, branches and/or agencies in other places as
determined by the shareholders, whether within the Territory of the Republic of
Venezuela or abroad.

PARTII
Character and Purpose

ARTICLE TWO: The corporate purpose of the firm shall be broad enough as to,mclude—a
the impoerting and exporting of any products allowed by commercial law, as well 3§ to =

represent sales, leasing and service companies nationally and intemationally. To thJ,s endz3
the firm may carry out any activities allowed by commercial law. il TS

il

i

I
d

ha "1‘ e

PART III
Capital and Shares

%

ARTICLE THREE: The registered capital of the company is ONE MILLION
BOLIVARES AND 00/100 (Bs. 1,000,000.00), completely underwritten and paid,
divided as follows: ONE THOUSAND {1,000) registered non-convertible shares, with a
nominal value of ONE THOUSAND BOLIVARES AND 00/100 (Bs. 1,000.00) each.

ARTICLE FOUR: All shares grant their owners equal rights and duties, and each carry
a vote in the shareholders assemblies. The share certificates may include any number of
shares, shall meet the requirements of the Commerce Code, and shall be signed by the
President or Vice-President [of the firm]. Shares shall not be divisible, and the company
will only acknowledge one owner for each share.

ARTICLE F1VE: In the case of the sale or conveyance of any certificate of shares by a
shareholder, the remaining shareholders shall have the first purchase option in the sale or
conveyance of the shares. Except for as noted above, if there should be two (2) or more
shareholders interested in purchasing such shares, the number of shares shall be divided




proportionally to the number of shares the interested parties already own. The
shareholders who want to sell and/or convey and/or transfer shares for any reason shall
notify the Board of Directors by means of a certified letter indicating the quantity and
type of shares involved, and the sale price and conditions for payment. Once the
notification is received by the Board of Directors, and no more than ten (10) days after
that, the shareholder shall also notify the rest of the shareholders by means of certified
letters. Interested parties shall express their decision to the Board of Directors within ten
(10) days of the notice, by means of a certified letter. It shall be assumed that other
shareholders have no interest in the operation if they fail to answer within the prescribed
period. If one or more shareholders send written notice of their interest in the offered
shares, then the selling shareholder shall sell to them, in proportion to the number of
shares each one owns. If no shareholder expresses interest in purchasing the offered
shares, the selling shareholder shall be free to sell them to third parties, but shall not offer
such third parties better terms than those offered to the shareholders. The company shall
not recognize as valid any transfer of shares that is not carried out in strict accordance
with the requirements of this Article. The rights and procedures established in this Article
may be waived in advance, totally or partially, by written agreement between all
shareholders, or individually between some of them in relation to a specific case. The
transfer or conveyance of the shares shall be executed by recording it in the Share
Register, as well as in the share certificates, signed by the assigner and by the transferee
or his/her representatives. In the case of death of a shareholder, the transfer of the
ownership of the shares shall be recorded in the Share Register and in the share
certificates upon the submission of the death certificate and of a statement signed by all
heirs in which they request the assignment of all shares to one of them, whom they will
select as sole owner. The company may request, at the discretion of the President Lor
Vice-President, a court authentication to verify the rights to inheritance of such person —
ARTICLE SIX: In the case of loss, theft, destruction or damage of share certificates, =
provided that these facts are proven to the satisfaction of the President or Vice- Pre&dent,-a
the company shall issue a new certificate. The shareholder may be required to pr0v1de =

£

™ o
whatever warranties are deemed necessary by the Board of Directors. . o Lid
e .
PART IV , S ih e
Shareholder Assembly PEICTRN

ARTICLE SEVEN: The Shareholder Assembly, whether ordinary or special, represents
all shareholders, and its resolutions (as allowed by law and by the requirements of these
Bylaws) are binding to all shareholders, whether or not they attended the meetings.
Ordinary and special meetings of the Assembly shall be called by the President or the
Vice-President, by means of a notice published in a newspaper of the city of Caracas, at
least five (5) days before the scheduled date. The President or Vice-President shall call
for a special meeting of the Assembly within one month of a request by shareholders
representing one fifth (1/5) of the registered capital. The notices shall indicate the sate,
time and place of the meeting, as well as its purpose. Any discussion of a topic not listed
in the notice shall be considered void. The requirements of the notice will be met, and the
Assembly duly gathered, whether it is an ordinary or special meeting, if all shareholders
are present or legally represented at the meeting.




ARTICLE EIGHT: Shareholders unable to attend meetings of the Assembly in person
may be represented in them by proxies duly appointed, by power of attorney, mandate, or
notarized appointment.

ARTICLE NINE: In January, February or March of each year, the Ordinary Assembly
of shareholders will meet in the city of Caracas at the date, time and place selected by the
President or Vice-President, in order to approve the Balance, appoint the Directors and
the Commissivner and address any other issue that is expressly requested. The Special
Assembly shall meet whenever convenient to the interests of the company and when
convened by the President or Vice-President.

ARTICLE TEN: In order for the agreements and decisions of the Assembly of
shareholders to be valid, whether at ordinary or special meetings, even if convened for
the purposes indicated in Article 280 of the Commerce Code, shareholders representing
more than half of the registered capital of the company must be present, and motions
shall be approved with the votes in favor of shareholders representing an absolute
majority of the registered capital attending the Assembly meeting.

ARTICLE ELEVEN: Minutes of the Assembly meeting shall be written hstmg the
names of all attendees, indicating the number of shares they own or represent, and the
agreements and decisions made. The Minutes shall be signed by all attendees. Copies of
the Minutes, once certified by the President or Vice-President of the company, or by the
Secretary, if any, or by the person appointed for this purpose by the Assembly, shall serve
as the official record of its agreements and decisions.

PARTV
Administration

ARTICLE TWELVE: A Board of Directors shall be responsible for the leadership and
administration of the company, consisting of two (2) Principal Directors who may or may
not be shareholders in the company and shall be elected by the Ordinary Assembly of
Shareholders as indicated below, and who shall serve for three (3) years or until. thetr =
replacements take office. The Assembly shall select from among the directors who Sha]_L_
serve as President and Vice-President of the company. The President shall chair the- =3
meeting of the Assembly of Shareholders and of the Board of Directors, and cazry- ont -
their agreements and decisions. In the absence of the President, his duties will be c:arr"us‘aJ
out by the Vice-President. " 2
ARTICLE THIRTEEN: Each principal member of the Board of Directors may be o)
replaced by any of the deputies that have been appointed as deputies. In the case of, éleatha
permanent disability or resignation of a principal member of the Board of Directors, =
he/she shall be replaced as indicated above while arrangements are made to elect a new
Principal Director. Any member of the Board of Directors may be dismissed by the
Assembly of Shareholders. In that case, the same procedure shall be used as for death,
disability or resignation.

ARTICLE FOURTEEN: Each member of the Board of Directors shall submit one (1)
share of the company before assuming their duty, as required by Article 244 of the
Commerce Code.

ARTICLE FIFTEEN: Meetings of the Board of Directors shall take place as often as
required by the interests of the company, at the place and date selected for that purpose.

Gz




ARTICLE SIXTEEN: In order for the agreements and decisions of the Board of
Directors to be valid, both Principal Directors shall be present. All decisions will be made
by a majority of votes of those present.

ARTICLE SEVENTEEN: The Board of Directors will be responsible for the leadership
and administration of the company, and will also have the following duties:

a) Managing the accounting of the company, as required by the Commerce Code. _

b) Convene the Ordinary and Special Meetings of the Assembly, as indicated in this
document.

c) Determine the ways to invest reserve funds.

d) Create an outline statement of the financial assets and liabilities of the company
and submit it to the Commissioner every six (6) months as required by Article 265 -
of the Commerce Code.

e} Prepare an annual general report, a statement of the financial assets and liabilities
of the company and submit it to the Commissioner at least one month before the
date selected. These documents, together with the Commissioner’s report shall be
made available to the shareholders at least fifteen (15) days before the date of the
Assembly meeting.

) Present the General Report, the Statement of the Financial Assets and Liabilities
of the company and the Commissioner’s Report to the Ordinary Assembly for
their discussion, modification and approval.

g) In general, carry out and enforce the agreements of the Assembly, the
requirements of these Articles of Organization, the Commerce Code and other

laws of the Republic.
h) Determine the payment of dividends to shareholders as required by Article
Twenty-four of this document. —_

i} Receive the President’s and Vice-President’s reports of their activities as’ Hle;
executive component of the company. Tail
ARTICLE EIGHTEEN: The President and Vice- President, acting together or .“.‘“_”,
separately, may represent the company to third parties, and specially perform the P
following duties on behalf of the company: -
a) Execute any type of contracts that involve the acquisition, sales or liens of any
kind of goods or real estate. wihe
b) Execute contracts for the sale or lease of goods or real estate for a fixed or
indeterminate period of time, even for more than two (2) years, emphyteums
antichresis, representation, work, transportation, insurance, deposit and any other
that, in their judgment, benefit the company.
¢) Purchase or acquire by other means shares and bonds of other companies, and to
participate in any other way in them.
d) Loan or borrow money with or without warranties, and demand or receive the real
or personal warranties they deem convenient.
e) Issue, accept, endorse, discount, guarantee or protest drafts, promissory notes and
other credit titles.
1) Open, administer and close checking and other types of accounts in banks and
other institutions, issue checks, and endorse or deposit those received by the
company.
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g) Freely appoint and dismiss officers, managers and supervisors, and determine
their authority, duties and salaries.

h) Grant powers of attorney, and determine their authority and capacities.
ARTICLE NINETEEN: The legal representation of the company will be the sole
responsibility of its Legal Representative, who may or may not be a director of the
company and who shall be elected by the Shareholders Assembly at the same time these
Articles of Organization establish the appointment of the members of the Board of
Directors, and who shall serve two (2) years. The Legal Representative may file and
answer to any complaint, counterclaim and defense; be summoned and respond to
depositions, submit to legal arbitration or arbitrators; bid in judicial auctions; accept
monies, issue receipts, and related releases; exercise any ordinary appeal including appeal
for reversal. The aforementioned Legal Representative is the only person authorized to
respond to depositions before the Courts of the Republic or appropriate administrative
agencies on behalf of the Company. The Assembly will also elect an Alternate Legal
Representative who will be equally empowered as the Legal Representative and will act
on his behalf in his absence. The Shareholders Assembly may appoint and empower other
legal representatives if it considers this will benefit the company’s interests. These
representatives will act jointly or individually, with the Legal Representative as the Board
of Directors may deem necessary.
ARTICLE TWENTY: Minutes of all meetings of the Board of Directors and of the
Assemblies shall be drafted, signed by all attendees. Copies of the Minutes, once certified v
by the President or Vice-President of the company, or by the Secretary, if any, or by the
member of the Board of Directors appointed for this purpose, shall serve as the official
record of agreements and decisions. —
ARTICLE TWENTY-ONE: The different responsibilities assigned to the Presi‘dent or

L0

Vice-President or any other officer may be delegated by the Board of Directors, o be E’; -1
carried out jointly or individually, to one of its members or to any other officer, to the N -
degree and for the period of time the Board may deem necessary. o P '
= i £
PART VI : . L
Commissioner _ —
et R

ARTICLE TWENTY-TWO: The company shall have a Commissioner, with the

responsibilities assigned by the Commerce Code, who shall be appointed by the Ordinary
Assembly of Shareholders and who will serve for two (2) years or until his/her
replacement takes office.

PART VII
Fiscal Year and Profit Sharing

ARTICLE TWENTY-THREE: The company shall exist for fifty (50) years, starting on
the date these Articles of Organization are registered in the appropriate office of the

Commercial Registry. Its existence may be extended or terminated early by agreement of
the Shareholders Assembly.




ARTICLE TWENTY-FOUR: The Fiscal Year of the company shall start January 1 of
each year and end December 31; except for the first year of activities, which shall start on
the date this Document is registered and end December 3 I, 1998.
ARTICLE TWENTY-FIVE: Once a year, upon approval of the General Balance by the
Ordinary Assembly, net profits shall be distributed as follows:
a) Five percent (5%) shall be set aside to create a reserve fund, until it reaches a
value of no less than ten percent (10%) of the registered capital of the company.
b) Additional amounts or percentages shall be set aside as determined by the board
of Directors to create other reserve or guarantee funds or to increase the reserve fund
indicated in paragraph “a” of this Article.
¢) The remaining net profits will be available to the Board of Directors, who may
distribute them among the shareholders in proportion to the number of shares owned
by each shareholder, or may allocate them to any other legal purpose of the company.
The Board of Directors may, at the time and in the manner it deems convenient, change
the allocation of part of or of the entirety of the reserve funds created under Paragraph
“b” of this Article, or distribute them as dividends among the shareholders totally or
partially.

PART VIIT : -
Dissolution and Liquidation =~

ARTICLE TWENTY-SIX: The company may be dissolved before the end of It

intended existence, for any of the reasons listed in the Commerce Code. e
ARTICLE TWENTY-SEVEN: The Assembly deciding to liquidate the company shall.
appoint, by a majority of votes, one or more liquidators and shall determine their level of ..!
authority, as well as the procedures to follow to liquidate. If the Assembly fails to- . 13
determine the liquidators® authority, they shall have the authority stipulated in the -
Commerce Code. i
ARTICLE TWENTY-EIGHT: The funds resuiting from the liquidation shall be . =2
distributed among shareholders in proportion to the number and value of shares tﬁe’fy"";owggg
after the payment of liabilities and expenses caused by the liquidation. -
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PART IX S .
Final and Temporary Provisions o o .-

ARTICLE TWENTY-NINE: In circumstances not clearly described in this Document,
the requirements of the Commerce Code shall govern.

ARTICLE THIRTY: The capital of the company has been completely underwritten and
paid, as follows:

STEVEN GORDON LEONARD AKERS has underwritten and paid, by means of the
goods listed on the attached inventory, a total of nine hundred and ninety-nine (999)
registered non-convertible shares, for a total amount of NINE HUNDRED AND
NINETY-NINE THOUSAND BOLIVARES AND 00/100 (Bs. 999,000.00) on the one
hand, and on the other, citizen MARIA ISABEL ACEVEDO CALVO, also by means of
the goods listed on the attached inventory, a total of one (1) registered non-convertible
share, for a total amount of ONE THOUSAND BOLIVARES AND 00/100 (Bs.




1,000.00), which indicates that the registered capital of the company is totally
underwritten and paid in the amount of ONE MILLION BOLIVARES AND 00/100 (Bs.
1,000,000.00). If at any time, due to increases in capital it were not fully paid, the unpaid
balance shall be paid at the time and in the manner determined by the Board of Directors
of the company, and considering that as long as there is an unpaid balance of the

Registered Capital, the owing shareholders shall assign fifty percent (50%) of the profits
eamed by their shares towards the total payment of that balance.

ARTICLE THIRTY-ONE: STEVEN GORDON LEONARD AKERS is hereby
appointed President, and MARIA ISABEL ACEVEDO CALVO Vice-President, both
already identified, and, as Principal Commissioner, RAINER F. ERNST BARANY
KONRAD, Venezuelan, of age, local resident, national ID card No. 6233674, registered
in the College of Certified Public Accountants under No. 4463.

ARTICLE THIRTY-TWO: Attomey BERTA CARQLINA TRUJILLO QUINTANA is
hereby authorized to carry out the notification and all necessary acts before the
appropriate Commercial Registry office, and to sign the relevant Books, Volumes,
Registries and Minutes required to register this document and to post and publish it.

[Signed] in Caracas, on the date of its submittal, by the founding shareholders of the
company

[Tllegible signature] ~
STEVEN GORDON LEONARD AKERS = ,H
[Illegible signature] -

MARIA ISABEL ACEVEDO CALVO T

[Text in rectangular frame] L

The undermgned certifies that the preceding typed reproductions are a true and exact- -

t =
copies of the ones inserted in file No. 458697, and are issued in Caracas February 7;
2001, per application form No. 9542.
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Dr, Gisela Rangel
Fifth Commercial Registrar

[Round stamp of the Fifth Commercial Registry, Federal District and Miranda State
Ministry of the Interior and Justice, Bolivarian Republic of Venezuela]
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Citizen
FIFTH COMMERCIAL REGISTRAR

of the Federal District and Miranda State Judicial District )
Your Office.-

I, BERTA CAROLINA TRUJILLO QUINTANA, of Age, bearer of national ID card No. V-
6891653, respectfully come before you and request ONE (1) CERTIFIED copy of the

entire file

Recorded under No. 06 Volume 207-4 dated

Recorded under No. Volume _ dated R

Recorded under No. Volume _ dated

Recorded under No. Volume ___dated

Recorded under No. Volume __ __dated o ;

Recorded under No. Volume dated

Recorded under No. Volume dated _ . C e
Recorded under No. Volume dated . L. .
Recorded under No. Volume dated .

Belongmg to the commercial firm TALAN C 4., registered under No. 06, Volume 207-4-
QOT0, dated April 17, 1998, which is inserted in file No. 458697 or in Volume

Sincerely [formal salutation], in Caracas, February 2, 2001. ' ' a

[illegible signature]




FIFTH COMMERCIAL REGISTRY )
OF THE FEDERAL DISTRICT AND MIRANDA STATE JUDICIAL DISTRICT

Caracas, February 7, 2001

150 and 141

In consideration of the preceding application, it having been read by the Registrar, it is
hereby added to the record. A certified copy, including the application and this ruling,

shall be issued and provided to the interested party, for the purposes indicated in Article
226 of the Commerce Code.

Fifth Commercial Registrar

Dr. Gisela Rangel
[Hllegible signature]

[Rourd stamp of the Fifth Commercial Registry, Federal District and Miranda State,
Ministry of the Interior and Justice, Bolivarian Republic of Venezuelaj
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