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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO
TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503 FLORIDA STATUTES, THE
FOLLOWING IS SUBMITTED TO REGISTER 4 FOREIGN CORPORATION TO
TRANSACT BUSINESS IN THE STATE OF FLORIDA.

1. Roval Avalon. S.A.

(Name of corporation must include the word “INCORPORATED” “COMPANY™ or words or
abbreviations of like import in language as will clearly indicate that it is a corporation instead of a

natural person or partnership if not so contained in the name at present)
2.

Mexico 3, /A . - -
(State or country under the law of which it is (FEI Number, if applicable)
incorporated)
4. 3/17/88 5. 2087 . . _ - .
(Date of incorporation) (Duration: Year corp. will cease to exist of “perpetual”™)
6. 11/29/01 " — ;
(Date first transacted business in Florida) (SEE SECTIONS 607.1501, 607.1502 AND 817.155 F.S.)
7. 1132 Kane Concourse, Level 2 -
Bay Harbor Island. Fl. 33154 e
{Current mailing address)
8. Manufacturer of T-Shirts
(Purpose(s) of corporation anthorized in home state or country to be carried out in state of Florida)
=
9. Name and street address of Florida registered agent: (PO Box or Mail Drop Box NOT accepta@ E%:._%
o =
Name: Salomon Balas . %Z z?'%
— SF3
Office Address: 1132 Kane Concourse. Level 2 o 1“83‘;—;
BT
L o
Bay Harbor Island , Florida ___33154 - %ﬂ
(Zip Code) - 3,3%
[y =]
10. Registered agent’s acceptance: oy 5
Having been named as registered agent and to accept service gf process for the above stated corporation
af the place designated in this application, I hereby accept the appointment as registered agent and agrez
o act in this capacity. I furthers agree fo comply with the provisions of all statites relative to the proper

as registered agent. M

and complete performance of my duties, and I am familiar with and accept the obligations of my position

(Registe}c(

d agent’s signature)

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




A. DIRECTORS (Street address only — P.O. Box not acceptable)

12. Names and addresses of officers and/or directors. (Street address ONLY . PO Box NOT acceptable)

Chairman:
Address: .
Viee Chairman:
Address: —
Director: e
Address: _
. =2
N ?:%
Director: o = g%%
8
— 25T
Address: - £ gﬁ;{-ﬂ
z 2
S
= Z
e %a
e e
fanl
B. OFFICERS (Street address only — P.O. Box NOT acceptable)
President:

Salomon Balas — Managing Member, President, and Secretary
Address:

1132 Kane Concourse, Level 2

Bay Harbor Island. FIL. 33154 o e e
Vice President: _ Juan Balas — Managing Member, Vice-President, & Secretary
Address: 1132 Kane Concourse, Level 2
_Bay Harbor Island, F1. 33154




A S . : .
Secretary: Salomon Balas, Representative & Secretary
Address: 1132 Kane Concourse. Level 2
Bay Harbor Island, Fl. 33134
Treasurer:
Address:

and/or directors.

(Signature of

NOTE: If necessary, you may attach an addendum to the application listing additional officers
13. _ X
application})

14.

airman, Vice-Chairman, or any officers listed in number 12 of the

Salomon Balas, Managing Member, President, and Secretary

(Typed or printed name and capacity of person signing application)

ﬂﬁ’}ﬂ
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Translation from Spanish

On all pages an illegible round stamped seal.

Notary Public No. 42 2 Zg
In and for Mexico City, Federal District .. 29
= s
= gz
BOOK 2482 - oET,
PUBLIC DEED 112,927 . 22D
= 29
FILE No. 708 ' S = ==
st 2

ONE HUNDRED TWELVE THOUSAND NINE HUNDRED TWENTY SEVEN.{-?
BM.- In Mexico City, Federal District, this fourteenth day of the month of May of the
year one thousand nine hundred ninety seven, |, SALVADOR GODINEZ VIERA,
Esq., Notary Public number Forty Two in and for Mexico City, Federal Distric,
upon request of JOSE LUIS LECHUGA MARTINEZ, Esq., Special Delegate of the
General Shareholders Meeting of the Company called “CONFECCIONES AGUA
ESCONDIDA”, SOCIEDAD ANONIMA DE CAPITAL VARIABLE (A Variable
Capital Stock Company), DO HEREBY CERTIFY THE MINUTES OF THE
GENERAL EXTRAORDINARY SHAREHOLDERS MEETING of such Company
containing: THE CHANGE OF CORPORATE NAME to “ROYAL AVALON”,
SOCIEDAD ANONIMA DE CAPITAL VARIABLE, according to the following
background and clauses: S

BACKGROUND

FIRST.~ With public deed number nine thousand five dated on the sixteenth day of
the month of March of the year one thousand nine hundred eighty eight given
before José Luis Macias Rivera, Esq., Notary Public number One in and for the
Judiciary District of Hidalgo, State of Tlaxcala, whose first certified copy was
registered in the Public Commerce Registry of the State of Tlaxcala in the Fifth
Section, fourth volume, page two hundred twenty three, with number eight hundred
forty seven, on the thirteenth day of the month of September of the year one
thousand nine hundred ninety one, and previous permit issued by the Secretariat
of Foreign Affairs, the Company called "CONFECCIONES AGUA ESCONDIDA’
SOCIEDAD ANONIMA DE CAPITAL VARIABLE was incorporated for a term of
ninety nine years. The company’s address is in Nanacamilpa, State of Tlaxcala. It
has a capital stock of TEN MILLION PESOS, Mexican Currency, represented by
TEN THOUSAND SHARES with a par value of ONE THOUSAND PESOS, Mex.
Cy., each. The Company’s object, among others, is to manufacture, purchase, sell,

make maquila, distribute, consign, import, export and trade in general all kind of
women, men, boys and giris clothing.

SECOND.- The book of shareholders meetings minutes of the Company

“Confecciones Agua Escondida” Scciedad Anénima de Capital Variable, which
was submitted to my attention, and is duly authorized by the Federal Assistant




Office of Finance of Nanacamilpa, Tlaxcala, on the second day of the month of
May of the year one thousand nine hundred eighty eight, on pages nine to twelve,
is the minutes of the shareholders meeting held on the twenty first day of the
month of January of the year one thousand nine hundred ninety one, in which it
was resolved to integrate a variable capital stock of ONE THOUSAND FOUR
HUNDRED MILLION PESOS, MEXICAN CURRENCY, which added to the fixed
capital stock of TEN MILLION PESOS, MEXICAN CURRENCY, becomes a total
amount of ONE THOUSAND FOUR HUNDRED TEN MILLION PESOS (ONE
MILLION FOUR HUNDRED TEN THOUSAND CURRENT PESOS), MEXICAN
CURRENCY. _

THIRD.- With public deed number one hundred eleven thousand three hundred =~
fifty eight dated on the third day of the month of October of the year one thousand

nine hundred ninety six, given before the subscribing Notary Public, certifying the

minutes of the shareholders meeting of the Company “CONFECCIONES AGUA
ESCONDIDA" SOCIEDAD ANONIMA DE CAPITAL VARIABLE, which resolved to

increase the capital stock to a minimum fixed amount of ONE HUNDRED
THOUSAND PESOS, Mexican Currency, and the variable portion in FIFTEEN

MILLION FIFTY THOUSAND PESOS, Mexican Currency, for a total amount of

FIFTEEN MILL[ON ONE HUNDRED FIFTY THOUSAND PESOS Mexwan

Currency. - o

FOURTH.- The same book of minutes of the shareholders meetings of the
Company “CONFECCIONES AGUA ESCONDIDA” SOCIEDAD ANONIMA DE
CAPITAL VARIABLE mentioned in the second item of this section, contains on
pages thirty seven to thirty eight the minutes of the shareholders meeting which
resolved to reduce the variable capital portion from FIFTEEN MILLION FIFTY"
THOUSAND PESOS, Mexican Currency, to THIRTEEN MILLION FIFTY
THOUSAND PESOS, Mexican Currency, which added to the ONE HUNDRED
THOUSAND PESOS, Mexican Currency, of the fixed portion, makes a total capital
stock of THIRTEEN MILLION ONE HUNDRED FIFTY THOUSAND PESOQS,
Mexican Currency.

FIFTH.- The appearing person submits to my attention the book of minutes of the
shareholders meetings of the above mentioned company duly authorized by the
Assistant Federal Office of Finance of Nanacamilpa, Tlaxcala, on the second day
of the month of May of the year one thousand nine hundred eighty eight, containing
on pages forty two to forty three the minutes of the general extraordinary
shareholders meeting, which | read and copy literally below:

“*"In Nanacamilpa, Tlaxcala, at thirteen hours of the twenty fifth day of the month
of April of the year cne thousand nine hundred ninety seven, the shareholders of
Company “CONFECCIONES AGUA ESCONDIDA” SOCIEDAD ANONIMA DE
CAPITAL VARIABLE met in order to hold a General Extradrdinary Shareholders
Meeting for which they were previously notified and called. The Meeting was
chaired by Mr. Jaime Balas Salame and Mr. Roberto Vargas Diaz acted as
Statutory Auditor. After accepting the position and promising he would perform it

2




iegally and accurately, Mr. Vargas reviewed the attending shares and certified that
all the shares representing the capital stock of the Company were present as
follows:

SHAREHOLDERS SHARES | AMOUNT

' FIXED |VARIABLE

PORTION | PORTION
JAIME BALAS SALAME o 1 1.00
BOAS INDUSTRIES, S.A. DEC.V. .~ | 100,000|13,050,000| $13,149,999.00
TOTAL ~100,000[13,050,000| $13,150,000.00

By virtue of the above review, the Chairman of the Meeting declared it legally held
because all the capital stock of the company is represented and, therefore, all the
resolutions taken by it will be valid, notwithstanding the fact that the call described
in article 188 of the General Law for Mercantile Companies was not published.

AGENDA
.- CHANGE OF THE COMPANY’S NAME.

IL- APPOINTMENT OF THE PERSON TO ATTEND TO A NOTARY PUBLIC TO
CERTIFY THIS MINUTES AND CARRY OUT ALL THE RESOLUTIONS TAKEN
BY THE SHAREHOLDERS MEETING.

.- To deal with the First ltem of the Agenda, the Chairman of the Meeting
submitted to the consideration of the shareholders the convenience of changing
the name of the company in order to give it a better and more updated image.

After a brief discussion, the shareholders, by unanimous vote, agreed to change
the name of the company to “ROYAL AVALON, S.A. DE CV” accordmg to the
permit issued by the Secretariat of Forelgn Affairs.

II.- To deal with the Second ltem of the Agenda, the shareholders, by unanimous
vote, agreed to appoint José Luis Lechuga Martinez, Esq., to appear before the
Notary Public of his choice to certify the minutes and execute the resolutions taken
by this shareholders meeting.

Having nothing further to discuss, the shareholders meeting was briefly suspended
to write the respective minutes. After the minutes were read, they were approved
and signed by all the attending people, certifying that all the shares were duly
represented from the beginning to the end of the shareholders meeting.- THREE
SIGNATURES.”” , .




The appearing person stated that he made sure that the signatures at the bottom
of the minutes are authentic and that the interested people have the necessary
legal capacity to sign such document.

AFTER DECLARING THE ABOVE, THE APPEARING PERSON GIVES THE
FOLLOWING:

CLAUSE

SOLE.- The minutes of the general extraordinary meeting of the company
“CONFECCIONES AGUA ESCONDIDA" SOCIEDAD ANONIMA DE CAPITAL
VARIABLE held on the twenty-fifth day of the month of April of the year one
thousand nine hundred ninety seven has been duly certified for all legal purposes,
in the terms transcribed in item five of the background section of this instrument.
Consequently, the name of the company is hereby changed from
“CONFECCIONES AGUA ESCONDIDA” SOCIEDAD ANONIMA DE CAPITAL
VARIABLE to “ROYAL AVALON"”, SOCIEDAD ANONIMA DE CAPITAL
VARIABLE, and the first clause of the incorporation deed is hereby amended to
read as follows: “The Company will be called “ROYAL AVALON”, SOCIEDAD
ANONIMA DE CAPITAL VARIABLE, or the abbreviation S.A. de C.V.

POWER OF ATTORNEY

The appearing person proves his identity, as well as the legal existence of the
company he represents, with the certified public deed and the deed mentioned in
the background section of this instrument, and he states under oath that the
identity with which he appears has not been revoked nor limited in any way
whatsoever, and that the company he represents has the legal capacity to execute
any agreements and become bound.

PERMIT OF THE SECRETARIAT OF FOREIGN AFFAIRS

The appearing person submits to my attention the Permit of the Secretariat of
Foreign Affairs, which | attach to the Appendix of this deed as Exhibit “A* and
which | copy literally below:

“On the left upper corner a seal with the National Coat of Arms of Mexico.-
SECRETARIAT OF FOREIGN AFFAIRS.- MEXICO.- PERMIT No. 09015459.-
FILE No. 8808009060.- Upon request submitted by MR. JAIME BALAS SALAME
in representation of the Company “‘CONFECCIONES AGUA ESCONDIDA”
SOCIEDAD ANONIMA DE CAPITAL VARIABLE.- This Secretariat grants the
permit to change the name of the company from “CONFECCIONES AGUA
ESCONDIDA” S.A. DE C.V. to “ROYAL AVALON’, S.A. DE C.V.- GRANTED to the
applicant to amend its Corporate By-laws in the terms above mentioned, being it
understood that it will contain the clause referred to in articie 30 or the agreement
set forth in article 31 of the Regulation of the Law to Promote Mexican Investment
and Regulate Foreign Investment, as the case may be.- The Notary Public before

4




whom this permit is used, will notify according to the Secretariat of Foreign Affairs
within the ninety days following the date on which the respective public deed is
certified.- The above is notified according to articles 27, section |, of the Political
Constitution of the Mexican United States, 16 of the Law for Foreign Investment,
and article 28, section V, of the Organic Law of the Federal Public Administration.-
If not used, this permit will expire 90 business days following its issuance date, and
it is granted without affecting the provisions of article 21 of the Law for Industrial
Property.- Tlatelolco, Federal District, April 24, 1997 .- EFFECTIVE SUFFRAGE.-
NO REELECTION.- THE DIRECTOR QF PERMITS RELATED TO ARTICLE 27
OF THE CONSTITUTION.- CRISTINA ALCALA ROSETE.- ONE SIGNATURE.-
Seal with the National Coat of Arms.- SECRETARIAT OF FOREIGN AFFAIRS.-
GENERAL DEPARTMENT OF LEGAL AFFAIRS.””

LEGAL RULES o b
Applicable to public deeds: -

The appearing person is notified the legal rules applicable in the Mexican United
States and Mexico City, Federal District, in force when this public deed is signed
and which textually read: .

A).- POLITICAL CONSTITUTION OF THE MEXICAN UNITED STATES.-
ARTICLE 130.- The historical principle of separation of the Government and the
Churches crients the standards contained in this article.

The mere promise of telling the truth and complying with the obligations to be
acquired, makes the person subject, in case he did not comply with his promise, to
the penalties set forth by the law.

B).- LAW OF NOTARIES PUBLIC FOR MEXICO CITY, FEDERAL DISTRICT
ARTICLE 81.- The appearing person that declares falsely in a public deed will incur
in the penalties described in section | of article 247 of the Penal Code.

C).- PENAL CODE FOR MEXICO CITY, FEDERAL DISTRICT, FOR COMMON
JURISDICTION, AND FOR ALL THE MEXICAN REPUBLIC REGARDING
FEDERAL JURISDICTION.

ARTICLE 247 .-There will be a penalty of two to six years of prison and a fine of
one hundred to three hundred days of minimum salary:

l.- For the person wham being asked by a public authority different to the Judicial
authority, exercising its functions or because of them, did not declare truthfully.

GENERAL INFORMATION

Under oath, and after being warned of the penalty in which he may incur if he
declares falsely, the appearing person stated that:




He was born in Mexico City, Federal District, on the thirtieth day of the month of
May of the year one thousand nine hundred forty one. He is a married lawyer with
address at Filadelfia No. 124-103, Colonia Napoles, Delegaciéon Benito Juarez,
C.P. 03810. His Federal Taxpayer Code Number is LEML 410530. HE DOES NOT
PROVE HIS PERSONALITY WITH ANY ID CARD BECAUSE HE IS
PERSONALLY KNOWN TO THE SUBSCRIBING NOTARY PUBLIC.

I, THE NOTARY PUBLIC, DO HEREBY CERTIFY THAT: | personally know the
appearing perscn, and in my opinion, he has the legal capacity to give this
instrument; that the issues mentioned and transcribed herein matches perfectly
with the original instruments that | reviewed, which | refer to; that | read this public
deed to the appearing person and explained him its legal value and consequences;
that he expressed he agreed with it and signed it on the fifteenth day of the month
of May of the year one thousand nine hundred ninety seven.- | aitest.-

| certify that | made sure of the identity of the appearing person, because | know
him personally.- | attest.

| HEREBY AUTHORIZE THIS INSTRUMENT IMMEDIATELY AND DEFINITELY
WITH MY SIGNATURE AND SEAL.-1 ATTEST.

JOSE LUIS LECHUGA MARTINEZ, ESQ.- SIGNATURE.- SALVADOR GODINEZ
VIERA, ESQ.- SIGNATURE.- THE AUTHORIZING SEAL.

THIS IS THE FIRST CERTIFIED COPY | ISSUE FOR THE COMPANY “ROYAL
AVALON”, SOCIEDAD ANONIMA DE CAPITAL VARIABLE, AS INTERESTED
PARTY.- IT IS IN NINE PAGES ON BOTH SIDES DULY REVIEWED. MEXICO
CITY, FEDERAL DISTRICT.- THIS FIFTEENTH DAY OF THE MONTH OF MAY
OF THE YEAR ONE THOUSAND NINE HUNDRED NINETY SEVEN.- | ATTEST.

(illegible signature)

SALVADOR GODINEZ VIERA, Esqg.
NOTARY PUBLIC NO. 42 IN AND FOR
MEXICO CITY, FEDERAL DISTRICT

Two illegible stamped seals.

Submitted on June 18, 1997 at 12:00 hours and after paying all the registration
fees, it was registered today at 10 hrs. with number 22 on page 687 of section 5
volume 6 of the District of Ocampo. | attest.

Tlaxcala de X, June 20, 1997.
The Director of the Public Property and Commerce
Registry of the State

(illegible signature)
Pedro Flores Vazquez, Esq.




Stamped round seal that reads: The Public Property and Commerce Registry of
the State of Tlaxcala.

FEES PAID ACCORDING TO RECEIPT No. 115287 = $47.50

I, SALVADOR GODINEZ VIERA, ESQ., NOTARY PUBLIC NUMBER FORTY
TWO IN AND FOR MEXICO CITY, FEDERAL DISTRICT, DO HEREBY CERTIFY
THAT: This copy consisting of five pages on both sides is a true and correct copy
of the original document which [ saw, as certified in the notary public deed number
112-927 dated May 14, 1897, | attest.

Mexico City, Federal District, April 3, 1998.
Salvador Godinez Viera, Esq.

Notary Public No. 42 in and
for Mexico City, Federal District

Stamped round seal that reads: SALVADOR GODINEZ VIERA, ESQ.~- NOTARY
PUBLIC 42.- MEXICO CITY, FEDERAL DISTRICT. - :
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- -CIENTO DOCE MIL NOVECIENTOS VEINTISIETE.-

En la Ciudad de México,
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a los catorce dias del mes de mayo d@n
il novecientos noventa y siete, Yo,

-

el Licenciado SALVADOR
GODINEZ VIERA, Notario ntmero cuarenta y dos del Distrito

lederal,

1

a solicitud del sefior "Licenciado JOSE LUTS LECHUGA

RTINEZ, en su caricter de Delegado Especial de la Asamblea

eneral de Accionistas de la Sociedad

"CONFEC%IONES AGUA
SCONDIDA"™,

SOCIEDAD ANONIMA DE CAPITAL VARIABLE, procedo a

rotocolizar UNA ACTA DE ASAMBLEA GENERAL EXTRAORDINARIA DE

CCIONISTA de la expresada sociedad, que contiene: CAMBIO DE

ENOMINACION SOCIAL, a la de

=

“ROYAL AVALON", SOCIEDAD ANONIHMA

BE CAPITAL VARIABLE, al tenor de los siguientes antecedentes ¥

@ldusulas:- - - - .-

,f’““;,i;};”\-

E"Jﬂq‘\\bé
{n

HRIMERO. - i G
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otarioc niimero unc del Digstrito Judicial de Hidalgo,
llaxcala,

nte la fe del sefior Llcenciado José Luis Mac
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_Cuyc primer testimonio se inscribid en el Registr

L

-

Gblico del Comercio del Estado de Tlaxcala,

en la Seccign /|

i
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¥

.. najo la partida ochoc1entos cuarenta y 51ete,

e AN
de septiembre de mil novecientos noventa y uno, y

con fecha

jonstituyd la Sociedaag "CONFECCIONES AGUA ESCONDILA"M,

HOCIEDAD ANONIMA DE CAPITAL VARIABLE, con duraciéd de nolenta
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Lo
Y nueve afios, con domicilio social en Nanacamilpa, Estado de MILLON
Tlaxcala, con un capital social de DIEZ MILLONES DE PESOS} ° tlotal
Moneda Nacional, representado por DIEZ MIL ACCIONES de un Macicn
valor nominal de MIL PESOS, cada una teniendo por objetoc entrd QUARTC
OLros actos la fabricacidn, cdmpra~venta, maguila dlccion
distribucion, consignacidn, importacidn, exportacion y el $OCIED
comercio. en general de toda clase de roparpéra damas %egun@
caballerocs, nifics y nifias.- - - - - - . - _ - o L . _ _ _ _ ocho
SEGUNDO. - Con el libro. de actas de asambleas de accionistas dé gue se
la sociedad "Confecciones Agua Escondidé" Sbcizdad Andnimg HUINCE
de Capital Variable, que tengo a la vista y autorlzado por 14 MILLON
Oficina Subalterna Federal de Hacienda de Nanacamllpa NIIEN M
Tlaxcala, con fecha dos de mayo de mil novecieﬁtos oc¢henta fdapita
ocho, en el que a fojas de la nueve a la doce obra asentada uf Moneda
acta de asamblea de fecha veintiuno de enerc de mill QUINTO
novecientos noventa y unc, en la gque se acordérconstituir el Tsambl
capital wvariable en MIL CUATROCIENTOS MILLONES DE PESOS ; utori
MONEDA NACIONAL, gue sumados al capital fijo de DIEZ MII i Wanac:
'MILiONES DE PESOS, MONEDA NACIONAL, se 1ntegr@ un capital ; Hoveci
‘.total de..MIL CUATROCIENTOS DIEZ MILLONES DE PESOS, (Hoy U dos a
MILLON CUATROCIENTOS DIEZ MIL PESOS, MONEDA NACTONAL. M genera
TERCERO. - Por escritura nimero ciento once mil trescientos E Yista -
cincuenta y ocho, de fecha tres de octubre de .mil novecientod g LS <o
noventa y seis, otorgada ante la fe del suscrito notario, Doy F Yeinti
la que se protocclizé un acta de‘asamblea de accionistas a§ E Heunie
la scciedad "CONFECCIONES AGUA ESCONDTDA' _SOCIEDAD ANONIMA DH ; ESCONT
CAPITAL VARIABLE, en la que se acordd aumenﬁar el capitall ? socied
social quedando el capital minimo fijo en la .cantidad as Hxtrao
CIEN MIL PESOS, Moneda Nacional, y el variable en QUINCH ierson
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MILLONES PESOS, Moneda Nacional, para hacer un

&Otal de . QUINCE MILLONES CIENTO CINCUENTA MIL PESQOS, Moneda
Maciomal., - - - - o _ _ _ . - _ ~ 2 e o -4 o ol - -

QUARTO.- Con el mismo libro de actas de asambieas de

Accionistas de 1a Sociedad "CONFECCIONES AGUA ESCONDIDAY,

n

OCIEDAD ANONIMA DE CAPITAL VARIABLE, citado en el punto

equnde en el que a fojas de la treinta Yy siete a la treinta

) 7]

ocho, obra asentada un acta de asamblea de accionistas en la

gue se acordd reducir el capital variable de 1la cantidad de

o

UINCE MILLONES CINCUENTA MIL PESOS, Moneda Nacicnal, a TRECE

L]

1ILLONES CINCUENTA MIL PESQOS, Moneda Nacional, gque sumados a

JIEN MIL PESOS, Moneda Nacional, de capital fijo integré un

Y

japital total de TRECE MILLONES CIENTO CINCUENTA MIL PESOS,

Moneda Nacional. - - - - - oo L _ _ _-_._ . _ . - - - -
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lovecientos ochenta ¥ ocho, en el que a fojas de la c
gos a la cuarenta Y tres, obra asentada eil acta de ag

general extraordinaria de "accionistas, que doy fé& tener
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ista v que ¢opio literalmente como sigue: - - - _ o . _

wnugn Nanacamilpa, Tlaxcala, siendo las trece horas

o

einticinco de abril de mil novecientos noventa Y

jeunieron en el domicilio social de "CONFECC¥ONES AGHA
ESCONDIDA", §, a. DE C.V., 1los accionistas d

HXtraordinaria de Accicnistas, para la cual fueron pyevia y

Hersonalmente céonvocadosg Yy debidamente citados. - - .
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Presidid la Asamblea el Sr. Jaime Balas:Salame y actud comd . de la em
Escrutador el Sr. Roberto Vargas Diaz, qdien después de'gnﬁsmaﬁr
aceptar el cargo y ée protestar su fiel y legal desempefio al ; Después
hacer el escrutinio de rigor certificd que se encuentran 1 gjccionis
presentes en éu totalidad las acciones representativas del l denomine
capital social de 1a empresa de la siguiente manera: - - - .M ! llame "R
ACCIONTISTA AS: ACCIONES * VAL O R: due expi
CAP.FIJO CAP.VAR. ‘ I.- En

JAIME BALAS SALAME - 1 1.00( | $efiores
BOAS INDUSTRIES, S. A. 7 ' ' dr sr.. 1
DE C. V. - - - - - _ _ 100,000 12,050,000 $13,149,999.00) ! ¢aso cor
Brotocol
TOTAL : 100,000 13'050,000 $13'150,000.00 Insamblea
==ss==2 Ssczo=s=zzz  msccccomemmoe o habie
En vista del Escrutinio gue antecede el Presidente de ls para red

Asamblea la declars legalmente instalada ep virtud 44 firmada
encontrarse representada la totalidad del capital social db fodas 1
la empresa 'y por lo tanto vélidos los acuerdos que en ella s desde el
tomen 'no obstante no haberse hecho 1la publicacidn de 14§ 1RES RUE
convocatorla 2 que ge refiere el articulo 188 de la Ley | i Manifi
General de Sociedades Mercantiles. - - - - - . o _ . _ . . daue calz
~-------—-—-—ORDENDELDIA:----—--;--—- Interesa
-~ - - I.- CAMBIO DE DENOMINACION SOCIAL.- - - - - _ _ - - - H EXPUES

- - II.- DESIGNACION DE LA PERSONA QUE OCURRA EN SU CASO ANTH o= ==
NOTARIO PUBLICO A PROTOCOLIZAR ESTA ACTA Y EJECUTAR LOE‘ 1 U&ICA-

ACUERDOS TOMADOS EN LA ASAMBLEA. - - - - - - - _ . _ _ _ - - fdl acta
- - I.- En desahogo del Primer Punto del Orden del Dia, el e la.sc
Presidente de la Asamblea puso a consideracidn de los sefiorel | HE CAPIY
accionistas la conveniencia de cambiar la denominacidn soéial #il nov
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efio all.
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as  del

1.00

399.00
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"llame "ROYAL AVALON, S. A. DE C. V., de acuerdo al permisc

.:I.- En desahogo del segundo punto del Orden del Dia, los

e e e e e e . - ~ . oL e

de la ewmpresa, a fin de dar wmayor proveccidn y actualidad a la

gsma. - - - - - T Ll L L Ll L

Después de un breve cambio de impresiones los sefiores

ccionistas por unanimidad de votos acordaron el cambioc de la
g3

enominacidn social de 1a empresa para que en lo futuro se

£).

ue expidid la Secretaria de Relaciones Exteriores. - « - - ==

eflores accionistas por unanimidad de votos acordaron designar
1 Sr. Licenciado Jos& Luis Leéchuga Martinez;'para gue en su
250 comparezca ante el Notario Piblico de . su eleccidn a

rotocolizar esta acta Y ejecutar los acuerdos tomados en esta

samblea.- - - - - - . _ - o _ _.. . . . _ _

0 habiendo otro asunto gue tratar se suspendis fa Asamhlea

=]

e L1y n
hara redactar esta acta, la que una vez leida fué gﬁgg;gégfﬁf\

Flrmada por todos los comparecientes, hac;endose,

rodas las acciones estuvieron debidamente re

Py

lesde el principio y hasta el fin de la Asanblea.

URES RUBRICAS"w®™& _ . _ _ _ _ _ _ _ - . -

fue calzan el acta que se protocoliza son auténticas Y /que los

T T T T - - - - - - CLAUSULA- - - - .

| ONICA.- Quedan protocolizada para todos los

il .acta de asamblea general extraordinaria

oy

fe la sociedad "CONPECCIONES AGUA ESCONDIDA",

UE CAPITAL VARIABLE", celebrada el dia veinticinco de

Mmil novecientos noventa y siete,

en los términos transcritos

A




@ .
en el punto quinto de los antecedentes de eételinstrumento. H | soliciti
En consecuencia se cambia la denominacidn social dg tEérmino
"CONFECCIONES AGUA ESCONDIDAY, SOCIEDAD ANONIMA DE CAPITAN | deberan
VARIABLE, a P*ROYAL AVALON®, SOCYEDAD ANONIMA DE CAPITAL convehﬁ
VARIABLE, ' reformandose al efecto la cléusula primera de 13 Iara:ér
@scritura censtitutiva para quedar como sigue: La sociedad Extraﬂje
se denominard "ROYAL AVALON", SOCIEDAD ANONIMA DE CAPITAL ELl'nte qu
VARIABLE, pudiendo usar sus abreviaturas 8. A: de C.V. - ~ - $ecretan
--=---=-~--~--PERSONWNALIDAD - - - - - - - - -H e‘xbilés
- Bl compareciente acredita su pefsonalidad. asi como 1d | miblice
existencia legal de su representada, con el acta protocolizads | flundam
y con la escritura relacionada en los antecedentes de &sté | Gonstit
instrumento; manifestando bajo protesta de decir verdad que 14 Ha Lé?
personalidad con que comparece no le ha sidﬁ revocada nj} | articul.
limitada y gue su representada tiene capacidad legal par§ | ablica
.contratar y obligarse. - - - - = = = = == = =« ~.o - « - - - Il %e hace
- - = PERMISO DE LA SECRETARIA DE RELACIONES EXTERIORES.- - -H ' 13-‘ “f.E
El compareciente me exhibe el Permiso de la Secretaria dsy ispue:
Relaciones Exteriores, gque agrego al legajo del apéndice dg. ndusty
esta escritura marcada con la letra "A", y que copi:ﬁ UFRAGI
literalmente como sigue:- - - ~ -~ - - - - - - - - I & & oo - ,‘: T. 2°
MUMAL margen superior ‘izqguierdo sello con el Escudp RUBRIC
"Nacional.- SECRETARIA DE RELACIOI_\TES EXTERIORES.- MEXICO.{ ' RELACI
PERMISO = 09015459.- EXPEDIENTE £809009060.- En " atencion a lg | JURIDIC
solicitud presentada por el €. JAIME BALAS SALAME, e - - -
‘representacion de "CONFECCIONES AGUA- ESCONDIDA", S. A. D - -
C.V.- - Esta Secretaria concede permiso para cambiar 1H 1 ﬁﬁqh
dencminacidn, de: "CONFECCIONES AGUA ESCONDIDA", S. A. D Auridi
C.V., A: "ROYAL AVALON", S, A. DE C.V.- CONCEDIDO, a 4} i1 gty
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wento. soclicitante para reformar sus Estatutos Sociales en los
ial dg érminos arriba especificados, en; la inteligencia de que
CAPITA] leberdn contener la cliusula a que élUde el articulo 30 o el
CAPITAi enveniq que sefiala el artfculo 31 del Reglamentd de 13 Ley
“de 14 para Promover la Inversidn ~ Mexicana y Regular la Inveysién
‘ocledaq Extranjera segGn sea el caso. - El Notario o Corredor PUblico
CAPITAL ante quien se haga uso de este permiso, deberd dar aviso a la
- - - !ecretaria de Relaciones Exteriores dentro de los noventa dias
- - - Jébiles a partir de la fecha de autorizacidn de la escritura
como 1 blica correspondiente.- Lo anterior ze comunica con
:0lizads ndamento en los articulos 27, Fraccidn I, de 1la
de ést nstitucién Politica de los estados Unidos Mexicanos, 16 de
1 que 14 Ley 'de Inversidn Extranjera y en los términos del
cada nj rticulo 28 fraccidn V de la Ley Orgédnica de la Administracién
al parg blica Federal. - Este permiso dejard de surtir efectos si no
- - de hace uso del mismo dentro de los S0 dias h&biles giguientes
R la fecha de su. expedicidén Y se ctorga sin perjuicio de 1lo
aria 4 spuesto por el articulo 91 de la Ley de la Propiedad
dice d& ndustrial.- - Tlatelolco, D. F., a 24 de abril de 1997
"'Copi: UFRAGIO EFECTIVO, NO REELECCION.- EL DIRECTOR DE PERMISOS
- - - T. 27 CONSTITUCIONAL.- LIC. CRISTINA ALCALA ROSETE.-
éscud WUBRICA.-"Selloc con el Escudb Naciocnal. -
EXICO. ‘ELACIONES EXTERIORES. ~ DIRECCION GENERA
an a 1 JURIDICOS" "™ [~ - - o« - o o s = & o o o .
WME, e 1 - - == - - - - PRECEPTOS JURIDICOS.- - - - %;?%
A. DR 1 - - - - Aplicables a los instrumentos pablicos: Qﬁgﬁi_
rar ] i 8¢ hace del gonocimiento del compareciente
A. DX Jjuridicog aplicables en log Estados Unidog Mexicanos y en el
y, a 1 listrito Federal a la fecha de firma del presente instrumento
7
= e —— — e
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piblico ¥ gug textualmence digen:- - - - - - < = =-= ==
A) .- CONSTITUCION POLITICA DE LOS ESTADOS UNIDOS MEXICANOS. -
ARTICULO 130.- El principic histérico de la separacidn del
Estado y las iglesiaé orienta las normas contenidas en e}l
presente articulo.......- == = - - -_- = = = = 7 - - =.= =
La simple promesa de decir verdad y de cumplir lasg
cbligaciones que se contrden, sujeta al gue la hace, en casg
de qgue faltare a ella, a las penas gque con tal motivg
egstablece la ley....... R -
B8) .- LEY DEL NOTARIADO PARA EL DISTRITO FEDERAL, - - - - -~ =
ART. 81.- El otorgante qﬁe declare falsamente en una escriturs
incurrird en la pena a que se refiere la fraccidn I de
articulo 247 del Cddigo Penal. - - = = = - = = = = =/ == -
C) .- CODIGO PENAL PARA EL DISTRITO FEDERAL EN MATERIA DEY
FUERQ COMUN, Y PARA TODA LA REPUBLICA EN MATERIA DEL FUERY
FPEDERAL: - = =~ = = = = = = = = = = = = = = — =.c0 - = =~ = = =

ARTICULO 247.- Se impondrén de dos a seis afios de prisidn J

multa de de cien a trescientos dias multa:- - - = - - =« - =
ul

motive de ellas, faltare a la verdad;....... = - = === = =.=
e e e e e e e - - - - “GEWERALES = - - - = = ~ = =

Eajo protesta de decir verdad y guedando advertido e

falsedad, manifestd ser: = = =~ C e e e e e e e o e - -

Nacid el treinta de mayo 'de mil novecientos cuarenta y uno

. L
veinticuatro, interior‘ciento tres, Colonia Nipoles

- I.- Al que interrogado por alguna autoridad piblicy

distinta de la Judicial, en_ejercicio de sus funciones o cor

compareciente de las penas en gue incurre el gue declara cof

casado, Abogado, con domicilio en Filadelfia nimero cientg

Delegacidn Benito JuArez, C. P. 03810, originario del Distrity
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el
lad : »torgamlento de este 1nstrumento, de que 1o rélacionado v
‘aBg § pranscrito, concuerda fielmente con sus originales que tuve a
iv: : A vista, a 1og Cuales nme remito, de que le lef 13 bresente
- H ! SCritura, e€xplicéindole Su valor vy consecuenciag legales, de
-~ H i manifests gg conformidag ¥ de que £irmé el dia quince de
surd ; 2yc de mil novecientos noventa y siete. - . Doy Fe.- - . . _ _
dé[ ; laciendo Constar gue me aseguré de la identidag del
Ompareciente, ﬁ@*ﬁéf-%onocimiénto peréonai que tengo

DE 1Smo. - ; Doy Fé}; fT- - L R
JERG JTORIZANDO DE %ﬁ##DIAfO Y DEFINITIVAMENTE CON 'MI FIR

- ELLO.- DOY rg. - WElel e . o e L Ll L - -
n oy JOSE rLurs LECHUGA HARTINEZ, - RUERICA..}: LIC,

- | HODINEZ VIERA, - R%ﬁRfCA.- EL SELLO DE AUTORIZAR,
Ligs

col AVALON
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)
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Translation from Spanish

On the left margin of all pages two illegible stamped seals.

José Luis Macias Rivera, Esq., Notary Public Number One i and for the District of
Hidalgo, Tlaxcala, Mexico. o

VOLUME NUMBER 109.- ONE HUNDRED NINE =
INSTRUMENT NUMBER 2005.- NINE THOUSAND FIVE

e
zr ]
(]
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= E&
In the City of Tlaxcala de Xicohténcatl, at thirteen hours forty minutes of the 53>
sixteenth day of the month of March of the year one thousand nine hundred eigfity
eight, before me, JOSE LUIS MACIAS RIVERA, Esq., Notary Public Number CHe
in and for the Judiciary District of Hidalgo, Tlaxcala, appear Messrs. DAVD ;*:wgi
SHAKRUKA COHEN, ELIAS COHEN BISSU, ARTURO LOPEZ ALBA zZm
JAQUELINE COHEN BISSU and FRIDA BETSH ANTEBI who, on their own right, &
state that in this Act they enter into a Capital Stock Mercantile Company
Agreement, expressly according to the General Law for Mercantile Companies,
under the Corporate By-laws that are fully transcribed herein after the respective
permit that for this purpose they requested to and obtained from the Secretariat of
Foreign Affairs of Mexico, which reads as follows:

On the left upper corner:” A printed seal with the National Coat of Arms of the
Mexican Republic that reads: MEXICAN UNITED STATES.- Secretariat of Foreign
Affairs.- GENERAL DEPARTMENT OF LEGAL AFFAIRS.

On the right upper corner; GENERAL DEPARTMENT OF LEGAL AFFAIRS.-
GENERAL ASSISTANT DEPARTMENT FOR ISSUES RELATED TO ARTICLE 27
OF THE MEXICAN CONSTITUTION.- PERMIT No. 015056.- FILE No.
08/8060/88.- FOLIO No. 20967.- In the middle.- Tlatelolco, Federal District, this
seventh day of the month of March of the year one thousand nine hundred eighty
eight.- [n relation to the fact that Mr. GABRIEL LOPEZ SALAZAR applied for a
permit of this Secretariat to incorporate a VARIABLE CAPITAL STOCK COMPANY
WITH THE NAME OF: CONFECCIONES AGUA ESCONDIDA, S.A. DE C.V. WITH
A TERM OF 99 YEARS, LOCATED IN NANACAMILPA, STATE OF TLAXCALA,
MEXICO. THE COMPANY WILL HAVE A CAPITAL STOCK OF $10,000,000.00
MINIMUM, AND UNLIMITED MAXIMUM AMOUNT. CORPORATE OBJECT: As
described in the attachment, which after been duly signed and stamped is an
integral part of this permit.- A stamped seal that reads: WHEN CERTIFYING THIS
PERMIT, THE NOTARY PUBLIC WILL TRANSCRIBE THE COLLECTION
ORDER THAT COVERS THE RESPECTIVE PAYMENT OF FEES.- lllegible
signature.- (Translator's note: missing line) Typewritten by JMF . aac.- lllegible
signature.- On the left margin a stamped seal with the National Coat of Arms of
Mexico that reads: SECRETARIAT OF FOREIGN AFFAIRS.- GENERAL LEGAL
DEPARTMENT.- At the bottom: 1-1 F-C.S.A.20 51% - 49% 6-1-86.- In back.- and
insert he following clause in the incorporation public deed of the company, which is
contained in Article 2 of the Regulation of the Organic Law of Section | of Article 27
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of the General Constitution of the Mexican Republic, through which it is agreed
with the Mexican Government, through the Secretariat of Foreign Affairs, the
founding shareholders and the future shareholders of the corporation that; “All
foreigners that in the act of incorporation of the company or at any time later,
acquires an interest or stock in the company, they will be considered, by that mere
fact, as a Mexican citizen with respect to such interest or stock, and it will be
understood that they agree not to invoke the protection of their Governments,
because if they did, they would lose such interest or stock in benefit of the Mexican
Nation.”- The applicant is hereby GRANTED a permit to incorporate the company
upon condition of inserting the above transcribed clause in the incorporation deed.
Being it understood that, according to the provisions of article 5 of the Law to
Promote Mexican Investment and Regulate Foreign Investment, in relation to
articles 2 and 6 of the same Law, 51% of the capital stock may only be subscribed
by: a) Mexican individuals; b} immigrants that are not related to foreign economic
decision centers, provided that such immigrants do not carry out activities reserved
to Mexican individuals or companies with a foreigner exclusion clause or that are
subject to specific regulations, and c) companies with full or majority Mexican
capital, and in which foreigners do not have (Translator's note: missing line). The
other 49% will be of free subscription, provided that it does not have, due to any
rights, the power to determine the management of the company whose
incorporation is hereby authorized.

In all cases . and under any circumstances, the minimum Mexican capital stock will
be respected, in net terms, which is 51%. Thus, the foreign investment participation
in the capital stock may be lower than 49%, but may never exceed this percentage.
In each case of acquisition of real property, water or access roads, a previous
permif must be requested to this Secretariat. Such permit may not be granted to
acquire real property in a band of one hundred kilometers along the borders and of
fifty kilometers of the beaches of the Mexican Republic.- This permit is granted
based on Articles 17 of the Law to Promote Mexican Investment and Regulate
Foreign Investment, 28, section V, of the Organic Law of the Federal Public
Administration, under the terms of Article 27 of the Mexican Constitution, Section I,
and its Organic Law and Regulation. Its use implies its unconditional acceptance : =
and forces the compliance with the provisions ruling the object of the corporation,
and any case of default or infringement of such provisions will provoke the
application of the penalties determined in such articles. This permit is issued
without affecting any other authorization, licenses or permits that the interested
party must have io establish and operate the corporation. The full text of this permit
will be inserted in the incorporation deed and will be void if it is not used within the
ninety business days following its issuance date. This is according to the second T
paragraph of Article 2 of the Regulation of the Organic Law of Section | of Article
27 of the Mexican Constitution.- EFFECTIVE SUFFRAGE.- NO REELECTION.-
FOR THE SECRETARY The Director of Permits related to Article 27 of the
Mexican Constitution.- JUAN E. PENALOZA PLASCENCIA, Esq.- lllegible
Signature.- At the bottom: I-1 F-C A. 51%-49%. ©
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“ATTACHMENT .- CORPORATE OBJECT.~ 1st.- To manufacture, purchase, sell,
make “maquilz”, distribute, consign, import, export, and trade in general all kind of
women, men, boys and girls clothing.- 2nd.- To manufacture, dye, purchase, sell,
make “maquila”, distribute, consign, import, export and trade in general all kind of
fabric, threads, accessories and other raw materials required to manufacture the
above mentioned products.- 3rd.- To acquire, sell, import and export all kind of
machinery and equipment to carry out the above mentioned corporate object.- 4th.-
To purchase and/or lease all kind of real property and personal property, with the
same purpose.- 5th.- In general, to carry out all the acts and the execution of all
kind of civil or mercaniile agreements necessary to carry out the above mentioned
corporate object. Given in Tlaxcala de Xicohiéncatl, on March 2, 1988.- Signature.-
GABRIEL LOPEZ SALAZAR, Esq.- lllegible signature.- Aftached handwritten
document No. 20967 .- lllegible signature.- A stamped seal with the NATIONAL
COAT OF ARMS OF MEXICO THAT READS: SECRETARIAT OF FOREIGN
AFFAIRS.- GENERAL DEPARTMENT OF LEGAL AFFAIRS.- At the bottom a
stamped seal with the National Coat of Arms of Mexico that reads.- MEXICAN
UNITED STATES.- Secretariat of Forelgn Affairs.- GENERAL DEPARTMENT OF
LEGAL AFFAIRS. - : - — -

COLLECTION ORDER.- "CASHIER MACHINE PRINT.- SECRETARIAT OF
FINANCE AND PUBLIC CREDIT FOLIO DH-2.- DECLARATION OF PAYMENT
OF FEES FOR CERTIFICATIONS, SUBSTITUTIONS, ETC.- EXCLUSIVE USE
OF THE SECRETARIAT OF FINANCE AND PUBLIC CREDIT.- OFFICE
AUTHORIZED FOR THE MUNICIPALITY, FEDERATION AGENCY.- FOR THE
EXCLUSIVE USE OF THE SECRETARIAT OF FINANCE AND PUBLIC CREDIT.-
CODE NUMBER OF THE FEDERAL FINANCE OFFICE PRAL. SUB. AG. 5.- 1l
INFORMATION OF THE FEDERAL TAXPAYER: NAME, NAME OF THE
COMPANY.- CONFECCIONES AGUA ESCONDIDA, S.A. DE CV.- .-
AGENCY.- SECRETARIAT OF FOREIGN AFFAIRS.- CODE NUMBER 156 V.-
DESCRIPTION OF THE CONCEPT.- CODE NUMBER.- CONSULAR SERVICES.-
ORDINARY PASSPORT 5 OFFICIAL +1 —1 YEARS 152 RENEWAL OF OFFICIAL
PASSPORT 152.- [ID AND TRAVEL DOCUMENT 5-1 YEARS 152.- L
CERTIFICATIONS 153.- VISAS 153.- OTHERS 153.- LEGAL SERVICES,

PERMIT.- ACCORDING TO SECTIONS | AND IV OF ARTICLE 27 OF THE

MEXICAN CONSTITUTION.- $22,000.00 154.- ORDINARY 155.- PRIVILEGED

195.- OTHERS.- NO. 3784110 AMOUNT TO PAY $22,000.00 700.- 12-1851.- At

the bottom on the left margin TCN.- MAR-10-88 3 2 7 2 8.- $22,000.00.- In back:
SECRETARIAT OF FOREIGN AFFAIRS.- PASSPORT AND ID AND TRAVEL

DOCUMENTS 152.- CONSULAR SERVICES 153.- PERMIT ACCORDING TO

SECTIONS | AND IV OF ARTICLE 27 OF THE MEXICAN CONSTITUTION 154.-
NATIONALIZATION LETTERS 155.- IMPORTANT INSTRUCTIONS.- THIS

STATEMENT WILL BE DULY SUBMITTED IN FOUR COPIES TYPEWRITTEN

OR WRITTEN IN BLOCK LETTER.- ORIGINAL: AUTHORITY RENDERING THE

SERVICE.- FIRST COPY: TAXPAYER.- SECOND COPY: PROVEN ACCOUNT -

OF THE SECRETARIAT OF FINANCE AND PUBL[C CREDIT.- THIRD COPY:

AUTHORIZED OFFICE.




BY-LAWS

FIRST ARTICLE.- The Company's name will be “CONFECCIONES AGUA
ESCONDIDA" followed by the words “SOCIEDAD ANONIMA DE CAPITAL
VARIABLE” (Variable Capital Stock Company) or the abbreviation “S.A. de C.V.”

SECOND ARTICLE.- The term of the Company will be runety nme years since the
date on which this incorporation deed is signed.

THIRD ARTICLE.- The address of the Company will be NANACAMILPA, STATE
OF TLAXCALA, MEXICO, but it may open agencies or branch offices in any other
place within the Mexican Republic or in any other country as resolved by the Board
of Directors or, as the case may be, by the Sole Administrator. The opening of
such agencies or branch offices will not be understood as a change in corporate
address. It may also choose any conventional address to carry out one or several
businesses by waiving the competence of its corporate address.

FOURTH ARTICLE.- The Company’s object will be:

1st.- To manufacture, purchase, sell, make “maquila”, distribute, consign, import,
export, and trade in general all kind of women, men, boys and girls clothing.

2nd.- To manufacture, dye, purchase, sell, make “maquila’, distribute, consign,
import, export and trade in general all kind of fabric, threads, accessories and other
raw materials required to manufacture the above mentioned products.

3rd.- To acquire, sell, import and export all kind of machlnery and equipment to
carry out the above mentloned corporate object.

4th.~ To purchase and/or lease all kind of real property and personal property, with
the same purpose. _

5th.- In general, to carry out all the acts and the execution of all kind of civil or
mercantile agreements necessary to carry out the above mentioned corporate
object.

CAPITAL STOCK AND SHARES

FIFTH ARTICLE.- The Minimum Capital Stock will be for the amount of TEN
MILLION PESOS, ZERO CENTS, Mexican Currency, and an Unlimited Maximum
amount,

SIXTH ARTICLE.- The shares will be registered and may not be divided, they will
be classified in “A” Series and “B” Series and bestow their holders equal rights.
The certificates that represent such shares may be transferred by their
endorsement and registration in the respective Book. The certificates will meet all
the requirements set forth in article one hundred twenty five of the General Law for
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Mercantile Companies, and after been subscribed by the applicable person, they
will be added (engraved or printed) the paragraph “Todo Extranjero que en el acto
de constitucién en cualquier tiempo ulterior, adguiera un interés o participacién
social en la sociedad, se considerard por ese simple hecho como mexicano
respecto de uno y otra, y se entendera que conviene en no invocar la proteccién
de su Gobierno bajo la pena, en caso de faltar a su convenio, de perder dicho
interés o participacién en beneficio de la Nacién mexicana.” (“All foreigners that in
the act of incorporation of the company or at any time later, acquires an interest or
stock in the company, they will be considered, by that mere fact, as a Mexican
citizen with respect to such interest or stock, and it will be understood that they
agree not to invoke the protection of their Governments, because if they did, they
would [ose such interest or stock in benefit of the Mexican Nation.”).

For the purpose of increasing the capital stock, the General Extracrdinary
Shareholders Meeting will establish the increases, form and terms of the respective
issuance. The shares that are issued but not subscribed will be kept by the
company until their actual subscription.

SEVENTH ARTICLE.- The Chairman of the Board of Directors and the Treasurer
or, as the case may be, the Scole Administrator, are hereby authorized to issue
provisional Share Certificates and the final share certificates that cover one or
more shares, as well as to exchange certificates that contain a given number of
shares for new certificates, as requésted by the holders of such certificates, and
provided that the new cer‘clficate(s) cover altogether the same total amount of
shares than the original certificates exchanged.

EIGHTH ARTICLE.- Holding one share of the Company automatically means its
holder becomes subject to the provisions of the Incorporation Deed and the
resolutions legally made by the General Shareholders Meetings, excepting the
challenge right granted by law. i
NINTH ARTICLE.- In case of a capital stock increase, the Shareholders will have
the preference right, in proportion to the number of shares they hold, to subscribe
the new shares issued. This right will be exercised within the fifteen days following
the date on which the respective resolution is published in the Official Federation
Gazette or, as the case may be, in the Gazette of the State Government.

TENTH ARTICLE.- As decided by the General Shareholders Meeting, the
Management of the Company will be entrusted to a Board of Directors or, as the
case may be, to a Sole Administrator. In case of a Board of Directors, it will be
integrated by at least three members, who may or not be Shareholders of the
Company. Additionally, there may be the number of alternate Members determined
by the Shareholders Meeting, who, excepting any express contrary resolution of
the Shareholders Meeting, may substitute indistinctly any regular Member as
provided, when the Secretary receives a letter or telegram from a regular Member
telling him he cannot attend to a meeting of the Board of Directors.
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ELEVENTH ARTICLE.- For the management and direction of the company, and
anything related to such activities, the Board of Directors or the Sole Administrator,
as the case may be, will have the amplest powers of legal representation of the
Company for Claims and Collection, and to carry out all kind of Management and
Ownership Acts, with all the general powers and the special powers that require a
special clause, according to [aw, without any limitation, and as provided in the first
three paragraphs of Article two thousand five hundred fifty four of the Civil Code for
Mexico City and the related article two thousand one hundred seventy eight of the
Civil Code in force in the State of Tlaxcala, Mexico, as well as any related articles
in the rest of the Mexican Republic which are include, but are not limited to, the
following: to withdraw an “amparo” claim, as well as to grant and sign all kind of -
public and private documents, declarations, waivers, promises, etc., particularly the
ones set forth by the Mexican Constitution, the Regulation Laws, and specially
Article Twenty Seven of the Mexican Constitution, and of Mercantile Nature, and
any other applicable laws,; to grant, subscribe and issue credit certificates of all
kind described in Article Ninth of the General Law of Credit Certificates and o
Transaction$, to guaranty, endorse and negotiate them in any way; to appear and
exercise their powers before all kind of individuals or corporations, Judiciary,
Administrative, Civil, Penal and Labor Authorities, and Conciliation and Arbitration
Boards; to prepare and carry out interrogatories according to Articles three
hundred ten, second paragraph, and two thousand sixteen of the Commerce Code
before any Municipal, State or Federal Authorities, during a trial or ouiside of it, as
ample as possible, and expressly to decide freely and without any further
requirement, on behalf of the Company, about the convenience or necessity to file
claims, [awsuits and denounces for any crimes committed against the Company; to
grant pardon and to help the District Attorney’s Office as necessary. To appoint
and remove Managers, Assistant Managers, agents and any other employees of
the Company, assigning them powers. (illegible}, carry out the resolutions of the
General Shareholders Meetings, although they do not have a specific power to do
so. To sign through people appointed for that purpose, all kind of documents
related directly or indirectly with the object of the company to grant general or
special powers of attorney, as well as to revoke them. And, in general, to promote
all the actions that favor the rights of the Company. It is hereby expressly set forth
that in case there is a Board of Directors, the Chairman will have the powers of the
Board, and that the General Shareholders Meeting can, at any time, [imit the above
powers without being it understood that this Article has been amended, for
anything related to the expression of Credit Certificaties and Ownership Acts.

TWELFTH ARTICLE.- The regular members of the Board of Directors, the
alternate members and, as the case may be, the Sole Administrator, will be
appointed by the Shareholders Meeting (Translator's note: missing line), and will
hold their positions until their successors have been elected and take their
positions. But, the Shareholders Meeting, legally held, may revoke at any time the
appointment of the Sole Administrator or of one or more of the members of the
Board of Directors. Any shareholder or group of shareholders representing at least
twenty five percent of the Capital Stock may appoint a Member of the Board. The
appointment made in these terms, may only be revoked when the appointments of
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all the other Members are revoked. The minority will have the rights set forth in

Articles One Hundred Eighty Four, Two Hundred One and other related articles of
the General Law for Mercantile Companies.

THIRTEENTH ARTICLE.- The General Manager, in case there is one, will have the
powers expressly bestowed on him by the General Shareholders Meeting, the
Board of Diréctors or the Sole Administrator, as the case may be.

FOURTEENTH ARTICLE.- The General Ordinary Shareholders Meeting will
establish annually the remuneration of the General Manager(s).

FIFTEENTH ARTICLE.- The Board of Directors or the Sole Administrator, as the
case may be, as well as the Statutory Auditor of the Company will deposit in the
treasury of the Company one share of the Company each to guaranty the proper
performance of their position. In case these pecple were not shareholders, they will
give a bond satisfactory to the Shareholders Meeting. Such shares will not be
returned to the interested people, nor the bond given by such officials will be
cancelled, during the pericd in which they perform their duties.

SURVEILLANCE OF THE COMPANY

SIXTEENTH ARTICLE.- The surveillance of the Company will be entrusted to a
Statutory Auditor elected by the General Shareholders Meeting. This Auditor may
be a shareholder or a person alien to the Company. He will occupy this position
during one year. But he will continue fo occupy it until the newly appointed auditor
assumes his charge, and he can also be reelected. If the Shareholders Meeting
deems it convenient, it will also appoint an alternate Statutory Auditor.

SEVENTEENTH ARTICLE - The Statutory Auditor will have unlimited right to verify
all the Company’s operations and all its books, receipts and documents.
Additionally to all the powers this incorporation deed grants him, he will have the
ones set forth by articles one hundred fifty five, second section, one hundred
seventy six, one hundred seventy three, and one hundred nlnety four of the
General Law for Mercantile Companies.

BALANCE SHEET

EIGHTEENTH ARTICLE.- The Company’s fiscal year will start on the first day of
January and will end on the thirty-first day of December of every year, excepting
the first fiscal year which will begin on the execution date of this Incorporation
Deed and will finish on the thirty-first day of December of this year.

NINETEENTH ARTICLE.- A General Balance Sheet will be prepared every year

within the first three months following the closing of the fiscal yvear and such

balance sheet wiil be delivered to the Statutory Auditor at least one month before

the date on which the General Shareholders Meeting which will discuss it is to be _
held. The Balance Sheet will be accompanied by any supporting documents and a T -




General Report about the corporate business. When preparing the Balance Sheet,
the Board of Directors or the Sole Administrator, as the case may be, will make
sure it contains all the necessary information to demonstrate the economic status
of the Company. The Board of Directors or the Sole Administrator, as the case may
be, will be in charge of performing all the obligations related to this issue set forth
in articles one hundred seventy two to one hundred seventy seven of the General
Law for Mercantile Companies.

TWENTIETH ARTICLE.- The Statutory Auditor will prepare an opinion about such
Balance Sheet including his findings and suggestions he may deem convenient
within the fifteen days following the date on which he received the Balance Sheet
and its attachments. The Balance Sheet, its attachments, and the opinion of the
Statutory Auditor will be delivered to the Board of Directors or the Sole
Administrator, as the case may be, who will keep them during fifteen days before
the date on which the General Ordinary Shareholders Meeting is held. At such
meeting, the Board of Directors or the Sole Administrator will submit these
documenits to the shareholders’ discussion.

TWENTY-FIRST ARTICLE.- The actual profit obtained will be the amount resulting
from subtracting the expenses incurred and any penalties that are estimated, and
such profit will be used and allotted as follows: |- Five percent to iniegrate a
reserve fund until such fund reaches the fifth of the Capital Stock or to reintegrate
the Capital Stock when it were diminished for any reasons. Il.- The amount
determined by the Shareholders Meeting to remunerate the members of the Board
of Directors or the Sole Administrator, as the case may be, and the General
Managers, if any. lll.- The remaining amount, after subtracting the above amounts,
will be divided equally among the shares representing the Capital Stock and which
are entitled to a pro rata amount of the net profit obtained against the respective
coupon, according to the plans determined by the Shareholders Meeting.

TWENTY-SECOND ARTICLE.- The dividends that are not collected by the
Shareholders within the three years following the date on which they were decreed,
will be returned to the Company.

TWENTY-THIRD ARTICLE.- In case there is a loss of Capital Stock, (illegible)
reduced before allotting the profit. The loss will be allotted pro rata among the
Shareholders up to the par value of their shares.

GENERAL SHAREHOLDERS MEETINGS

TWENTY-FOURTH ARTICLE.- The General Shareholders Meeting is the supreme
authority of the Company and, consequently, it may resclve and confirm all the
Company’s Acts and Operations, and its resolutions will be carried out, by the
person it appoints or, in case there is no such person, by the Board of Directors or
the Sole Administrator, as the case may be.




-

TWENTY-FIFTH ARTICLE.- The General Shareholders Meetings are Ordinary and
Extraordinary. Both will be held at the corporate address of the Company.

TWENTY-SIXTH ARTICLE.- The General Ordinary Shareholders Meeting will be
held once a year at the place and time set by the Board of Directors or the Sole
Administrator, as the case may be, within the four months following the fiscal year
closing, and it will deal with the issues listed in article one hundred eighty one of
the General Law for Mercantile Companies, apart from the issues listed in the
respective Agenda and which are different from the ones listed in article one
hundred eighty two of the same General Law.

TWENTY-SEVENTH ARTICLE.- The General Extraordinary Shareholders
Meetings will be held when the Board of Directors or the Sole Administrator, as the
case may be, or the Siatutory Auditor call them or when requested by the
shareholders representing at least thirty three percent of the Capital Stock, and, as
the case may be, as requested by a holder of only one share in the form and under
the terms set forth by articles one hundred eighty four and one hundred eighty five
of the General Law for Mercantile Companies.

TWENTY-EIGHTH ARTICLE.- The calls for the General Ordinary and
Extraordinary Shareholders Meetings will be published only once, at [east five days
before the date on which they will be held, in the Official Gazette or any other
newspaper of the corporate address determined by the Board of Directors or the
Sole Administrator, as the case may be, or by the person that, according to law is
empowered to sign such call. Such call will always contain the place, day and time
of the meeting as well as the Agenda that will be discussed at such meeting.

TWENTY-NINTH ARTICLE.- For the Shareholders to be entitied to attend to the
General Shareholders Meetings, they will deposit their shares at least twenty four
hours before the fime of the Meeting, or they will show them at the Meeting itself, if
there was no call, in the Treasury of the Company or at a Bank, Credit Institution or
Commercial Broker of well-known solvency, either within the Mexican Republic or
in any other country, when a shareholder is absent from the corporate address.
The Shareholders that have deposited their shares in any of the ways above
mentioned, will obtain a written certificate that proves their right to attend to the
Meeting. Such ceriificate will contain the number of shares depcsited. In the case
of -a Foreign Credit Institution, the deposit will be certified with a Cable or Letter
containing the name of the Shareholder and the number of shares deposited. The
shares will not be returned until after the Meetlng is held and upen dellvery of the
respective deposit certificate.

THIRTIETH ARTICLE.- All the shareholders have the right to attend to the General ’
Meetings, either personally or through and attorney-in-fact appointed through a
Public Deed or a Proxy. The proxy can be issued through a cablegram or telegram.

The Board of Directors, the Statutory Auditor, and the General Manager(s), if any,

or the Scle Administrator, as the case may be, may not represent any
Shareholders at the Shareholders Meetings.




THIRTY-FIRST ARTICILE.- Regarding the legitimate integration of the General
Extraordinary Shareholders Meetings upon a first call, it is indispensable that at
least three fourths of the Capital Stock, i.e., seventy five percent of the shares of
such capital stock, are represented. The respective resolutions will be taken by the
vote of the Shares representing half of such capital stock.

THIRTY-SECOND ARTICLE.- If at the time set for holding an Ordinary or
Extraordinary Shareholders Meeting, the number of shares mentioned in the two

previous clauses were not present, a second call will be published indicating that it

is the second call and under the terms set forth in the Twenty-eighth clause above. . -
This Meeting held by virtue of a second call will discuss the same issues contained ' -
in the Agenda, which may not be changed, regardless of the number of Shares

represented at that meeting.

In the case of Extraordinary Meetings, the decisions will be made by at least half of -
the capital stock. In case there is a tight, the proposed issue will be considered as

approved. In the case of the voting in which the Board of Directors or the Sole

Administratér and the Statutory Auditor, as the case may be, cannot participate,

the proposed items will be considered as approved, provided that the majority of

the shares present or represented at the Meeting vote in favor, removing the votes

corresponding to the above mentioned officials that cannot issue any. The exercise

of the vote right will be regulated, additionally, by the provisions of articie iwo

hundred one of the General Law for Mercantile Companies.

THIRTY-THIRD ARTICLE.- The General Meetings in which all the shares of the
capital stock are represented, with their previous deposit in the Treasury of the
Company, and the unanimous vote of holders in favor of holding a Meeting and
deal with the issues listed in the respective Agenda, will be valid without the
respective call being published. In this case, the resolutions taken will be
mandatory for all the shareholders and may not be challenged at any time or for
any reason.

THIRTY-FOURTH ARTICLE. - If after a Meeting is declared duly held, the quorum _
is dissolved, this will not stop the Meeting to continue, and the votes of the

Shareholders that exit the Meeting place will be added to the votes of the majority

present. The votes of the Shareholders that do not vote, will be also added to the

votes of the majarity. '

THIRTY-FIFTH ARTICLE.- The General Shareholders Meetings will be chaired by
the Chairman of the Board of Directors or the Sole Administrator, as the case may
be, or by the Shareholder appointed by the Meeting. The Secretary of the Meeting
will be the secretary of the Board, or the person appointed by the Meeting, the Sole
Administrator, or the Chairman of the Board of Directors, who will appoint one or
two Tellers that will review the attendance list and certify the number of shares
present or represented at the Meeting, and will count the votes when cast.
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THIRTY-SIXTH ARTICLE.- The General Ordinary Shareholders Meeting will
resolve the profit sharing, establishing a date, place and form of payment of such
amount.

THIRTY-SEVENTH ARTICLE.-_ At the General Meetings, the votes will be
economic, unless any of the shareholders requests it is by name and secret, and
excepting in special cases. There will be one vote for each share.

THIRTY-EIGHTH ARTICLE.- The minutes of the General Shareholders Meetings
will be recorded in the respective book and will be signed by the Chairman of the
Board of Direciors” or the Sole Administrator, as the case may be, by the
Shareholder acting as Secretary, the Statutory Auditor and the Tellers. The
minutes will be accompanied by the newspaper cut(s) of the calls made, the
attendance " list certified by the Tellers, and any other documents, if any. The
Minutes of the Extraordinary Shareholders Meetings will be certified by a Notary
Public and registered in the Public Commerce Registry. In the case of the
Shareholders Meetings that could not be legally held due to lack of quorum, the
minutes will contain this circumstance and will be signed by the Secretary of the
Meeting and the Tellers.

THIRTY-NINTH ARTICLE.- The resolutions legally taken by the General
Shareholders Meetings are mandatory, even for the absent and dissident
shareholders, excepting for the challenge right bestowed on them by the General
Law for Mercantile Companies. - o

DISSOLUTION AND LIQUIBATION OF THE COMPANY

FORTIETH ARTICLE.- The Company will be dissclved, apart from the causes
described in article two hundred twenty nine of the General Law for Mercantile
Companies, by the unanimous consent of the Shareholders representing seventy
five percent of the capital stock, when resolved by the General Extraordinary
Shareholders Meeting in which at least eighty percent of such capital stock is
represented. The Board of Directors or the Sole Adminisirator, as the case may be,
in case the term of the incorporation agreement expires will follow the provisions of
article two hundred thirty three of the same Law.,

FORTY-FIRST ARTICLE.- When the term of the Company expires, or when for
any reason the company is liquidated, the General Shareholders Meeting that
resolves its dissolution will appoint, by the vote of the Shareholders representing
sixty percent of the capital stock, one or two liquidators who may be shareholders,
or people alien to the Company. If the Meeting does not resolve so, a Judge of
Civil Affairs called upon by any of the Shareholders with such purpose, will appoint
such liquidators. Any people appointed by this Judge, even the liquidators, can be
removed from their positions by the Shareholders Meeting by a resolution taken
according to the provisions of these By-laws, if any Shareholders justified by a civil
claim, the existence of a serious cause to revoke such appointment. The
Shareholders Meeting will keep, in anything related to the actions of the liquidation,
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all its powers it held during the term of the Company, and especially the ones of
approving and rejecting any calculations for the liquidation and settlement of the
Company. ) ' ' -

FORTY-SECOND ARTICLE.- The Liquidators will carry out the liquidation of the
Company within the term determined by the Shareholders Meeting, according to
the following bases: 1.- The briefest and most convenient completion of the
business. II.- Collection of loans and pay the debts. Ill.- Sale of the property of the
Company. V.- Partial allotment of the amount obtained among the Shareholders,
unless they agree upon other way to divide the property or the way to use it to pay
its property. V.- Allotment of the Assets (cash) among the sharehoclders according
to the number of Shares they hold. And VI.- Preparation of a final Balance Sheet of
the Liquidation to submit it to the discussion and approval of the Shareholders
Meeting, which Balance Sheet, once approved, will be registered in the Public
Property Registry. L ) ’ '

FORTY-THIRD ARTICLE.- The Liquidators will render a quarterly report to the
Shareholders Meeting about the progress of (illegible) and will become subject to
the provisions of articles two hundred thirty five and two hundred thirty (illegible) of
the General Law for Mercantile Companies, in any issues applicable.

FORTY-FOURTH ARTICLE.- While the liquidation of the Company lasts, the
Statutory Auditor will continue perform the role, with respect to the liquidators, he
had during the normal life of the Company, and the General Shareholders Meeting
will hold an Ordinary Meeting according fo the provisions for the normal life of the
Company, and an Extraordinary Meeting when it is called by the Liquidators or the
Statutory Auditor, as the case may be.

FORTY-FIFTH ARTICLE.- Apart from the requirements and provisions set forth in
these By-laws, the interested parties will always refer to the rules that are not
contained in the General Law for Mercantile Companies as to the processes of the
company, when applicable, which are set forth in the previous clauses, and
constitute the Company’s By-laws, to which all interested parties become expressly
subject to. S e ,

FORTY-SIXTH ARTICLE.- “All foreigners that in the act of incorporation of the
company or at any time later, acquires an interest or stock in the company, they
will be considered, by that mere fact, as a Mexican citizen with respect to such
interest or stock, and it will be understocd that they agree not to invoke the
protection of their Governments, because Iif they did, they would lose such interest
or stock in benefit of the Mexican Nation.”

FORTY-SEVENTH ARTICLE.- For the interpretation and compliance of the
agreements contained in this Incorporation Deed and for any coniroversies that
occurred between the shareholders and Company, the parties to the Agreements
are subject to the competent LAWS AND COURTS of the State of Tlaxcala, waving
to any other jurisdiction they may have by reason of their current or future address.
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PROVISIONAL CLAUSES

FIRST.- The capital stock is fully subscribed and paid as follows:

SHAREHOLDERS SHARES AMOUNT
JAQUELINE COHEN BISSU . 5,500 . ~ $ 5500,00000 ...  _
FRIDA BETSH ANTEBI 3,500 3,500,000.00
DAVID SHAKRUKA COHEN " 800" 800,000.00
ELIAS COHEN BISSU. 100 100,000.00
ARTURO LOPEZ ALBA 100 100,000.00
TOTAL 10,000 " $10,000,000.00

Ten thousand shares with a par value of one thousand pesos each, a minimum
CAPITAL STOCK OF TEN MILLION PESQS, and an unlimited maximum amount.

SECOND.- Since the date of this Incorporation Deed and until the General
Ordinary Shareholders Meeting to be held at the end of the first fiscal year, the
Company will be managed by a Sole Administrator. Ms. JAQUELINE COHEN
BISSU is hereby appointed to occupy this position. She will have all the powers set
forth in the Eleventh Article of the Corporate By-laws.

THIRD.- Mr. RAFAEL CASTELLANOS PEREZ, a Certified Public Accountant, is
hereby appointed as the STATUTORY AUDITOR of the Company.

FOURTH.- The shareholders, considering this meeting as their first Meeting
Minutes they appoint ARTURO LOPEZ ALBA, Esq., as the attorney-in-fact of the
Company whom is granted a GENERAL POWER OF ATTORNEY FOR CLAIMS
AND COLLECTIONS, with all the general powers and even the special powers that
require a special clause, according to the terms of the first paragraph of Article two
thousand five hundred fifty four of the Civil Code for Mexico City, Federal District,
and its related article two thousand one hundred seventy eight in force in the State
of Tlaxcala, as well as any cther related articles in the rest of the Mexican
Republic.

FIFTH.- In the Act of signing this incorporation deed, the Sole Administrator and
the Statutory Auditor accept the positions they were appointed to, guaranteeing the
proper performance of such positions to the satisfaction of the Sharehoiders
Meeting.

SIXTH.- For the compliance of Article Fifteenth, the appointed officials have made E
the deposits listed in the respective Article. . -

SEVENTH.- The expenses, taxes and fees related to this incorporation deed will
be paid by the Company.
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GENERAL INFORMATION
The appearing persons declared the following:

JAQUELINE COHEN BISSU said she was born in Mexico City, Federal District, on
the eighth day of the month of October of the year one thousand nine hundred sixty
six. She is a married business woman with address at Avenida de las Fuentes No.
295, Lomas de Tecamachalco, Estado de México.

FRIDA BETSH ANTEBI said she was born in Mexico City, Federal District, on the
eleventh day of the month of December of the year one thousand nine hundred
sixty four. She is a married homemaker with address at Plinio No. 86, Colonia
Polanco, México, D.F.

DAVID SHAKRUKA COHEN said he was born in Mexico City, Federal District, on
the twentieth day of the month of January of the year one thousand nine hundred
sixty one. He is a married business man with address at Luis Vives No. 212-1206,
Colonia Polanco, México, D.F., with Federal Taxpayer Code Number SACA dash
sixty one zero one twenty.

ELIAS COHEN BISSU said he was born in Mexico City, Federal District, on the
twenty-eighth day of the month of October of the year one thousand nine hundred
fifty seven. He is a married entrepreneur with address ai Bosque de Reforma No.
141, with Federal Taxpayer Code Number COBE dash fifty seven ten twenty eight.

ARTURO LOPEZ ALBA said he was born in Mexico City, Federal District, on the
first day of the month of September of the year one thousand nine hundred thirty
nine. He is a married lawyer with address at Ejército Nacional No. 423, 2o. Piso,
México, D.F., with Federal Taxpayer Code Number LOAA dash thirty nine nine
ZEero one. : - :

CERTIFICATE

1, the Notary Public, DO HEREBY CERTIFY THAT | personally know the appearing
persons, who in my opinion have full legal capacity to contract and become bound.
b) That | have seen the above mentioned document. ¢) That | read this
incorporation deed to the appearing persons and they know the legal value and
force it has, then they confirmed it, and signed it before the subscribing Notary
Public as proof. | attest. Before me: -

Jacgui Cohen.- illegible signature.- Frida Bde Antebi.- illegible signature.- David
Shakrurka C.- illegible signature.- J. Macias:- Signatures.”
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MARGIN NOTE

Tiaxcala de Xicohténcatl, this twenty-fifth day of the month of May of the year one
thousand nine hundred eighty eight, | certify that on the sixteenth day of the month
of May of the year one thousand nine hundred eighty eight, the application to
register the Company incorporated in this instrument was submitted, and it was .
assigned the following registration number: CAE dash eighty eight zero three = -
sixteen.- | CERTIFY.

EXCERPTS

ARTICLE 2178.- In all the general powers of attorney for claims and collection, it
will only be necessary that they are granted with all the general and particular
powers requiring special clauses according to law to be understood as granted .
without any limitation.- In the general powers of attorney fo manage property, it will
only be necessary that they are granted with such character for the attorney-in-fact
to have all kind of management powers.- In the general powers of attorney to carry
out ownership acts, it will only be necessary that they are granted with that
character for the attorney-in-fact to have the powers of the owner in relation to the
property and to carry out all kind of procedures to defend such property, but such
powers do not include making donations.- In the above three cases, when the
powers of the attorneys-in-fact are to be limited, the limitations will be described in
the powers of attorney or the powers of attorney will be special. The Notaries
Public will insert this article and the following and, as the case may be, article
2214, in the certified copies of the powers of attorney granted.

THIS IS THE FIRST CERTIFIED COPY MADE ACCURATELY OF THE ORIGINAL
DOCUMENT WHICH ARE IN THE FILE AND APPENDIX OF THIS NOTARY
PUBLIC OFFICE UNDER MY CHARGE, IT IS ISSUED IN TWELVE USEFUL
PAGES ON BOTH SIDES, IN FAVOR OF THE COMPANY CALLED
“CONFECCIONES AGUA ESCONDIDA”, SOCIEDAD ANONIMA DE CAPITAL
VARIABLE, FOR ANY APPLICABLE LEGAL PURPOSES. '

GIVEN IN THE CITY OF TLAXCALA DE XICOHTENCATL ON THE TWENTY-
FIFTH DAY OF THE MONTH OF MAY OF THE YEAR ONE THOUSAND NINE L ..
HUNDRED EIGHTY EIGHT. ' ) ' .

(two illegible signatures)
An illegible stamped seal.

[, PEDRC FLORES VAZQUEZ, Esq., HEAD OF THE PUBLIC PROPERTY AND
COMMERCE REGISTRY OF THE STATE _

DO HEREBY CERTIFY THAT
This Photostat copy consisting of TWELVE pages on both sided of the public deed
related to the INCORPORATION of the Company called CONFECCIONES AGUA
ESCONDIDA, S.A. DE C.V., with address in Nanacamilpa, Tlaxcala, and a Capital
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Stock of $10,000,000.00, is a true and correct copy of the original document that is
in the file of this Department under my charge, registered with number 847, page
223, of the fifth section, fourth volume, dated September 13, 1991.

THIS CERTIFICATE IS ISSUED UPON REQUEST OF THE INTERESTED
PARTIES TO WHOM IT IS DELIVERED FOR ANY LEGAL USES.- GIVEN IN THE
CITY OF TLAXCALA DE XICOHTENCATL ON THE SEVENTEENTH DAY OF
THE MONTH OF AUGUST OF THE YEAR ONE THOUSAND NINE HUNDRED
NINETY EIGHT.- | ATTEST.

(illegible signature)
(illegible}
Stamped seal with the National Coat of Arms of Mexico that reads: PUBLIC

PROPERTY AND COMMERCE-REGISTRY OF THE STATE OF TLAXCALA.-
MEXICAN UNITED STATES. L .
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Translation from Spanish

On all pages a round stamped seal with the National Coat of Arms that reads:
SALVADOR GODINEZ VIERA, Esg.,, NOTARY PUBLIC No. 42 IN AND FOR
MEXICO CITY, FEDERAL DISTRICT.- MEXICAN UNITED STATES.

Notary Public No. 42
In and for Mexico City, Federal District

BOCK 2624
PUBLIC DEED 118,670

FILE No. 671/B.M.

IR

ONE HUNDRED EIGHTEEN THOUSAND SIX HUNDRED SEVENTY.- In Mexicd
City, Federal District, this twenty-second day of the month of June of the year one

thousand nine hundred ninety nine, |, SALVADOR GODINEZ VIERA, Esq., Notary
Public number Forty Two in and for Mexico City, Federal District, upon request of
JOSE LUIS LECHUGA MARTINEZ, Esq., Special Delegate of the General
Shareholders Meeting of the Company cailed “ROYAL AVALON”, SOCIEDAD
ANONIMA DE CAPITAL VARIABLE (A Variable Capital Stock Company), DO
HEREBY CERTIFY THE MINUTES OF THE GENERAL ORDINARY
SHAREHOLDERS MEETING of such Company containing: THE CONFIRMATION
AND APPOINTMENT OF OFFICIALS AND POWERS OF ATTORNEY.

The appearing person submits to my attention the book of minutes of the
shareholders meetings of the above mentioned company duly authorized by the
Assistant Federal Office of Finance of N“anacaﬁ'lilpa’ Tlaxcala, on the second day
of the month of May of the year one thousand nine hundred eighty eight, containing

on pages fifty nine to sixty one the minutes of the general ordinary shareholders
meeting, which | read and copy literally below:

“"In Nanacamilpa, Tlaxcala, at thirteen hours of the sixth day of the month of April
of the year one thousand nine hundred ninety nine, the shareholders of Company
‘ROYAL AVALON” S.A. DE C.V. met in order to hold a General Ordinary
Shareholders Meeting for which they were previously notified and called.

The Meeting was chaired by Mr. Jaime Balas Salame and Mr. Juan Balas Adissi
acted as Statutory Auditor. After accepting the position and promising he would
perform it legally and accurately, Mr. Vargas reviewed the attending shares and
certified that all the shares representing the capital stock of the Company were

present as follows:




SHAREHOLDERS SHARES AMOUNT

FIXED |VARIABLE

PORTION | PORTION
JAIME BALAS SALAME 1 1.00
BOAS INDUSTRIES, S.A. DE C.V. 100,000 40,709,999 $40,809,999.00
TOTAL 100,000]40,710,000! $40,810,000.00

By virtue of the above review, the Chairman of the Meeting declared it legally held
because all the capital stock of the company is represented and, therefore, all the
resolutions taken by it will be valid, notwithstanding the fact that the call described
in article 188 of the General Law for Mercantile Companies was not published.

AGENDA

I.- ANALYSIS, DISCUSSION AND APPROVAL, AS THE CASE MAY BE, OF THE
COMPANY’S GENERAL BALANCE SHEET AND THE OTHER FINANCIAL
STATEMENTS FOR THE FISCAL YEAR FROM THE FIRST DAY OF THE = - =
MONTH OF JANUARY TO THE THIRTY FIRST DAY OF THE MONTH OF
DECEMBER OF THE YEAR ONE THOUSAND NINE HUNDRED NINETY EIGHT.

1.- APPOINTMENT OR CONFIRMATION, AS THE CASE MAY BE, OF THE
SOLE ADMINISTRATOR AND STATUTORY AUDITOR OF THE COMPANY.

.- GRANTING, CONFIRMATION AND REVOCATION OF POWERS OF
ATTORNEY AND APPOINTMENT OF THE DELEGATE MEMBER OF THE
BOARD OF DIRECTORS.

V.- APPOINTMENT OF THE PERSON TO ATTEND TO A NOTARY PUBLIC TO
CERTIFY THESE MINUTES AND CARRY OUT THE RESOLUTIONS TAKEN AT
THE SHAREHOLDERS MEETING.

l.- To deal with the first item of the Agenda, the Chairman of the Shareholders
Meeting submitted to the consideration of the shareholders the general balance
sheet and other financial statements of the company, as well as the attached
documents, regarding the fiscal year from the first day of the month of January fo
the twenty-first day of the month of December of the year one thousand nine
hundred ninety eight, as well as the opinion of the Statuiory Auditor of the
Company. ] C - o '

After a brief exchange of opinions, the shareholders, by unanimous vote and taking
into consideration the opinion of the Statutory Auditor of the Company, approved
the balance sheet, the financial statements and the attached documents of the
company for the fiscal year from the first day of the month of January to the thirty-
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first day of the month of December of the year one thousand nine hundred ninety
eight.

Il.- To deal with the second item of the Agenda, the shareholders, by unanimous

vote, agreed to confirm Mr. Jaime Balas Salame as Sole Administrator of the

Company and to appoint Mr. Gerardo Mariinez Yeo, certified public accountant, as

the Statutory Auditor of the Company, who guarantees the proper performance of T
his position as set forth in the Corporate By-laws.

lll.- To deal with the third item of the Agenda, the shareholders, by unanimous
vote, decided and resolved as follows:

A).- To grant powers of attorngy to Messrs. Rogelio Moreno Anaya, José Luis
Lechuga Mariinez, Alberto Rivera Villegas, Marco Antonio Moreno Lazarin,
Lourdes Martinez del Cafiizo, and Maricela Yafez Gonzalez, for claims and
collection and management acts according to the provisions of the first to
paragraphs of articles 2554 and 2587 of the Civil Cocde for Mexico City, Federal
District, as well as to subscribe credit certificates according to the provisions of
article ninth of the General Law of Credit Certificates and Trahsactions, which
powers they may exercise jointly or severally.

B).- To grant Messrs. Juan Balas Adissi and Salomén Balas Adissi all the powers
of attorney described in article eleventh of the Corporate By-laws, including powers
for claims and collection, management acts and ownership acts, according to the
provisions of the first three paragraphs of article 2554 and article 2587 of the Civil
Code for Mexico City, Federal District, as well as to subscribe all kind of credit
certificates according to article ninth of the General Law of Credit Certificates and
Transactions, which powers they may exercise jointly or severally.

C).- Finally, to appoint Mr. Max Grunstein as Delegate Member of the Board of
Directors of the Company, with all the powers inherent to this position.

IV.- To deal with the Second Item of the Agenda, the shareholders, by unanimous
vote, agreed to appcint José Luis Lechuga Martinez, Esq., to appear before the
Notary Public of his choice to certify the minutes and execute the resolutions taken
by this sharehoiders mesting. T T

Having nothing further to discuss, the sharehcolders meeting was briefly suspended
to write the respective minutes. After the minutes were read, they were approved
and signed by all the attending people, certifying that all the shares were duly
represented from the beginning to the end of the shareholders meeting.- TWO
SIGNATURES.™ ' ' ' '

The appearing person stated that he made sure that the signatures at the bottom

of the minutes are authentic and that the interested people have the necessary
legal capacity to sign such document.




AFTER DECLARING THE ABOVE, THE APPEARING PERSON GIVES THE
FOLLOWING:

CLAUSE

SOLE.- The minutes of the general ordinary meeting of the company “ROYAL
AVALON" SOCIEDAD ANONIMA DE CAPITAL VARIABLE held on the sixth day of
the month of April of the year one thousand nine hundred ninety nine has been
duly certified for all legal purposes, in the terms transcribed in the introduction of
this instrument. Consequently, the following is hereby certified:

A.- The confirmation of Mr. Ja:me Balas Salame as Sole Administrator of the
Company.

B.- The appointment of Mr. Gerardo Martinez Yeo, certified public accountant, as
the Statutory Auditor of the Company.

C.- The appomtment of Mr. Max Grunsteln as Delegate IVIember of the Board of
Directors. = . : . _

D.- The powers of attorney granted to be exercised jointly or severally to Messrs.
Rogelio Moreno Anaya, certified public accountant, José Luis Lechuga Martinez,
Alberto Rivera Villegas, Marce Antonio Moreno Lazarin, Lourdes Martinez del
Canizo, Maricela Yafiez Gonzalez, certified public accountant, for CLAIMS AND
COLLECTION AND MANAGEMENT ACTS, with all the general powers and even
the special powers that require a special clause according to law, according to the
two first paragraphs of article two thousand five hundred fifty four and article two
thousand five hundred eighty seven of the Civil Code in force for Mexico City,
Federal District, and related articles in all the other Civil Codes of the States of the
Mexican Republic, and including, but not limited to, the following powers: to
represent the Company before all kind of Judiciary and Administrative Authorities,
the District Attorney’s Office, and all kind of agencies and people, as well as to file
all kind of lawsuits and claims and withdraw them, even the constitutional “amparo”
claim, challenge sentences, prepare and make interrogatories, receive payments,
file penal claims and lawsuits, and grant pardon, as applicable, grant general and
special powers of aftorney and revoke them, as well as to subscribe credit
certificates accordmg fo article ninth of the General Law of Credit Certlﬂcates and
QOperations.

E.- The powers of attorney granted to Messrs. Juan Balas Adissi and Salomén
Balas Adissi to be exercise jointly or severally, for claims and collection, and for all
kind of administration and ownership acts, with all the general powers and even the
special ones that require a special clause according to law, with no limitation, and
as described in article two thousand five hundred fifty four of the Civil Code for
Mexico City, Federal District and its related article two thousand one hundred
seventy eight of the Civil Code in force in the State of Tlaxcala, as well as related
articles in the Mexican Republic, including, but not limited to, the following: to

4 _




withdraw an “amparg” claim, as well as to grant and sign all kind of public and
private documents, declarations, waivers, promises, etc., particularly the ones set
forth by the Mexican Constitution, the Regulation Laws, and specially Article
Twenty Seven of the Mexican Constitution, and of Civil or Mercantile Nature, and
any other applicable laws; to grant, subscribe and issue credit certificates of all
kind described in Article Ninth of the General Law of Credit Certificates and
Transactions, and to guarantee, endorse and negotiate them in any way; to appear
and exercise their powers before all kind of individuals or corporations, Judiciary,
Administrative, Civil, Penal and Labor Authorities, and Conciliation and Arbitration
Boards; 'to prepare and carry out interrogatories according to Articles three
hundred ten, second paragraph, and two thousand sixteen of the Commerce Code
before any Municipal, State or Federal Authorifies, during a frial or outside of it, as
ample as possible, and expressly to decide freely and without any further
requirement, on behalf of the Company, about the convenience or necessity to file
claims, lawsuits and denounces for any crimes committed against the Company; to
grant pardon and to help the District Attorney’s Office as necessary. To appoint
and remove Managers, Assistant Managers, agents and any other employees of
the Company, assigning them powers and remuneration; carry out the resolutions
of the General Shareholders Meetings, although they do not have a specific power
to do so. To sign through people appointed for that purpose, all kind of documents
related directly or indirectly with the object of the company to grant general or
special powers of attorney, as well as to revoke them. And, in general, to promote
all the actions that favor the rights of the Company. It is hereby expressly set forth
that in case there is a Board of Directors, the Chairman will have the powers of the
Board, and that the General Shareholders Meeting can, at any time, limit the above
powers without being it understood that this Article has been amended, for
anything related to the expression of Credit Certificates and Ownership Acts.

IDENTITY

The appearing person proves his identity, as well as the legal existence of the
company he represents with the following documents:

A.- A certified copy of public deed number nine thousand five dated the sixteenth
day of the month of March of the year one thousand nine hundred eighty eight,
granted before JOSE LUIS MACIAS RIVERA, Esq., Notary Public humber one of
the Judiciary District of Hidalgo, Sfate of Tlaxcala, whose first certified copy was
registered in the Public Commerce Registry of the State of Tlaxcala, Fifth Section,
volume fourth, pages two hundred thirty three on both sides, with number eight
hundred forty seven on the thirteenth day of the month of September of the year
one thousand nine hundred ninety one, and with the previous permit of the
Secretariat of Foreign Affairs, through which “CONFECCIONES AGUA
ESCONDIDA”, SOCIEDAD ANONIMA DE CAPITAL VARIABLE (A variable capital
stock company) was incorporated for a term of ninety nine years, with address in
Nanacamiilpa, State of Tlaxcala. The original capital stock of the company was of
TEN MILLION PESOS, MEXICAN CURRENCY, represented by ten thousand

!




shares with a par value of One thousand Pesos, Mexican Currency, each. From
the above instrument | copy literally the following excerpts:

“’FOURTH ARTICLE.- The Company's object will be: 1st.- To manufacture,

purchase, sell, make “maquila”, distribute, consign, import, export, and trade in

general all kind of women, men, boys and girls clothing. 2nd.- To manufacture,

dye, purchase, sell, make “maquila”, distribute, consign, import, export and trade in

general all kind of fabric, threads, accessories and other raw materials required to

manufacture the above mentioned products. 3rd.- To acquire, sell, import and

export all kind of machinery and equipment to carry out the above mentioned

corporate object. 4th.- To purchase and/or lease all kind of real property and

personal property, with the same purpose. 5th.- In general, to carry out all the acts

and the execution of all kind of civil or mercantile agreements necessary to carry

out the above mentioned corporate object... TENTH ARTICLE.- As decided by the

General Shareholders Meeting, the Management of the Company will be entrusted

to a Board of Directors or, as the case may be, to a Sole Administrator.... = = = . ___
ELEVENTH ARTICLE.- For the management and direction of the company, and
anything related to such activities, the Board of Directors or the Sole Administrator,
as the case may be, will have the amplest powers of legal representation of the
Company for Claims and Collection, and to carry out ali kind of Management and
Ownership Acts, with all the general powers and the special powers that require a
special clause, according to law, without any limitation, and as provided in the first
three paragraphs of Article two thousand five hundred fifty four of the Civil Code for
Mexico City and the related article two thousand one hundred seventy eight of the
Civil Code in force in the State of Tlaxcala, Mexico, as well as any related articles
in the rest of the Mexican Republic which are include, but are not limited to, the
following: to withdraw an “amparo” claim, as well as to grant and sign all kind of
public and private documents, declarations, waivers, promises, etc., particularly the
ones set forth by the Mexican Constitution, the Reguiation Laws, and specially
Article Twenty Seven of the Mexican Constitution, and of Mercantile Nature, and
any other applicable laws; to grant, subscribe and issue credit certificates of all
kind described in Article Ninth of the General Law of Credit Certificates and
Transactions, to guaranty, endorse and negotiate the in any way; to appear and
exercise their powers before all kind of individuals or corporations, Judiciary,
Administrative, Civil, Penal and Labor Authorities, and Conciliation and Arbitration
Boards; to prepare and carry out interrogatories according to Articles three
hundred ten, second paragraph, and two thousand sixteen of the Commerce Code
before any Municipal, State or Federal Authorities, during a trial or outside of it, as
ample as possible, and expressly to decide freely and without any further
requirement, on behalf of the Company, about the convenience or necessity to file
claims, lawsuits and denounces for any crimes committed against the Company; to
grant pardon and to help the District Attorney’s Office as necessary. To appoint
and remove Managers, Assistant Managers, agents and any other employees of
the Company, assigning them powers. (illegible), carry out the resolutions of the
General Shareholders Meetings, although they do not have a specific power to do
so. To signthrough people appointed for that purpose,. all kind of documents
related directly or indirectly with the object of the company to grant general or
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special powers of attorney, as well as to revoke them. And, in general, to promote
all the actions that favor the rights of the Company. it is hereby expressly set forth
that in case there is a Board of Directors, the Chairman will have the powers of the
Board, and that the General Shareholders Meeting can, at any time, limit the above
powers without being it understood that this Article has been amended, for
anything related to the expression of Credit Certificates and Ownership
Acts...PROVISIONAL CLAUSES...SECOND.- Since the date of this Incorporation
Deed and until the General Ordinary Shareholders Meeting to be heid at the end of
the first fiscal year, the Company will be managed by a Sole Administrator. Ms.
JAQUELINE COHEN BISSU is hereby appointed to occupy this position. She will
have all the powers set forth in the Eleventh Article of the Corporate By-laws.

B.- The book of minutes of the shareholders meetings of the above mentioned
company duly authorized by the Assistant Federal Office of Finance of -
Nanacamilpa, Tlaxcala, on the second day of the month of May of the year one
thousand nine hundred eighty eight, containing on pages nine to twelve the
minutes of the general ordinary shareholders meeting held on the twenty-first day
of the month of January of the year one thousand ninety one which resolved to
integrate a variable capital stock of ONE THOUSAND FOUR HUNDRED MILLION
PESOS, MEXICAN CURRENCY, which added to the fixed capital stock of TEN
THOUSAND MILLION PESOS, MEXICAN CURRENCY, made a total capital stock
of ONE THOUSAND FOUR HUNDRED TEN MILLION PESOS, MEXICAN
CURRENCY.

C.- A certified copy of public deed number one hundred ten thousand seven
hundred ten dated the eighth day of the month of July of the year one thousand
nine hundred ninety six granted before the subscribing Notary Public, certifying the
minutes of the extraordinary shareholders meeting of the company
“CONFECCIONES AGUA ESCONDIDA’, SOCIEDAD ANONIMA DE CAPITAL
VARIABLE, which resolved to accept the resignation of Mrs. JACQUELINE
COHEN BISSU to her position as Scle Administrator and to appeint Mr. JAIME
BALAS SALAME to substitute her in that position. From that document, | copy
literally the following excerpts:

@ . After discussing the item and asking some questions to both officials, to know
the status of the company and of the corporate business, the shareholders, by
unanimous vote, resolved as foilows... THIRD.- Moreover, the General
Shareholders Meeting, by unanimous vote, resolved to appoint Mr. JAIME BALAS
SALAME to occupy the position as Sole Administrator of the Company, who was
invited to state his decision before the Meeting. Mr. JAIME BALAS SALAME stated
before the General Shareholders Meeting he accepted the position he was
appointed to, and he promised he will perform it duly and properly, and he stated
his wish and intention of making all effort possible for the company to become a

nn

company of great solidity... } e o

D.- A cerfified copy of public deed number one hundred eleven thousand three
hundred fifty eight dated on the third of October of the year one thousand nine
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hundred ninety six, given before the subscribing Notary Public, certifying the
minutes. of the shareholders meeting of the company “CONFECCIONES AGUA
ESCONDIDA", SOCIEDAD ANONIMA DE CAPITAL VARIABLE, which resolved to
increase the capital stock, the minimum fixed capital stock remained in ONE
HUNDRED THOUSAND PESOS, MEXICAN CURRENCY, and the variable capital
stock is of FIFTEEN MILLION FIFTY THOUSAND PESOS, MEXICAN
CURRENCY, for a total amount of FIFTEEN MILLION ONE HUNDRED FIFTY
THOUSAND PESOS, MEXICAN CURRENCY. .

E.- The book of minutes of the shareholders meetings of the above mentioned
company mentioned previously, on pages thirty seven to thirty eight, contains the
minutes of the shareholders meeting that resolved the reduction of the variable
capital stock from FIFTEEN MILLION FIFTY THOUSAND PESOS, MEXICAN
CURRENCY to  THIRTEEN MILLION FIFTY THOUSAND PESOS, MEXICAN
CURRENCY, which added to. the ONE HUNDRED THOUSAND PESOS,
MEXICAN CURRENCY of the fixed capital stock, makes a total capital stock of
THIRTEEN MILLION ONE HUNDRED FIFTY THOUSAND PESOS, MEXICAN
CURRENCY.

F.- A certified copy of public deed number one hundred twelve thousand nine
hundred twenty seven dated on the fourteenth day of the month of May of the year
one thousand nine hundred ninety seven, given before the subscribing Notary
Public, certifying the minutes of the shareholders meeting that resolved changing
the name of the Company from *CONFECCIONES AGUA ESCONDIDA’,
SOCIEDAD | ANONIMA DE CAPITAL VARIABLE to “ROYAL AVALON,
SOCIEDAD ANONIMA DE CAPITAL VARIABLE. o

G.- A certified copy of public deed number one hundred thirteen thousand two
hundred ninety two, dated on the twenty-sixth day of the month of June of the year
one thousand nine hundred ninety seven, given before the subscribing Notary
Public, certifying the minutes of the general shareholders meeting of the company
“ROYAL AVALON’, SOCIEDAD ANONIMA DE CAPITAL VARIABLE, which
resolved to ratify Mr. JAIME BALAS SALAME as Sole Administrator of the
Comparny.

H.- The bock of minutes of the shareholders meetings of the above mentioned
company duly authorized by the Assistant Federal Office of Finance of
Nanacamilpa, Tlaxcala, on the second day of the month of May of the year one
thousand nine hundred eighty eight, containing on pages fifty seven to fifty eight
the minutes of the general shareholders meeting held on the thirtieth day of the
month of December of the year one thousand ninety eight which resolved to
increase the variable capital stock to Forty Million Seven Hundred Ten Thousand
Pesos, Mexican Currency, for a total capital stock of Forty Million Eight Hundred
Ten Thousand Pesos, Mexican Currency.

Under cath, the appearing person stated that the power with which he appears
before me has not been revoked nor limited in any way whatsoever, and that the




company he represents has the legal capacity to become subject and bound to any
agreements. :

INSERTION OF ARTICLE TWO THOUSAND FIVE HUNDRED FIFTY FOUR OF
THE CIVIL CODE IN FORCE IN MEXICO CITY, FEDERAL DISTRICT.

In all the general powers of attorney for claims and collection, it will only be
necessary that they are granted with all the general and particular powers requiring
special clauses according to law to be understood as granted without any
limitation.

In the general powers of attarney to manage property, it will only be necessary that
they are granted with such character for the attorney-in-fact to have all kind of
management powers.

In the general powers of attorney to carry out ownership acts, it will only be
necessary that they are granted with that character for the attorney-in-fact to have
the powers of the owner in relation to the property and to carry ouf all kind of
procedures to defend such property.

In the above three cases, when the powers of the attorneys-in-fact are to be
limited, the limitations will be described in the powers of attorney or the powers of
attorney will be special.

The Notaries Public will insert this article |n the certlﬂed copies of the powers of
attorney they grant.

LEGAL RULES
Applicable to public deeds:

The appearing person is notified the |legal rules applicable in the Mexican United
Siates and Mexico City. Federal District, in force when this public deed is signed
and which textually read:

A).- POLITICAL CONSTITUTION OF THE MEXICAN UNITED STATES.-
ARTICLE 130.- The historical principle of separation of the Government and the
Churches orients the standards contained in this article.

The mere promise of telling the truth and complying with the obligations to be
acquired, makes the person subject, in case he did not comply with his promise, to
the penalties set forth by the law.

B).- LAW OF NOTARIES PUBLIC FOR MEXICO CITY, FEDERAL DISTRICT

ARTICLE 81.- The appearing person that declares falsely in a public deed will incur
in the penalties described in section | of article 247 of the Penal Code.




C).- PENAL CODE FOR MEXICO CITY, FEDERAL DISTRICT, FOR COMMON

JURISDICTION, AND FOR ALL THE MEXICAN REPUBLIC REGARDING
FEDERAL JURISDICTION.

ARTICLE 247 .- There will be a penalty of two to six years of prison and a fine of
one hundred to three hundred days of minimum salary:

I.- For the person whom being asked by a public authority different to the Judicial
authority, exercising its functions or because of them, did not declare truthfully.

GENERAL INFORMATION

Under oath, and after being warned of the penaity in which he may incur if he
declares falsely, the appearing person stated that;

His name is JOSE LUIS LECHUGA MARTINEZ. He was born in Mexico City,
Federal District, on the thirtieth day of the month of May of the year one thousand
nine hundred forty one. He is a married lawyer with address at Filadelfia No. 124-
103, Colonia N&poles, Delegacidon Benito Juarez, C.P. 03810. His Federal
Taxpayer Code Number is LEML 410530. ' S

He does not prove his personality with any id card because he is personally known
to the subscribing notary public.

I, THE NOTARY PUBLIC, DO HEREBY CERTIFY THAT: | persconally know the
appearing person, and in my opinion, he has the legal capacity fo give this
instrument; that the issues mentioned and transcribed herein maiches perfectly
with the original instruments that | reviewed, which | refer to; that | read this public
deed to the appearing person and explained him its legal value and consequences;
that he expressed he agreed with it and signed it on the twenty-second day of the
month of June of the year one thousand nine hundred ninety nine.- I attest.-

| certify that | made sure of the identity of the appearing person as recorded in the
general information section.- | attest.

I HEREBY AUTHORIZE THIS INSTRUMENT IMMEDIATELY AND DEFINITELY
WITH MY SIGNATURE AND SEAL.- | ATTEST.

JOSE LUIS LECHUGA MARTINEZ, ESQ.- SIGNATURE.- SALVADOR GODINEZ
VIERA, ESQ.- SIGNATURE.- THE AUTHORIZING SEAL.

THIS IS THE FIRST CERTIFIED COPY | ISSUE FOR MESSRS. JAIME BALAS
SALAME, ROGELIO MORENO ANAYA, JOSE LUIS LECHUGA MARTINEZ,
ALBERTO RIVERA VILLEGAS, MARCO ANTONIO MORENO LAZARIN,
LOURDES MARTINEZ DEL CANIZO, MARICELA YANEZ GONZALEZ, JUAN
BALAS ADISSI, AND SALOMON BALAS ADISSI, IN ORDER TO PROVE THEIR
IDENTITY.- IT IS IN SEVENTEEN PAGES DULY REVIEWED.- GIVEN IN
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MEXICO CITY, FEDERAL DISTRICT.- THIS TWENTY-SECOND DAY OF THE
MONTH OF JUNE OF THE YEAR ONE THOUSAND NINE HUNDRED NINETY
NINE.- | ATTEST.

(illegible signature)

SALVADOR GODINEZ VIERA, Esq. _
NOTARY PUBLIC NO. 42 IN AND FOR
MEXICO CITY, FEDERAL DISTRICT

Stamped round seal with the Naticnal Coat of Arms that reads: SALVADOR
GODINEZ VIERA, ESQ.- NOTARY PUBLIC 42.- MEXICO CITY, FEDERAL
DISTRICT. ' T o

I, SALVADOR GODINEZ VIERA, ESQ., NOTARY PUBLIC NUMBER FORTY
TWO IN AND FOR MEXICO CITY, FEDERAL DISTRICT, DO HEREBY CERTIFY
THAT: This copy consisting of nine pages on both sides is a true and correct copy
of the original document which | saw, as certified in the notary public deed number
118,670 dated June 22, 1999, [ atiest.

Mexico City, Federal District, June 24, 1999.

Salvador Godinez Viera, Esq.
Notary Public No. 42 in and
for Mexico City, Federal District

Stamped round seal with the National Coat of Arms that reads: SALVADOR
GODINEZ VIERA, ESQ.- NOTARY PUBLIC 42.- MEXICO CITY, FEDERAL
DISTRICT. ' ’
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En la Ciudad de México, a los veintidos dias del mes de junio '
de mil novecientos noventa ¥ nueve, Yo, el Licenciado
SALVADOR GODINEZ VIERA, Notaric nlimero cuarenta y dos del
Distrito Federal, a solicitud del sefior Licenciado JOSE LUIS

[

ECHUGA MARTINEZ, en su carfcter de Delegado Especial de la f

L)

samblea General de Accionistas de la Sociedad "ROYAL AVALONY,

0.

PCIEDAD ANONIMA DE CAPITAL VARIABLE, procedo a protocelizar
un ACTA DE ASAMBLEA GENERAL ORDINARIA DE ACCIONISTAS de la

expresada Sociedad que contiene: RATIFICACION Y DESIGNACION
IWE FUNCIONARIOS Y OTORGAMIENTO DE PODERES. - - - - - -

Y al efecto el compareciente me exhibe el libro de actas de

sambleas de accionistas de la citada sociedad, autorizado por

ia Oficina Federal de Hacienda de Nanacamilp:, Tlaxcala, con
|

techa dos de maye de mil novecientos ochenta v ocho, en el gue

O.E‘f%
25\

X

2
),

fojas de la cincuenta ¥y nueve a la sesenta Y unp,

AT

isentada el acta de asamblea general o:dinaria de

5

pE \

ue doy fé& tener ' a la vista y que copic

)

igue: - - - - - - o o Ll ol Leo St (g

T

-t
"HATEN  Nanacamilpa, Tlaxcala, siendo las rece h =

jeis de abril de mil novecientos noventa v nueve, g

ﬁn el domicilio social de "ROYAL AVALON", S. A. /de C.V.,

/
una

3l

Q)

ccionistas de la citada sociedad cen ~jeto de celebra

Mg

ysamblea General Ordinaria de A¢cionistz s, para la cual/fueron.

vrevia y personalmente convocados y del idamente citadqé. - - -

Ir=




. | P
Presidid la Asamblea el Sr. Jaime Balas Salame y actud comg
i

|
Escrutador el Sr. Juan Balas Adissi, quien después de acepta
Hyeoly
:

el carge y de protestar su fiel ¥ legalﬁdesempeﬁo al hacer e

escrutinio de rigor certificd que se encuentran presentes ef

su totalidad las acciones represent yas del capital socia]

de la empresa de la siguiente manerg:

ACCIONISTAS ACCIONES VALOR
JAIME BALAS SALAME.- - 108 1.00
BOAS INDUSTRIES, S. A.

DE C. V. - - - = - - - 100,000 40,709,999  40,809,999.00
T 0O T A L : - - - 100,000 40,710,000 § 40,810,000.00

En wvista del Escrutinic que antecede el Presidente de ]

Asamblea la declard legalmente instalada en virtud d

[1

encontrarse representada la totalidad del capital social d
la empresa y por lo tanto védlidos los acuerdos gque en ella s
tomen, no obstante no haberse hecho la piblicacion de 1]

convocatoria a gue se refiere el articulo 188 de la Le

General de Sociedades Mercantiles., - - - = = = - = = - - - -

- - - = - - - - - - - - ORDEN DEL DIA: - - .- - =-"= - - - - -
- - I.- ANALISIS, DISCUSION Y APROBACION EN SU CASO DEL BALAN
CE GENERAL DE LA EMPRESA Y DEMAS ESTADOS FINANCIEROS DE I

MISMA CORRESPONDIENTES AL EJERCICIO SOCIAL QUE CORRIO DF

PRIMERO DE ENERO AL TREINTA ¥ UNO DE DICIEMBRE DE MIL

NOVECIENTOS NOVENTA Y OCHO. - - - - - ~ =« - - - - - « - < -
- II.- DESIGNACION Q RATIFICACION EN SU CASO DEL ADMINISTRA

DOR UNICC Y COMISARIO DE LA EMPRESA. = ~ = = = = = = = = - 1

- IIT.- OTORGAMIENTO, RATIFICACION ¥ REVOCACION DE PODERES,
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TSIGNACION 'DE CONSEJERO DELEGADO. - - - - - - - - _ _ . _ _._ b
IV.- DESIGNACION DE LA PERSONA QUE OCURRA EN SU CASO ANTE
NOTARIO PUBLICO A PROTOCOLIZAR ESTA ACTA Y EJECUTAR LOS ACUER- |

PS TOMADOS EN LA ASAMBLEA. ~ - - = = - —wc = - = _ . _ _ _ - '

H

1l.- En desahogo del ‘primer punto del Orden del Dia, el

residente de la Asamblea, puso a consideracidn de los sefiores

ccionistas el balance general Y demés estados financieros de

a empresa, asi como su documentacidn anexa, respecto del
jercicio social que corrid del primero de énerc al treinta v
ino de diciembre de mil novecientos noventa Y ocho, asi como ,

1 dictdmen del Comisario de 1la Sociedad. - - - - - - - . - ._

o)

espués de un breve cambio de impresiones los sefiores

cclonistas por unanimidad de votos Yy tomando en consideracidn
1l dictédmen del Comisarioc de 1la gsociedad, aprobaron el

Jalance, los estados financieros ¥y la documentacidn anexa de

ot
£

la empresa, correspondientes al ejercicio social Izl primero

o

e enero al treinta y uno de diciembre de mi: novecientos

re
B}

oventa y ocho.- - - - - - -~ - o o o _ o _ _ _ . . _ _ ..

IT.- En desahogo del segundo punto del Oxrden (el Dia, los

gsefiores accionistas por .unanimidad de votcs acordaron T
I
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ﬁalas Salame y designar como Comisario de kR

T

- Gerardo Martinez Yeo, quien en este;f-f_

anejo en los términos previstos en los Esta f“

n
=

II.- En desahogo del tercer punto del Or en"deil "By
eflores ~accionistas Por unanimidad de votos deidieron Y

¢ordaron 1o 519u1ente- T T

) .- Otorgar poderes a los sefiores C./p. Rogel s Moreno .
|

e

naya, José Luis Lechuga Martinez, Albsrto Rivera lillegas,




Marco Antonio Moreno Lazarin, Lourdes Martinez del Cafiizo y (.

e

P. Maricela Y&afiez Gonzdlez, para pleitos y ccbranzas y actgs
de administracidén en los términos de los dos primergs

parrafos del articulo 2554 y 2587 del Coédigo Civil para el

Distrito Federal, asi.como para suscribir titulos de. crédite
en log términos del articulo noveno de la Ley General de \
Titulos y Operaciones de Crédito, pudiendo ejercitar dichas

poderes en forma conjunta o separada.- - =7- - -

B) .- Otorgar a los seflores Juan Balas Adissi y Salomdn Balgs

Adissi, todos los podered a gu& se refiere el articulo décigjo
primerc de los Estatutos Sociales, que incluyen pleitos |y
cobranzas, actos de administracidn y actos de dominio, en las i
términos de los tres parrafos del articulo 2554 y 2587 degl |
Cédigo Civil para el Distrito Federal, asi ¢omo para suscribilr )
toda clase de titulos de crédito en los términos del articulle
noveno de la Ley General de Titulos y Operaciones de Créditd, X
pudiendc ejercitar estos poderes en forma conjunta o separad

¢) .- Por dltimo se acordd designar como Consejerc Delegado dge

i}

la Sociedad al Sr. Max Grunstein, con la suma de facultadds f
inherentes a su cargo. - - - - - -~ - - ~ o -2 - o o - |l {
IV.- En desahogo del cuarto punto del Orden del Dia, ldgs

sefiores accionistas por unanimidad de voteos, acordaragn ;

designar-al Sr. Lic. José& Luig Lechuga Martinez, para que en

Su caso comparezca ante €l Nctarlio PGblico de su elecciodnila !

protocolizar esta acta y ejecutar los acuerdos tomados en esta

asamblea. -~ - - - - - - - o - = Lo o _oao Lo oL oIl
No habiendo otro asunto que tratar se suspendid® la Asamblea

para redactar esta acta, la que una vez leida fué aprobada|ly

firmads por todos los comparecientes, haciédndose constar qe




Lesteto Foctorad

das las acciones estuvieron debidamente representadas desde
E principio y hasta el fin de. la Asamblea.- - - - - - - - o _

P8 FIRMAS ILEGIBLES""". - - - - - - - _ _ o . _ o _ _ . _ _ _

t

L

Manifiesta el compareciente que se cerciord gue las firmas

ue calzan el acta que se protocoliza son auténticas y que los

@)

nteresados tienen capacidad legal necesaria para su firma. -

-

HECHA LA ANTERIOR TRANSCRIPCION EL COMPARECIENTE OTORGA LA

IGUIENTE: - - - - = - = -0 oo oL L L e L Lo L

~CLAUSULRA - -~ - - = - = - _ . __

—_.{A
1
1
I
J
|
!
1
1
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UNICA.- Queda protocolizada para'todos sus efectos legales

€l acta de asamblea general ordinaria de accionistas de 1a
%ociedad "ROYAL AVALON", SOCIEDAD ANONIMA DE CAPITAL VARIABLE,
ctelebrada el dia seis de abril de mil novecientos noventa v

nueve, en los términos transcritos en el proemio de éste

nstrumentc. En consecuencia ge tienen por formalizadas:- - -

b,

ﬁ.~ La ratificacidn del sefior Jdime Balas Salame, al cargo de
dministrador Unico. - - - - - - _ _ . _ _ _ = - - = - - - oL

.- La designacidén del sefior Contador Pubi‘co Gerardo

A=,

ﬂartlnez Yeo, al cargo de Comisario, -~ - - -

) .

yoreno Anaya, José& Luis Lechuga Martinez,

Illlegas Marco Antonio Moreno Lazarin, Lourdes Ldrtlnez del

ﬂaﬁizo, Contador Publlco Maricela Yafiez Gon"'an, para

PLEITOS Y COBRANZAS y ACTOS DE ADMINISTRACION, o todas las

I
1

special conforme a 1la Ley, en los fermlnos ‘e los dos

|

7acultades generales y las especiales qug requleran clausula .




primeros pdrrafos del articulo dos mil guinientos cincuenta |y
cuatro y del articulo dos mil guinientos ochenta y siete del
Cédige Civil.en wvigor en el Distrito Federal, y sus
correlativos de todos los Codigos Civiles de los Estados de lla
Repilblica, y en forma enunciativa pero no limitativa, se citg
las facultades siguientes: para representar a su mandante ante
toda clase de Autoridades Judiciales, Administrativas, degl
Ministerio Piblico, y toda clase de organismos y personas, aﬂi

como para promover toda clase de juicios y recursos |y

desistirse de los migmos, aidn del juicio constitucional de

amparo, “recusar, articular y absolver posiciones, recibilr

pagos, formular denuncias y querellas penales y otorgar perddn
en su caso, conferir poderes generales y especiales |y

revocarlos, asi como suscribir titulos de crédito en l?s

términos del articulo noveno de la Ley General de Titulos Y

Operaciocnes de Cré&dito. - - = - - - w.o - = = e o o w.o o

E.- Los poderes conferidos para que lo ejerciten, conjunta o

separadamznte en favor de los sefiores Juan Balas Adissi Y

Salomén Balas Adisi, para pleitos y cobranzas, vy para toda
clase de actos de administracién y de dominio, con todas lals
facultades generales y las especiales que réquieran clausula
especial, conforme a la Ley, sin limitacién alguna, y con la

amplitud que establecen los tres primeros parrafos dgil

articulo dos wmil guinientos cincuenta y cuatro del Co6digo
Civil del Distrito Federal y su correlativo dos mil cientlo
setenta y ocho del Cdédigo Civil vigente en el Estado de
Tlaxcala, asi como sus concordantes en la Repliblicda Mexicanal;

las que de una manera enunciativa rero no limitativa, g

enumeran; podrin desistirse del Juicio de Amparo, asi como




hﬁcer, otorgar y suscribir toda clase de documentos piblicos o
Hrivados, manifestaciones, renuncias, protestas, etcétera,
particularmente las establecidas por la Constitucién Mexicana,

eyes Reglamentarias’, especialmehte las del articuloc veinti -

=

iete constitucional y de naturaleza civil, mercantil v

in

qualesquiera otras; otorgar, suscribir y emitir titulcs de

rédito de toda clase en los términos del articulo novenoc de

0

I8 Ley General de Titulos y Operaciocnes de Crédito, avalarlos,

ndosarlos y negociarlos en cualquier forma. Comparecer y

M

ejercer sus facultades ante toda clase de personas figicas o

ﬁLrales de autoridades judiciales o administrativas, civiles,

enales de trabajo, juntas de coneciliacidn vy arbitraje,

ra]

rticular y absolver posiciones, en los términos de los

I41]

rticules trescientos diez, segundo parrafo y mil doscientos

Y31

leciseis del C6digo de Comercio. ante Autoridades Municipales,
statales o Federales, en juicio o fuera de &l, con la mayor
mplitud posible y expresamente para decidir libremente y sin
2yor requisito, a nombre de 1la socigdad, sobre 1la
onveniencia o necesidad de presentar quejas, quefellas v

Fnuncias por los delitos gue s¢ cometan en pfrijuicioc de 1la

isma, otorgar perdén y pudiendo constit

T adyuvante del Ministerio Piblico, para

L)

rerentes, Subgerentes, Agentes y dema

mn

ociedad, sefialandoles sus facultades,

-

jecutar los acuerdos de las AsambleéAs Gene

Alccionistas, aunque no tengan facultad expresa, para i}
por medio de las personas que al efecto esignan, toda/clase

le documentos relacionados directa 0 ipdirectamente f:n los -

o)

Fa

?jetos de la sociedad para otorgay poderes geng%ales o

/

DN
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especiales, asi como rgvocarlos v, en general para {gye :
promuevan todos 108 recurso gue iavorezcan.los derechos de 1
sociedad. Se establece expresamente que en caso de haber
Conzsejo de Administracidn, el Presidente tendrd las facultadegs

de &ste, asi como gue la asamblea general pueda en cualguielr

momento, limitar las facultades antes indicadas, sin tenersge

por cambiado éste articuleo, para todo lo relacionado con 1la i

expresién de Titulos de Crédito y Actos de Dominioc.- - - - —

- PERSONALIDAD - - - - = = = = {4 i

- El compareciente acredita su personalidad, asi como la
existencia legal de su . .representada, coén los siguientes 5

documentog: - - - - - - - - - - = -

- A.- Con testimonio de la escritura nidmero nueve mil cincg,
de fecha dieciseis de marzo de mil novecientes ochenta y ochg,
otorgada ante la fe del sefior Licenciado JOSE LUIS MACIAS
RIVERA, Notario ntmero uno del Distrito Judicial de Hidalgqg, L
Estado de Tlaxcala, cuyo primer testimonic se inscribid en g1 "\
Registro Piblico del Comercic del Egtado de Tlaxcala, en la i .

Seccién Quinta, volimen cuartc, a fojas doscientos veintitréé/\ f -

vuelta, bajo la partida ochocientos cuarenta y siete, de fdcha t

trece de septiembre de mil novecientos noventa y uno, y

permiso de la Secretaria de Relaciones Exterio
constituyd la Sociedad "CONFECCIONES AGUA ESCONDIDA", S CIED?D
ANONIMA DE CAPITAL VARTIABLE, con duracién de noventyg/y nuevye
afios, con domicilio social en Nanacamilpa, Estado de Tlaxcala,

con un capital social de DIEZ MILLONES DE PES0OS MONEDA

NACIONAL, representado por diez mil accione:y//de un valor i
+

nominal de Mil Pesos Moneda Nacional, cada und; y del citado

instrumento copio literalmente ¥ en lo conducente lals ﬁ




ire]

QA (V8]

(1} ]

iguientes partes: V""", _ARTICULO CUARTO.- La sociedad tendra

r objeto: lo.- Fabricacidén, compra-venta, maguila,

distribucién, consignacidn, importacidén, exportacidén y el
gomercio en generdl de toda clage de ropa para damas y
dpballeros, nifios y nifias.- 20.- Fabricacién, tefiido, compra-

venta, maquila, distribucién, consignacién, impoxtacidn,

portacién y el comercio en general de toda clase de telas,

&
#'los, accesorios y demds materias primas que se reguieran
B

ara la fabricacién de los productos anteriormente citados. -
0.- La adguisicidn, renta, importacidn Y exportacidn de toda
lase de maguinaria y equipo para el logro ‘del cbjeto social

htes mencionados.- 40.- La adquisicién y/o arrendamiento de

©.- En general la realizacidén de todos los actos y la

lebracidén de toda clase de contratos de naturaleza civil o

;oda clase de bienes muebleg e inmuebles, con el mismo fin.-
i

rcantil que se reqguiera para el logro del cbjeto social
tes indicado..... ARTICULO DECIMO.- Segin lo decida una
Famblea General Qrdinaria-de Accionistas, Ia Administracién

la Sociedad quedara confiada a un Consejo de

#’mlnlstrac16n, O en su ¢aso a un

mico........ ARTICULO DECIMO PRIMERO.- Parg

ir acién y direccisdn de 1a sociedad vy a tod ;

4bnv1ene, el Consejo de Administracidn o elW/i

é ico, en su caso, tendrdn las més amplia

J presentacidn juridica, para ‘pleitcs Y cobrar ; ; f para
% da clase de actos de adminigtracién y de domlnlﬁ//;on todas

ol

O

las facultades generales Y las especigles q;ﬂ requieran
!

flausula especial, conforme a la Ley, sin;limitacijn alguna, vy -

on la amplitud gue establecen los tres primeros ; drrafos del




articulo dos mil guinientos cincuenta y cuatro del CSdigp

Civil del Distrito Federal y su correlativo dos mil cientp

setenta y ocho del Cédigo Civil vigente en el Estado de

Tlaxcala, asi como sus concordantes en la Repiblica Mexicana|;

las gque de una manera enunciativa pero nc limitativa, gg

enumeran; podrdn desistirse del Juicio de Amparo, asi ‘com
hacer, otorgar y suscribir toda clase de documentos piblicos |0

privados, manifestaciones, renuncias, protestas, etcéterd,

}

]
particularmente las establecidas por la Constitucidn Mexicang, |
Leyes Reglamentarias, especialmente las del articulo veinti |
I

siete constitucional y de naturaleza civil, mercantil |y

3
cualesquiera otras; otorgar, suscribir y emitir tituleos de ;

crédito de toda clase en los términos del articulo noveno de

la Ley General de Titulos y Operaciones de Crédito, avalarlos,
endosarlos y negociarlos en cualgquier forma. Comparecer |ly
ejercer sus facultades ante toda clase de persconas fisicas o
morales de autoridades judiciales o administrativas, civile%,
penales de. trabajo, juntas de conciliacién y arbitrajd, #
articular y absolver posiciones, en 1los términos de 1ds |
articulos trescientos diez, segundo péirrafo y mil doscientas
dieciseis del Cédigo de Comercio ante Autoridades Municipales,

Estatales o Federales, en juicio o fuera de &1, con la maycr

amplitud posible y expresamente para decidir libremente Yy sin

mayor requisito, a nombre de la sociedad, sobre 1

conveniencia o necesidad.de presentar quejas, querellas ||y ;

denuncias por los delitos que se cometan en perjuicio de Ifa

i
misma, otorgar perddn y pudiendo constituirse en tercezo {
coadyuvante del Ministerio Pdblico, para nombrar Y remover ;

Gerentes, Subgerentes, Ageéntes Yy deméds empleados de 1la

10




'éhdoles sus facultades, remuneraciones,
gjecutar los acuerdos de las Asambleas Generales de
Apcionistas, aungue nec tengan facultad expresga, para firmar
Tar'medio de las personas que al efecto designan, toda clase %
de documentos relacionados directa o indirectamente con los

abjetos de 1la sbciedad para cotorgar poderes generales o

especiales, asi como revocarlos Y, en general para gue

gromuevan todos los recurso que favorezcan los derechos de 1la

pciedad. Se establece expresamente gue en caso de haber

in

onsejo de Administracién, el Presidente tendrs las facultades

[

n)

e éste, asi como que la asamblea general pueda en cualquier

Mmomento, limitar las facultades antes indicadas, sin tenerse

por cambiado éste articulo, para todo lo relacicnade con la

(D

xpresidn de Titulos de. Crédito Y Actos de

ominio....... CLAUSULAS TRANSITORIAS.....SEGUNDA.- Desde 1la

—Eh— . 1.

@cha de esta escritura Yy hasta gue tenya verificativeo la

samblea General Ordinaria de Accionistas quz debe celebrarse

et
s

#l finalizar el primer ejercicie social, la mcciedad sers

)

Q)

dministrada por un Administrador Unico, desicndndose para tal

efecto a la sefiora JACQUELINE COHEN BISSU, quiz

l(s facultades que consignan é&n el articulo Urﬂlmdqgr
& Estatutos Soc1ales T,
cienda de Nanacamilpa, Tlaxcala, con fec)

?
ociedad, autcrizado por la Oficina Subal
?a

11 novecientog ochenta ¥ ocho, en el que

y la doce, obra asentada un acta de

Q

el

reintiuno de enero de mil novecientos noveht' uné, en la que .
i

7e acordé constituir el capital variable bn M. | CUATROCTIENTOS

mn
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MILLONES DE PESOS MONEDA NACIONAL, que sumados al capital £i]
de DIEZ MIL MILLONES DE PESOS MONEDA NACIONAL, integrd u

capital total de MIL CUATROCIENTOS DIEZ MILLONES DE PES(

MONEDA NACIONAL. - - - = = = = = = = = = = —= = -~
- C.- Con testimonio de la egcritura ndmero ciento diez mi
setecientos diez, de fecha ocho de julio de wmil novecientg
noventa y seis, otorgada ante la fe del suscriteo Notaric, pg
la gue se protocolizd un acta de asamblea extraordinaria d
accionistas de la sociedad "CONFECCIONES AGUA ESCONDIDA]
SOCIEDAD ANONIMA DE CAPITAL VARIABLE, &n la que se acordg
entre otros actos aceptar la renuncia de la selfiora JACQUELIT

COHEN BISSU al carge de Administradora Unica y designar pa

ocupar dicho cargo al seflor JAIME BALAS SALAME; y del citag

instrumento copib literalmente las siguientes partes: - - -
", . .Desgpués de deliberar ampliamente y de formular algunc:
preguntas a ambog funcionarios, saber la situacidn de il
empresa y de los negocios soclales, los seflorés accionista
por unanimidad de votos tomarbn 1os siguiente

acuerdos...... TERCERO.- Asi mismo la Asamblea General po

unanimidad de votos acordd designar para que ocupe el cargo g

Administrador Unico de la Sociedad al Sr. JAIME BALAS SALAM
a gquien invitaron a pasar al estrado, a efecto de g

manifieste.ante la Asamblea su decisgidn. El Sr. JAIME BAL

expuso ante la Asamblea General de Accionistas su acepta01%

al cargo para el cual fué designado y asi mismo protest
fiel y leal desempefio, exponiendo ademds su deseo e . 1ntenc1I
g

de no escatimar esfuerzos a efecto de que la sociedad,

todos sentidos se consolide como una empresa de gran

importancia...... B T T
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Destrete Foctbrad

Pty

J”‘“Eﬁkmflo de la escritura nimero cientoc once mil
frescientos cincuenta y ocho, de fecha tres de octubre de mil
nLvecientos noventa y seis, otorgada ante la fe del suscrito
Nptario, por la que-Se,protocolizé un acta de asamblea de
geoelonistas de la sociedad "CONFECCIONES AGUA ESCONDIDA™",

DCIEDAD ANONIMA‘DEICAPITAL VARIABLE, en la que se acordd

{o

bmentar el capital social, guedando el capital minimo fijo en

(1]}

Ya cantidad de CIEN MIL PESOS MONEDA NACIONAL, y el variable
en QUINCE MILLONES CINCUENTA MIL PESOS MONEDA NACIONAIL, para

hacer un total de QUINCE MILLONES CIENTO CINCUENTA MIL PESOS

PNEDA NACIONAL. - - - - - - w - = - o o . _ _ . _ _ _._ _

E.- Con el mismo libro de actas de asambleas de accionistas

£ la sociedad citado en el punto anterior, en el que a fojas

o]

e la treinta y siete a la treinta y ocho, obra asentada un

0

(4]l

cta de asamblea de accionistas en la que se acordd reducir el

apital variable de la cantidad de QUINCE MILLONES CINCUENTA

fal

1L PESOS MONEDA NACIONAL a TRECE MILLONES CINCUENTA MIL PESOS

b

ONEDA NACIONAL, que sumados a CIEN MIL PESOé MONEDX: NACIONAL

;e capital fijo, integré un capital total le

TIENTO CINCUENTA MIL PESCS MONEDA NACIONAL. -
- Con testimonio de la escritura nimerdy

Yovecientos veintisiete, de fecha catoré;?

vec1entos noventa y siete, otorgada ante

otarlo, por la que se protocolizé un ac

ccionistas, en la gque se acordd cambiar la/ i

o S

ociedad de “CONFECCIONES AGUA ESCONDIDA",
APITAL VARIABLE a "ROYAL AVALON", SOCIED

VARIABLE. - - = - - - - _ _ = _ _ . _ _1 - e = e = o 4. L.

G.- Con testimonio de 1la escritura rfime « ciento trece mil

13




doscientos noventa y dos, de fecha veintiseis de junio de mi

novecientos noventa y siete, otorgada ante la fe del suscritp

Notario, por la gue se protocelizé un acta de asamblea genersg
de accionistas, de la sociedad "ROYAL AVALONf, SOCIEDAD
ANONIMA DE CAPITAL VARIABLE, en la que se acordd ratificgr
como Administradof Unico al sefior JAIME BALAS SALAME.- - - -~
H.- Con el migmo libro de actas. de asambleas de accionistas
autorizado..por la Oficina Subalterna Federal de Hacienda de
Nanacamilpa, Tlaxcala, con fecha dos de mayo de mifl H

novecientos ochenta y cocho, en el que a fojas de la cincuentla

y siete a la cincuenta y ocho, obra asentada un acta de I

asamblea de accionistas de fecha treinta de diciembre de mil

novecientos noventa y ocho, en la que se acordd aumentar &l
capital wvariable a Cuarenta Millones Setecientos diez Mill
Pesos, Moneda Nacional, integrf un capital total de Cuarentla
Millones Ochocientos Diez Mil Pesos; Moneda Nacional. - - - {-
- Bajo protesta de decir verdad, manifiesta ei comparecientle
que la personalidad con due comparece no le ha sido revocada
ni limitada y que su representada tiene capacidad legal parna

contratar y obligarse. - - - - « - "o o o o _ o _ o - _ _|. :

- INSERCION DEL ARTICULO DOS MIL QUINIENTOS CINCUENTA Y CUATRO
DEL CORIGO CIVIL VIGENTE EN EL DISTRITO FEDERAL.- - - - - - |-
En todos los poderes generales para pleitos y cobranzas),
bastardi gue se diga que se otorga con todas las facultades

generales y las especiales que requieran cliusula especial

~

conforme a la Ley, para gue se entiendan conferidos sin
limitacién alguma.- - - - - - « - _ - - - . _._ _ . _ _ _ _IL F
- En los poderes generales para administrar bienes, bastans

expresar que se dan con ese cardcter, para que el apodera?o i

14




tenga toda clase dé facultades administrativag.- - - ~ - - - -
-l En los poderes generales para ejercer actos de dominio,
stard gue se den con ese ciracter, para gue el apoderado
enga todas las facﬁltades de duefio, tanto en 1o relativo a
bs bienes, como para hacer toda clase de gestiones a fin de

efendgrios.- - ~ - - - - - L L L o L L L L L L o i-e

4| Cuando se guisieren limitar en los tres casosg antes

Fncionados las facultades de los apoderados, se consignaran

as limitaciones, o los poderes serén egpeciales.- - - - - - _

Los notarios insertar&n este articulo en los testimonios de
Ls poderes que otorguen.- - - - - = - _ . cew - _ _  _ _._ _
- - - —= = - - - PRECEPTOS JURIDICOS.~ = = - = — w - _ - _
- ~ - - Aplicables a los instrumentos piblicoes:- - - - - -.
Se hace del conocimiento del  compareciente los preceptog
uridicos aplicables en los Estados Unidos Mexicanos v en el
istrito Federal a la fecha de firma del prgsgn;g'insgggmento

ablico v gue  textualmente dicen:~ - - - - - — - . - . _

(B I

) .- CONSTITUCION POLITICA DE LOS ESTADOS UNIDOS MEXICANOS. --

|

ARTICULO 120.- El principio histérico de 1la separacidn de

i
Estado y las iglesias orienta las normas co
I

Tenidas en /el

presente articulo....... R
% simple promesa de decir wverdad v /ds
’fligaciones que se contrden, sujeta al qug
€ que faltare a ella, a las penas quéa'“
stablece la ley....... - - - = .- - Lo ~'~;;)f_54:'— - -
) .- LEY DEL NOTARIADO PARA EL DISTRITO FEDERAL. ;K— N

RT. 81.- El otorgante que declare falsamente e1 una escritura

:xgnqmnhm-m

Tﬁcurrlra en la pena a que se reflere la traceidn I del -

ﬂrticulo 247 del Cdédigo Penal. - - - - - _ _ _ . _ - - -

I
!

|
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C) .- CODIGO PENAL PARA EL DISTRITC FEDERAL EN MATERIA DF

FUERO COMUN, Y PARA TODA LA REPUBLICA EN MATERIA DEL FUERD

FEDERAL: ~ - = - = = = .= = = = = =
ARTICULD 247.- Se impondrin de dos a seis afios de prﬁsibn N
multa AE de cien a trescientos dias multa:- - - - - -:- - -
- I.- Al gque iﬁterrogado por alguna autoridad péablida
distinta de la Judicial, en ejerciclio de sus funciones o cgh
motivo de ellas, faltare a la verdad;....... - - -

- --GENERALES - - - - - - -

- Bajo protesta de decir verdad y gquedando advertido 4l
compareciente de las penas en gue incurre el gue declara ch
falsedad, manifestd ser: - - - - - = - -« - J - .o - =« = - |-
Licenciado JOSE LUIS LECHUGA MARTINEZ, Nacid el treinta de
mayo de mil novecientos cuarenta y uno, casado, Abogado, con

domicilio en Filadelfia nimero ciento veinticuatro, interidr

ciento tres, Colonia Nipoles, Delegacidn Benito Judrez, C. EH.
03810, originario del Distrito Federal, con Registroc Federal
de Contribuyentes nlmerc LEML 410530.- - - - - - - — - - - _|I
Quien no se IDENTIFICA por ser conocido del suscrito Notariag.

- YO EL NOTARIO, CERTIFICO: El conocimiento e identidad dell

compareciente, quien tiene a mi juicio capacidad legal para gl

Ntorgamiento de este .instrumento, de que lo relacionado ljy

transcrito, concuerda fielmente con sus originales que tuvella
la vista, a los cuales me remito, de que le lei la presentje

escritura, sin explicarle su valor Y consecuencias legales

~

por razdn de su profesidn, de que manifestd su conformidad v
de que firmd el dia veintidos de junio de mil novecientas
noventa y nueve.-- Doy Fe. - - - - - _ o . _ _ _-.._ - -- i

- Haciendo constar que me aseguré de la identidad dajl

16




compareciente,

enerales.

Tcomo se

dejé asentado en el capitulo de

- Doy Fe.- ~-- -
UTORIZANDO DE INMEDIATO Y DEFINITIVAMENTE CON MI FIRMA Y

ELLO.- DOY FE.- - == ="= = = = = = o &« o o o 0 o o o o oo -

IC. JOSE LUIS LECHUGA MARTINEZ.- RUBRICA.- LIC. SALVADOR

ODINEZ VIERA.- RUBRICA.- EL SELLO DE AUTORIZAR. - - - - - - -~

S PRIMER TESTIMONIO QUE EXPIDO PARA LOS SENORES JAIME BALAS

ALAME, CONTADOR PUBLICO ROGELIO MGRENO ANAYA, LICENCIADO

OSE LUIS LECHUGA MARTINEZ, ALBERTO RIVERA VILLEGAS, MARCO

NTONTO MORENO LAZARIN, TLOURDES MARTINEZ DEL CANIZO, CONTADOR

UBLICO MARICELA YANEZ GONZALEZ, JUAN BALAS ADISST Yy SALOMON

VA EN

ALAS ADISSI, A FIN DE QUE ACREDITEN SU PERSONALIDAD. -

IECISIETE PAGINAS UTILES DEBIDAMENTE COTEJADAS. - MEXICO,

ISTRITO FEDERAL, A VEINTIDOS DE JUNIC DE MIL

OVENTA Y NUEVE.- DOY FE.-~

ALVADoé MDINEZ VIERA
RIO NUM. +2 DEL D.F.

YO, BLLICENCIATLD SALVABO‘:{ G-ODINF’Z,
VIERA WOTARID NUMERD CUARENTA|Y

/ 7 DOSDELDITETR HEDERAL CERTIFICD ¢
‘ " Que la : gopia  fotostdtiba
/ consta i | ferers, | hoid(s) s
/ fiel . a : £73 originfal
. que for o . vl gsihm confta
; en la «o. iz 2 ¢ 'HﬁAZ%ZéEig e
/ fecha_. Zé, — 7L e
// 199 2 ¢ ' “
/ o MéXiCO, DR 2 oZP00 ] :
) 9o &
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