! Dale P.‘.' Berry
e af Counsed
Licensed in FLand 1L

: G Husiell 8, Shniﬁnfuh. I,
. bdeemved In FLand N

September 21, 1994

Florida Department of Siate
‘Division of Corporations
"~ P.O. Box 6327

Tallahassee, FI, 32314

Re: F:A.E.P.A. C.A. Inc. : st
. (758 7t af( TFIE Poee o
Gentlemen/Ladies: Hifg{'a‘}ugmdﬂﬁ?ﬂ or

Enclosed is the completed application By Foreign
Corporation For Authorization To Transact Busginess In
FPlorida.

The corporation did file annual returns for 1981,
1983. It does not have records for 1984 to present but
there could have been filings in some of thoge years,

Also enclosed is a copy of the Articles of Registration
for F.A.E.P.A., CA, Inc. together with a translation.

Please check your records for 1984 to the present to

determine whether any filings were made. Once the numbe iz
of year:s the corporation has been delinquent is n
determined, please advise as to the amounts due and we

will contact our client for the fees.

Sincérely,

faw-..'ﬂ )

Jamie B. Greysel | -11/14/94--01033--003

INOON 1 2Rassg -

¥¥5031.25 #5931, 25
JBG/mh
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FLORIDA DEPARTMENT OF STATE
Jim Smith
Secretary of State

September 23, 1994

JAMIE B. GREUSEL
BERRY & GREUSEL

1104 N. COLLIER BLVD.
MARCO ISLAND, FL. 33937

SUBJECT: FAEPA C.A., INC.,
Ref. Number: W84000020836

We have received your document for FAEPA C.A., INC., however, upon receipt
of your document no check was enclosed, Please send a check or money order
payable to the Depaniment of State for $70.00.

The certification that you have submitted is not acceptable as it is a photocopy.
We require original certification for our filing pumposes.

Section 607.1502(4), Fiorida Statutes, requires this office to collect a $500
penalty fee for each year this entity transacted business in Florida prior to
qualification and the appropriate charter tax and annual report fees that would
have been due this office had the corporation qualified the year it began
operations in this state. Please complete the enclosed form INHSE37 and
contact this office for the charter tax due. ;he amount entitled this office in

annual report fees and penalty fees is $7351.25.

Enclosed please find a copy of section 607.1501 or 617.1501, Florida Statutes,
which lists those activities that do not constilute transacting business or
conducting affairs in this state. If after reviewing this section you determine
erroneous information was inserted on the application, a sworn affidavit
containing the following information must be submitted: 1.) a statement indicating
erroneous information was listed on the application; and 2'.1) the correct date the
cnrporation began transacting business or conducting its affairs in Florida prior to
the year the application was submitted did not constitute transacting business or
conducting affairs pursuant to section 607.1501 or 617.1501, Florida Statutes.

It you have any questions concerning the filing of your document, please call
(904) 487-6095.

Jennifer Sindt
Document Examiner Letter Number: 794A00042790

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314
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* 1104 North Collier Boulevard - Marco fsland, Florida 33037 -
Phone 813/394-8111 .+ S Fax 813/394.0849

! |  Dele £ Bery
Jamic B. Greunel ) S : _ C o o Cowmel _ ~
IJrrn:gd_lu FL and N} . - . . ' Liceased in Floand 1L
"Russcl] 8, Sharbaugh, 3. .
Licensed in FL and N
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October 10, 1994
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Ms. Jennifer Sindt
Document Examiner
Division of Corporations
P.0O. Box 6327
Tallahagsee, FL 32314

Re: FAEPA C.A., INC.
File #2466

Dear Ms. Sindt:
We are in receipt of your September 23, 1994 letter.

We do not understand the amount of the fine as our
clients’ record indicate reports were filed for 1981, 1982

and 1983.

Please provide a breakdown of the annual report fee and
penalty fees.

Sincerely,

ufﬁJN/

Janie B. Greusel

" JBG/mh
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FLORIDA DEPARTMENT OF STATE

Jim Smith
Secretary of State

October 13, 1994

Jamie B. Greusel

Berry & Greusel Attorneys at Law
1124 North Collier Blvd.

Marco Island, FL 33937

Dear Mr. Greusgel,

ISIAID

¥134338

1530 AY

Ix

£G:1 Hd L1 4dyS6
E!

310V Y4403 40 HO

This letter is to give you a break down‘of the penalty fees that

are being assessed for'

if the corporation

began transacting business in Florida” inQ1981 as indicated on its

application for authorization:

1981 SS500
1982 $500
1983 S500
1984 5500
1985 sS00
1286 500
1987 $500
io88 $50@
1589 s500
1990 s500
1991 $500

10.20 Annual Report

10.09@ Annual Report

10.80 Annual Report

20.02 Annual Report Fee
20. 00 Annual Report Fee
25.00 Annual Report Fee
25. 9@ Annual Report Fee
35.920 Annual Report Fee
33.2@ Annual Report Fee
61.25 Annual Report Fee
1992 $500 $200.090 Annual Report Fee
1993 S50 $200.0@ Annual Report Fee
1994 5200.00 Annual Report Fee

NHOLLOLORHY

L I T K T TR S S S S

o n g0 % a4 N H

s$500. 00
$510. 00
shla. 20
£520. 00
$520. 00
£520. 00
£525. 00
$525. 00
5535. 00
$535. 00
$561. 25
S700. 00
S700. 20
$200. 20
$7351.25

In order to file the application, we will either nced an affidavit
stating that the corporation was not transacting business in

Florida at that time, or we will need the penalty fee.

Should you have any guestions concerning this matter, please call

(904)487-60935.

I

Sincerely,

Jennifer Sindt
Tax Lien Section

0374
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" FLORIDA DE ENT OF STATE
‘ : Jim Smith
. Secretary of State
October 24, 1994 '

JAMIE B. GREUSEL
BERRY & GREUSEL

1104 N. COLLIER BLVD.
MARCO ISLAND, FL. 33937

SUBJECT: FAEPA C.A., INC.
Ref. Number: W94000020836

We have received your letter of October 20, 1994. Please be aware that the filing
of an alien annual report form designating a registerad agent in our state does
not grant the corporation authority to transact business. They are separate filin?s
under different sections of the law. The corporation is liable for the penalty fee if it
was transacting business according to Florida Statutes 607.1501 at that time.

}fs gou have any questions concerning the filing of your document, please call

4) 487-6095.

Jennifer Sindt

Document Examiner Lettar Number: 694A00046729

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314
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. Berry & Greusel

el b Attorneys at Law-.

. 1104 North Colller Boutevard -  Maréo llind, Florida 33937+
- Phonc 813/394.8111 " - o " Fax 813/394-0549

; S A Dale K. Bey
Cn dembe B Grewsel ) e : ) Co U af Counsed -
" Lieenred In FLand NJ L R I . " LoD e b L S Ldeensed in FL‘"JH.‘ ;
S thilliﬁ.ihl-rﬁqiab.}c B B ’ ’ : } ) - S . o K S
2 Ldeensed in FL and NI )

October 20, 1994

0 AMVIRWIIS -
adwE T

Jennifer Sindt

‘Division of Corporations
P.O. Box 6327

Tallahassee, Florida 32314

U LIUNSS
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Re: F.A.E.P.A. C.A., Inc.
Ref. Number W9400002083¢

Dear Ms. Sindt:

We are in receipt of your breakdown of fees,
dated October 13,

Florida.

Your letter
1994 did not address prior filings in

By telephone you stated there was no record.

I enclose a copy of a 1981 Annual Report and letter with
receipt,

Please double check the files and confiis

m in writing
whether you have record of prior filings .

Sincerely,
(]hm & ‘j/
Jamige B. Greusdl

JBG/mt
Enclosure




Greusel

i ~Attorneys at La‘p'g‘- S

1104 North Collier Boulevard - Marca Istand, Florida' 33937
Phonc B13/394-8111 ' o Fax 813/394.0549 . S ’ L
: ) ’ . : Dale &, Berry -
T Jambe b Greuscl ' & Counsel
Licensed in FL and NZ

Licensed in FLoand 1,
Runell S, Sharhaugh, Jr. ’
dicensed In FL and N2

November 7, 1994

Ms. Jennifer Sindt,
Document Examiner

Florida Department of State
Deparxtment of Corporations
P.O. Box 6327

Tallahassee, FL 32314

I Hd L1 YdVGS6
SNODILY04JY0D 40 HOISIAL

J1VLS 40 AHVIZNA3S
a3nd )
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Re: Faepa C.A., Inc.
File #2466

Dear Ms. Sindt:

Enclosed are:

1. Certified copies of Articles;
2, Affidavit of Fernando Parra;

3. Check made payable to the Secretary of State in
the amount of $5,831.25 representing fines and
annual report fees fro 1987 to the present.

If you require any additional information, please do not
hesitate to contact me.

Sincerely,

Oz B4,
Jamik B. ‘\Greuse

JBG/mh
Enclosures




STATE OF FLORIDA
COUNTY OF COLLIER

Before me,
acknowledgements or i

an officer duly authorized to take

Ssue oaths, did personally appear
FERNANDO PARRA

who, after being duly sworn and upon oath did gtate as

follows:

1. My name is Fer
Affidavit upon personal

nande Parra and I make this
knowledge.
2, I am familiar w
of FAEPA C.A., INC.,
real property located

3. FAEPA C.A.,
application for Autho

first transacted busi
4. FAEPA C.A.,
County, Florida in th

ith the daily business cperations

a Venezuelan corporation which owns
in Collier County, Florida.

INC. erroneously listed its
rity to Transact Business that it
hess in 1981.

5.

INC. did not do business in Collier
1981,

€ years 1981, 1982, and 1983.
INC.

1982 and 1983 was o
transact business in Flor

6.

FAEPA C.A.,

‘s sole activity in Florida in
wning real property. It did not
ida in those years.

In 1984, FAEPA C.A., INC. egan renting real
property in Florida and thus commedced doing busfhess.

Bo=P K

Sworn
day of

Y, A
FERNAN >

—

to and subscribed to before me on this
+ 1994 by Fernando Parra.

sh

No y Publi
pid _ v/ did not
Tyre of Identification

take an oath
or personally known

provided g}naaq;lk

S,

OFFICIAL SEAL
" JAMIE B. GREUSEL
My Commission Expires
Sept. 1, 1996 216
> 3 & 1
eyl Comm. No. CC 22

QuDISIMG T
4403 1803

S

131 ED
SRS




FLORIDA DEPARTMENT OF STATE
Jim Smith
Secretary of State

November 14, 1994

JAMIE B, GREUSEL
BERRY & GREUSEL

1104 N. COLLIER BLVD.
MARCO ISLAND, FL 33937

SUBJECT: FAEPA C.A., INC.
Ref. Number: W94000020836

We have received your document for FAEPA C.A., INC. and your check(s)
totaling $5631.25. Howevar, the document as not been filed and is being
retained in this office for the following:

The original registration fee of $70.00 still has not been submitted. The
corporation must also complete form INHSE37 and return to this office to
compute the charter tax due.

If you have any questions concerning the filing of you: document, please call
(904) 487-6095.

Jennifer Sindt
Document Examiner Letter Number: 834A00049474

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




FLORIDA DEPARTMENT OF STATE
Jim Smith
Secretary of Stote

November 29, 1994

JAMIE B. GREUSEL
BERRY & GREUSEL
1104 N, COLLIER BLVD.

MARCO ISLAND, FL 33937

- SUBJECT: FAEPA C.A., INC.
Ref. Number: W94000020836

You failed to make the correction(s) requested in our previous letter.

The corporation still has not submitted a completed INHSE37 form for our office

1o compute the charter tax for the corporation. The charter tax must be paid
n.

before we are able to file the applicatio
y questions conceming the filing of your document, please call

If gou have an
(904) 487-6095.
Letter Number: 094A00051062

Jennifer Sindt
Document Examiner

a

4dy g6

CENTE
‘-"'” g oy

Si!

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




1104 North Collise Boslevard Marco Telaad, Florida 33937
Phane 013/354-81 11 Fax H13/294.0549

April 7, 1985

Jennifer Sindt

Division of Corporations
P.0. Box 6327

Tallahsemee, Florida 32314

| Jo 5

LESWAE 21Y 5 X P

Re: F.A.E.P.A., C.A., Inc,
Refarence # W94000020836

VIA FACSIMILE TRANSMISSION
{904) 487-6012
Dear Ms. Sindt:

Bnclosed ie the Charter Tax form for the above referenced
corporation.

If you require any additional information, please do not
hesitate to call our office.

Sincerely,

(e G

JBG/mt
Enclosure

04-07-95 03-03PM POOZ FTI~
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.. Attorneys at Law

“

. BN T . S N o L PR

1104 North Collier Boulevard.. - ... Marco Island, Florida 33937 - .0 ' PR
Phone B13/394-8111 - o ' - FaxB13/394-0549 ’

 Jemie B, Gremset - s : ' : : “af Commel -

Licensed in FLand NI ; ) - Livenscd in FL, oadIL

C Rusll s, Sharbaugh, Jr.’
© Licensed in FI and N7

April 14, 1995

Jennifer Sindt

Division of Corporations
 P.0. Box 6327

Tallahassee, Florida 32314

Re: F.A.E.P.A., C.A., Inc.
Reference # W94000020836
C:ar Ms. Sindt:
Enclosed is our check in the amount of $30.00 made payable

to the Secretary of State reprasenting the charcer tax due
for F.A,E-P.A., C.A., Inc. R i -

Sincerely,

Nt
Jam er:?&G;;S;;liY |

JBG/mt
enc




T gecd=thl U USH FRUN BlRe % kel BRI T T ST PR TP
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~ TAFPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION ‘10
E ' TRANSACT BUSINESS IN FLORIDA

IV CORIF [4/CE WITH SECTION 607.1503, FLOKIDA STATU TES, THE FOLLOWING IS

SUBM:TIEL T REGISTER AFOREIGN Ci2RPCSATION Tt) TMANSACT BUSINESS IN THE
STATE OF FLORIDA:

FlAl!.PIAI C-A.. 1“0-

" Rimy. BTCOr-01aToN: Must MEWds he word WW@FAWTTGWWFMUN‘ of words of
sbbreviation: of like import in s will clazdy infizate that it iz 3 zorporation instead of a natural person

o - shl - B ont s contained name at prusent,
2, __VENEZUELA 3, _98-0061771
(S0 11 5 bunlry ynder lawof which itls incorparate.: { FE! number, if applicable)
4. _MARCH 29, 1976 6. 2026 __ __ ...
it of Incorporation) (Duration: Yaar corp. will ceass to exister ‘perpetual)
6. 1981 .
{Daw s, wa:.sat:ad Lusineas in Florida, /3¢a se..00ns L07. 1501, 607, 1508 ane' 817 158 F.S.< )
3 __ 1104 NORTY COLLIER ALVD
' MARCO ISIAND, FL 33937 w2
whm
{Currant malling liidunl % E%
N, [ \ — Og.n
8. _ REAL ESTATE INVESTMENT \ . o
(Puracsei~! of corporaton authorized in nome s2e™ ¢+ country to L carried ouuin‘m\: stte of Flosida) igg
= s
. = B
9. Nams and straat address of Florida ragislered agent: a5
= 2"
Name: JAMIE B, GREUSEL v '
Ofﬁco Mdr...: 1104 NORTH COLLIER BLVD.
' MARCO ISLAND, ! , Florida , 33937
't .. {Zip Code)

10. Raglsisrod agent’s acceptance:

Having .2en named 8s registered agent &:1d (o accept service of process for the above stated
corpastion at the place designated in this application, | heieby accapt the sppointmant as
registe: e agentand agree 1 actin tiis capocity. | turther agree to comply with the provisions
of 8!t siatute: ralative to the proper and cemplete performance of my duties, and | am familiar
with a1:d accept the obligations of iy position g: registered agent. :

“h{.—

i -~ ' G 7

11, Attashet is a ceriflcste of existence duly suthenticated, not more than 390 deys prior to
delivery uf Ui 5 opplication 1o the Liepart inevy uf Siate, by the Secratary ot State or other official
having nustee'y 01 corporate records In the jurisdiction under the law of which It ig incorporated.

[N L




L.};"N‘gl!‘lﬂs l;"lﬂ GGOI’O“OI °'°m"!"4@'"7'4ii;ém,,;_3_"3 ) | | ‘ . " ‘_i." RN
. A DIRECTOR§ R SRR o
Chairman: _ FERNANDO PARRA ABANGURPN
5 AJdIess: _APARTADQ 64338 -
CARACAS 1064~A  VENEZIELA
Vice Chalrman;
| Address:
- Director;  REGULO HUMBERTO LINARES
Address:  P.0., BOX 64,538
~~CARACAS 1064-A VENEZUELA o
_ Director: __LUI§ GUEVARA-CARDOZA ég
Address: __p.0.a0X £4,53A o)

CARACAS 1064=-A VENEZUELA

| Hd L1 ¥d¥Se
L

B. OFFICERS
Prasident: _ FERNANDO PARRA ARANGUREN

hs
i
3

Address:  APARTADO 64538

e

Secretary: _FERNANDO PARRA_ARANGUREN
e Addross; __APARTADO 64538 - -
el ‘ CARACAS 1064-A VENEZUELA

Treasurer: _EERNANDD PARRA ARANGUREN.
Address: _APARTADD 64538

—LARACAS 106/ A __VENPZUELA

cessary, you may attach an addendum to the application listing additonal officers
- and/or diregtors. '

WZQJAK 5
!SEUW or any officer listad in number 12 of the applicaton)
PORNANDO PARRA |

{Typed vt printod neme and vapacity of peréon signing appliceton]

TOTAL P.B4

[
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REGISTRO MERCAN TIL IV

DE I.A GIRCUNSCHIPCION JUDICIAL DEI. DTTO FEDEF!AL Y ESTADO MIRANDA

b, EDGARLIS BASTARDO HERNANDEZ

de Ja Circunacripelén Judlelal dcl 'Dlatrltn Fods al y',E'do. Miranda qulen suscribe
_ CERTIFICA:. Que ha oonfrontndo In coplu fotoawtlcn oonstlnto de:

CUATRO (4) -
follos. que a conﬂnuloldn s nproduco. Y quo 1] trnalndo flel Y exacto, :
DEL DOCUMENTO INSCRITO BAJO EL N° 18 TOMO 35-A DE FECHA 29-3-76
CORRESPONDIENTE A 1A CIA, FAEPA, C.A

a 40 HOISIMG
O vi3Kads

39S 23

W

1

g Ha LY agw%

e

que se encuentran agregados al Expediente No

77,917
ANTES MENCIONADA

‘con Fecha

CERTIFICA,
fgualments, por aplicacidn anal6gica del Artfculo 105 de la Ley de Registro Publico, que esta

S
Copla Fotostdtica ha sido heche en esta Oficina, por el Ciudadano MORAIMA DE MIJARE

con Cédula de Identidad No.: ... 4+ 975.838

persona capaz, autorizado por ml para hacerla

qulen, Junto conmigo suscribe la presente certificacién y cada una de sus péginas

no'glm-_qor Mercantil CUARTO
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,JQCTA CONSTITUTIUA Y ESTATUTOS OF LA SOCIEOAD MERCANTIL FAEPA C.A.=

]
4

'iiﬁﬁugyros, Corlos Dolnedo Ocando y Alfredo Urdanots Delgado, vunezolanog; maoyoros
i
-’1gg_pdad. abogados, domicilisdos en la ciudad y Distrito Maracaibo del Estado Zuliag

“itulares de las efdulas do idontidad personales ndmoros VU=1.645,343 y VYa1,609,529

7

rospectivamente, por ol presente documonto doclaramos que homos convenido en conse

tituir, como on cfocto constitulmos mediante oste instrumentec, una socicdad morcans
lgiri por las clfusulas que sc especifican a continuacifin que han sido redactadas
enn suficionto amplitud a objeto de que sirvan al mismo tiempo de Acta Constitutie

lva_y Estatutos Sociales de la mencionada razén social: PRIMERA: La denominacidn de

 brite Fedoral, aun cuando podré establecer sucursales y agencias tanto en el pafs

til, bajo_la modalidad de campafifa andnima, que se denominar& FAEPA C.A. que so ros

como an el extranjero cuando asf{ lo disponga el Administrador. TERCERA: La sociodad

tians por objeto roalizar toda clase do inversiones, en particular la compra y vone

ta de cualesquier tipo de bienes muebles o inmuobles, y realizar los actos de co-

| res {0s 1,000,00) cada una, Las accisones ser&n nominativas y estarén representadas

_gé asontarse on el Libro de Accionistas de la Compafifa, de acuerdo con las farmaliy

'"qggunta mil tolfvares (@ 90,000,0a) y el socio Alfredo Urdaneta Delgado, diez (10)

go| cionados ha pagado el cuarenta por ciento (40%) de su respectiva suscripeifn en

morcio que la Asamblea General de Accionistas o el Administrador consideren necesas

duracidn do la sociedad es de cincuenta (50) afios contades a partir de la fecha de

su inscripcidn en el Registro Mercantil, Sin embargo, podrd ser disuelta y liquidap

da antes de su término o prorrogada y aumentada su duracifn, si asf lo resolviere

la Asamblea Ganeral de Agcionistas, OUINTA: El capital social de la Compafifa es de

cien mil bolfvares (& 100,000.00) dividida en cien (100) acciones de un mil bolfvat

en tftulos que comprendarfn una o mfs acciones y su cesién, venta o traspaso, deber

| dades gue establece el Cddlgu de Comercio. SEXTA: E1 capltal ha s;do !ntngramunta

suscrito asf: el socio Carlos Delgado Ocando, noventa {90) acciones por valor do

| la_sociedad es FAEPA C.A. SEGUNDA: F) domjcilio social es la ciudad do Caracas, Dis=,
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29| #cclones por valor de disz mil bolfvares (& 10,000,00). Cada unoc do los socios mene.o




dinnzo.afoctivo .nnturndn._a-lu_nrdun_d,oﬂla_{:ompnﬁfn._on_unn_insti.tupiﬁmh.ancgf,iq.G..u ’

:".r‘
azi_yo. cumprubnntu so_acompalie_al_presente_documento, Las_gnitregas _que los_accionistad
a2 _dobardn..cfectuar_para_completar_el_saldo_a_su_cargo_por_las_suscripcionas so_harén
34 cn_la_oportunidad_y por.los_cantidades. que_el Administrador doterming, SERTIMA3 |
35 |_Las_acclonps_dan_a_sus_tenedores_iquales_derachas_y_cada_una. da BLLMME.':@:'
38 _un_voto_en.la_Asamblea_General_de_Acclonistas, OCTAVA3 La_Asambloa_Gene eral de Ace|
37| cionistas,.regularmonte_constituida, tieno a_su_cargo la_diroccién do la soc 4?“__:
38 y _sua _decislanes_deberdn. ser_acatadas_por_ todos_,l_qs_accioniatau. astén o ng da\' 1;%*.
2 e g
38| cuerdo_con_ellas,_y_aun_cuando_ne_hubieran asistido a la reunién. La Asamblaa Gﬂ & 1‘.‘%
40 neral do_Accionistas _es el drgano_supremo de la_sociedad y como tal estd investida 49
41 de_las mis_applias_facultades para_administrar la sociedad, NOVENA$ La compaiifa | 44
42| _serf_administrada, ragida_y reprasentada_por un Administrador, quien podré ser o
43| no_aceionista. El Administrador serf _designado por_la Asamblea General de Accionis
441 tas, durori_en_sus_funciones_dos_ (2) afios y podrf ser reelegido, En cualquier moe=
45 [ _monto_la_Asambles General d ceio _:Jl_ tas_podrf revocar el nombramiento del Adminis
46 |_trador_ y_designer_a _quien habr4 de sustituirlo en sus funcionas. El Administrador
47| _continuaré en_sus_funcipnos aun_vencido el lapso de dos (2) afios fijado como, dura- :
48! cién_de_sus_funciopes misntras no haya sidc systituido a si una vez hecho al nome:4
48| |
50, _blea _General de Accionistas podrs reunirse ordinaris o extrasrdinariamente. LaS\'
51| reuniones_ordinarias se efectuarén una vez al afio, en cualquier dfa del mes de maregy
52| _zo fijado previamente por el Administrador, DECIMA PRIMERA: La Asamblea General | .o 4
53| Extraordinaria de Acciopnistas se reunirf cuando la convogue el RQministrador 0_por gg
54| _poticidn _que al mismo hicisse un _grupo de accionistas que representen por lo menos 54
56| una quinta parte del cepital social, como lo prevé el artfculo 278 del Cédigo de - 55
sal_Comercin vy previo depdsito de las acciones corraspondientes en un Banco y verifi-jl 58
57| cacifp del depfsito por el Comisario de la sociedad, o cuando la convogue _eylhmismé 57
58| Comisario conforme al @ltimo aprte del artfculo 310 del mismo Cédigo o si EFCj-E[”:'f'Bs
59| _tas que ragpresenten més del décimo_del capital social se_"].:g_”p;vdﬁi_er_ag__gg___ggalqp:i}eir_'i 59
eo_cnso,- expresfindose_en la copvocatoria estas circunstancias, DECIMA SEGUNDA: Tod__%.n 60:
61| convocatoria deber§ ser publicada en un perifdico de circulacién en la ciudad de\ 7 3'.-—;"
62 Caracas, con cinco (5)_dfas de anticipacién por lo menos al fijado para la reun.uS VR
L
83| Toda convocatoria deberd contener el dfa, _lugar, hora y objeto de la reun.uSn.___L_a__ 83 i;a
g4 {_convocatoria a que se_refiere esta clfusula no sor 4 necnsano publ;c‘_rla cuanc_i_ciﬁg_;“ \Z\Ef’;‘
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| clal, DECIMA TERCERA =_Eana_la_\m_lLdnz..d,a_cualnuLuL&aamhlnn__s.e_qhanr.w:rﬁn_lna_;dj_.ni

oncuentre roprosentado’en ‘la reunidn ol ciento por civnto (100%) del capital so= |

| Asambloa se levantard un Acta con indicegién de lss_personas concurrentes y_de la |

Lta m:u.sp.n&a_c,t_dh_qu_n.nj.a,rzan-,Jlnt_qagc_c_unat,i_tui:sg._sg.l_c_qr_é_;a_n_ﬁmi.muie_@gi_mi_sta 4

lan cuales puoden ser carta dirigida por los dusfios_de_scciones al Adpinistrador,

en ol _entendido_de que la reprasentacidn puede ser dada en forma qeneranl y permaneh

te o para upa Asamblpa determinada, E] Administrador puode ajercer la representa=

cifn do los accionistas, DECIMA OUINTA: Si en la Asamblea no se hallare presenta el

-Administrador, o su Suplente, pragidirf l1a sesifn en su_lugar la persona presente

i que represente mayor ndmero de acciones en dicha Asamblea o gue ellos escojan si

hay_acgirnistas propietarios de un mismo nfmero de acciones. DECIMA SEXTAg Las roe

solucicnes do las Asambleas, salvo cuande la lay disponga un némero mayor, serfn

| tomadas por mayorfa szbsoluta de las acciones representadas, DECIMA SEPTIMA: La Asam

| bloa Genersl Ordinaria deg Accionistas tiene las siquientes facultades: 192 Discutir

_aprobar, modificar o improbar el Balance Ganeral con vista del Informe del Comisae

sario de la Compafifa y su suplente; 42 Fijar la remuneracidn que haya de darse al

 més amplias facultades de administracidn y disposicidn, sin limitacién alguna vy, eb

_particular, las siguientes: abrir, cerrar y movilizar cuentas bancarias, nacionale

| 0 oxtranjeras; comprar y_vender valores, tftulos, bonos y_acciones; comprar, vender

|.©..enajenar_en cualquier otra forma bisnes mucbles o inmuebles; constituir hipote~

L.npesiciones_contonidas en ol C8digo du_Comorcio_en_cuante_a_quorum_y. domds_trémites] s
.lagales_so_roquinren. las_Asambleas_legalment.e.constituidas_ostén_autorizadns paral 4
| tomar_acuerdes_y.resoluciones_que_vayan. on_interfs_de_la_Compafifa,_ los_cuales sg= | 5

-rﬁ.n_.;:lp..ohligaj;_u::iu_cumnLimiﬂn_t,u#na.na_tnunma__aacinni.s.tas..__D_EC_I_f'm_..C_UAR11;__0_9_9.3_% 8

| ebiondo presentar las que obrop por_rapresentacién_sus_respectivas gredenciales, | g

-
Administrador, al Suplente del Adminstrador, al Comisario Principal y al Suplente | a3

|lvs y_las leyes. DECIMA OCTAVA: La Compafifa ser§ adminstrada, regida y representadia

v

10
11
12
13
14

16

18

17
18
19

20

Lrio; 29 Nombrar el Administrador de la Compafifa vy _su Suplente; 32 Designar al Comi 21

| del Comisario; 5% Las demis quo le confiera el Acta Constitutiva-Estatutos Socia= 24

L.por _un Administrador, quien podrS ser o no accionista., Estas funcignario tendri las| pg

27
1}
29

30




ancuentra representado-en ‘la reunifn el ciento por cionto (100%) del capital so= Ly
— :

.cial._DECIMA TERCERA:. Parn la validez de_cvelquier_fisamblos_sc_aobsorvardn. los_dis=] &

| posiciones_contanidas_en_ol Cédige do Comercio_en_cuant o_a.quorum_y. domfs_trimites| s

logales_so_roguieren..las.Asambleas_legalmert o_constituidos_petén_autorizadas_pacal 4

| tomar_acuerdes_y_rpsoluciones_que_vayan en_interés_de_la _Compafifa,_las cuales sg= | &

rén.de_obligatorio_sumnlimianto_pora todos log.accionistas.. DECTA_CUARTAs Dn cada)e
-Asanblea sp levantard un Acta con_indicacién de las_porsonas_concurrentss_y de la |7

B! nrgsp_nl-_miﬁh_ que_cjarzan, Antaes de constituirse_so_llord_la némins de accionigtafs

doblondo presentor los qua obren por_representacifn_sus_respectivas credencisles, |-

1as cualps pueden ser carta dirinida por los_duefios do acgionos al dninistrader, | 10

en ¢l entendido do que la reprasentacidn pusde sor dada en forma genaral y parmanen 44

_te o pars_uns Asambloa determinada, €)1 Administrador pusde ejercer la repreaantla- |§

.cifn da los accionistas. DECIMA _QUINTA: Si en_ls Asamblea no_se hallare presente el 13

Administrador, o su Suplente, presidirf la sesién en su lunar la persona presente | se

15 que_rppresente mayor nimero de acciones en_dicha Asamblea o que ellos escojan si 15

-*" 1@lbhay accionistas propietarios de un mismo ndmero de acciones. DECIMA SEXTAs Las_ro=| se
17;.s0luciopes de las Asambleas, salvo cuando la ley disponga un némero mayor, serin 17

18 | tomadas por mayorfa absoluta dm_las acciones representadas, DECIfA SEPTIMA: La Asa lyg

19 blea General Ordinaria de Accignistas tiene las siguientes facultades: 19 Discutir 19

20| aprobar, modificar o _improbar el Balance Ganeral con vista del Informe del Comisa=| gg

2yi{rio; 29 Nombrar el Administrador de la Compafifa y su Suplente; 39 Designar al Comi
tarlr de 1a Lompania y suU osuplieénte g 21

cz|sario ge la Compafifa y sv suplente; 42 Fijar ls remuncracién que haya de darse al | ge

(e
" 23| Administrador, al Suplente del Adminstrador, sl Comisario Principal y al Suplente | g

raftel Comisario; 5% Las demfiis que le confiera ol Acta Constitutiva-Estatutos Socia— | pq

25(des y_las loyes, DECIMA OCTAVA: La Compafifa serf adminstrada, regida y representadboeg

26 LEAr un _Administrador, quien podrd ser o no accionista. Esta funcionaric tendr§ las| gg

o, '

SO 2y, "85 _omalias facultades de administrucidn y disposicidn, sin limitacidn alguna y, ehpy

.i 28| particular, las siguientes: abrir, cerrar y movilizar cuentas bancarias, nacionalesgsg

\
2]
T
“/s, 200 extronjeras; comprar y vender valeres, tftulos, bangs y acciones; comprar, vendefse

e T o .

_," LY . . . . . .
R 3010 enajenar en cualquicr otra forma bienes muebles o inmuebles; constituir hipote~ | g
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[ffcionlstus do dividendos proveniontes de las utilidodes l{guidas que pudioren rg

Sultar despufs do hechos los apartados y astablecidos los fondos de raserva autori

fre e et

zados, drober§ sor proviomonto aprobada por la Asamblea General Ordinaria de Accios

. nistas y go ofectuard on proporcifn al monto de las acciones que cada acclonista

tenga, seglin los Libros do la Compafifa, para la fecha de la Asamblea, En ningfin ca

80 oo considerdn coma utilidades las que no scan 1fquidas y estén recaudadas, VIGEs

STMA SEPTIMA: La contabilidad se llevari do acuocrdo con la loy, por métodos moder=

g|798 que no pugnen con ella y de acuerdo con las notmas que al ofeccto dicto ol Minl;.

ol tnrxo do Haciondn, VIGESIMA OCTAVA: €1 affo cconémico do la sociedad comenzar$ siem 0

solf pru el 12 de encro y terminord el 31 do diciembro de cada afio. VIGESIMA NDVENAS Al 10

final do cada ejercicic econmico se harf un Inventario y un 8alance General que

11

———

o contenga la indicacién precisa de %odos ios valores do la sociedad y se presontars -

ipl Comisario, por lo menos, con un mos de anticipacifn al fijado para tener lugar 15

r-la Asamblea Goneral Ordinaria de Accionistas, todo de acuerdo con lo dispuesto en

14

01 artfculo 304 del Codigo do Comercio. TRIGESIMA: Dentro de los siguientes diez -

(10) dfas al do la Asamblea General Ordinaria de Accionistas se remitird copia del 1

" 8alance y del Informe del Comisario a la autaridad tompetente de acuerdo con lo diﬁ_’,

18 pUEstn en el artfculo 308 del CAdigo de Comercio. TRIGESIMA PRIMERA: La sociedad s
b |

i tandrﬁ un Comisaric Principal y un Suplente del mismo que serfn nombrados por la A ®

uamblea Gencral Ordinaoria do Acclaniatas. Durarén dos (2) afios en ul njarc1clo do

20 20

.| sus Funclnneo y podrén scr rcelngxdos. Tendrén las Funcionas que lcs atrlbuyu la .
2 " T AR Y

2ﬂilUY1 este documento constltutluo y astatutus soc1ales y las que en el futuro pueda zé

EDncomenuarle 1a naamblna General de Acc;onlgtaa. TRIGESIHA SEGUNDR £l Comluarxo

23 e e ] 23

dCbUPd consignar su Informe anual en las 0F1c1nas de la socicdad por lo menos con

24 24

quinru (1) af et |nl||Ip|tinn ;] i Il Foun bt o ]. ﬂunmhlnl. TH]rfﬂIqﬂ TCRCER

En todo le no previsto en el presente Dncumunto Constitutivo y Eatatutna Sociales

20 T - e e .

5e procedors de cnnfurmldad con las rcglaa establuc1daa an el Cddlgo de Comercio,.

Ay _ e e e

z7

28 THIGESIAA CUARTA: En_esta_Asamblea. qued§. Aaprobado_por. unanimidar el presepte Docu=| 28

. i
Yy 20 mento Constitutir o—Estatutos Sociales.y se hicieron,.hasta tantn se reuna la a Asom=| 28

)/ 36iblea General Ordiparia do_Accionistas correspondisnte al mes de _morzo de 1976, las] ao
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C:Ei// ¢4;L~b;(;26/égzdggg(““__ . de¢ wil noveeientos setenta y,-_

-sinuiontes_dnsiunncionua=hﬂdminialnndn:._Ee:nnndn_lonncio;Enrtn-Ainnqu:cn,_.bugndnj

~demicilinde_on_la_ciudad.y. Diatnitn_mnxacnibn_dnl_Entndn Zulin.*titular_du_lumcﬁdu
la do idcntidnd perm.nal. nume:uwvzﬂau 4243 Suplente_dael Administrador, Andrfin. Elny

_Eurra_nrangurnn,_maynr_du-edad.“vunezulanu._uJucutiua.-dumicilindu_nn,la_:iud ’aﬁ

L Caracaa, Distrito..Fedoral,. titulor_ de la. e¥dula do. idontidad. petsanal _nfimero.

L-»=5.725 3 _Comisario_Principal,.Carlos_Delgado. Ocandoj-Suplent.e_del EnmianriJ-:?

-LeNy para_pjocutar._y.cumplir.las_formalidadoa_nccosardas_para_la_inscripcién._de.la
.Cumpaﬁia."quedando_por.lu"tanto-plunumuntuaﬁacultadn_uarn_Elrmnt_dncumnntns_yﬁnrn:

\.tocolps y_para hacor_sin. limitacién alguna_cuanto_fuere_nocesario_ pera..ol_lopro.de

Leste objato,. \‘ N
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Seis.-166° y 118°,-#ste documcnts fué aresentadn parn sy recgngniqieﬁ.

R

UJJ;“,Lq JELGAD0, identificados 95 con eédulas {05.V-1645343 y v.1639529

ts J lrvalucian par sus otargantes: CARLOS JELGADO 0240100 y uubnuDO--““

roc Jcct1Vﬁmente. Les fué lefda y expusicron ¢"3u contenido &5 ecierto

Vi Queqtrju Lus firmas que Lo suscriben" -kl Hotario Piklieo 1a declar
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TECSHDC1QJ y lo devuelve.-.
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18

20

< ;Fl- Cludadano:
2\? g (Registrador Mercanti! Cuarto de la Circunscripcidn Judicial del Distrito Federal
i__. 3 y Estado Miranda.
.}; o | SU DESPACHO. -
LI ¥6, LUIS GUEVARA CARDOZA, mayor de edad, de este domicilio, titular
| ¢ lde 1a Cédula de Identidad personal N°Y- 641,466, en mi cardcter de Administrador -
y|de la compafifa FAEPA C.A., socledad mercantil fnscrita con el N°18, Tomo 35-A, en
s |fecha 29 de marzo de 1,976, para fines Tegales que me interesan rueqo a usted, se-
g |Sirva expedirme copia certificada de 105 Estatutos que rigen 1a mencionada Empre-
40 |58, =mmeccecmmercmmerecoocccioccmeoccmmmmmaccm—ecemeemaccocerocooaomauomosesnn.
11 |ES justicia. Caracas, a los trece dias del mes de octubre de mil novecientos noven
-';-*2 ta y cuatro.-
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T | MERCANTILE REGISTRY OFFICE FOR THE JURISDICTION OF THE FEDERAL oxstnxcr e

ST D STATE oF MIRANOA

' /s

I, tho undersigned, Alberto DIAZ M&ndez, Esq., Second Mercantila Registrar
for the Jurtsafction of the Federal District and State of Mfranda, CERTIFY
that I have compared to the original the attached photostatic copy
consisting of 4 sheets, and that the Tattor 1s a true and exact copy of
the document recorded under No. 18 in volume 35-A, the rogistration being
dated March 29, 1976, 1n the name of FAEPA C.A., and attached to file
77917, and further CERTIFY, applying by analogy article 105 of the Public
Records Act, that this photostatic copy was made In this office by Mr.
Salvador RODRIGUEZ, fdentity document 3589870, being legally competent and
authorized by me to make the copy. He signs this certification and overy

ol o7

page of the copy together with me,

[Seals)

REPUBLIC OF VENEZUELA
H=75 2820078

¢
To the Marcantile Registrar for the Jyrisdiction of the Federal District

and State of Miranda
At his office i

.

I, Fernando Ignacio PARRA Aranguren, doctor of laws, domiciled 1n the city
and district of Maracaibo, State of Zulfa, in transit through Caracas,
holder of identity document ¥940424, duly authorized for purposes of these
pﬁoce.e_dings by the articles of {ncorporation/bylaws of FAEPA C.A.,
respﬂétfuﬂy and with al? due ceremony appear for the purpose of stating
that I hereupon present a document acknowledged before the Second Notary
Public for Maracaibo on March 16, 1976, which contains the articles of
incorporation and bylaws of FAEPA C.A., for the purpose of securing the
reg'ist'rat‘lon of the same with the office In your charge. I 1ikewise

I request that two copies be {ssued for the

attach a bank voucher.
purpose of effecting the reduction of the document to a definitive text

and {its publication, and I request that I be sent 10 coplas of the

newspaper in 'viuich the document 1s published. In the name of justice,

o
Caracas, March 23, 1976 Eﬁ =
— LN
>~ m
3 S8
s/ Fernando I. PARRA — o
-~y =T
o
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g |
ARTICLES OF INCORPORATION AND BYLAWS OF THE MERCANTILE CORPORATION FAEPA
C.A,

We, Carlos DELGADO Ocando and Alfredo URDANETA Delgado, Venezuelan
citizens, of legal age, attorneys at law, domiciled in the city and
district of Maracaibo, State of Zulia, holders of personal {dentity
documents V1645343 and V1689529, respectively, hereby declare that we have
agreed to establish. and do so establish, a mercantile company in the form
of a corporation, which shall be called FAEPA C.A., and shall be governed
by the clauses set forth below, which have been drafted 1n terms
sufficiantly broad to permit this {nstrument to serve as the company
bylaws as well as the articles of incorporaticn,

Eirst: “The name of the company 1s FAEPA C.A,

decopd: The domicile of the company s Caracas, Federal District;
however, the company shall be empowered to establish branches and agencies
both 1n Venezuela and abroad, as the Admin{strator may determine,
14

Ihird: The purpose of the company shall be to make investments of all
kinds, and fn particular through the purchase and sale of real and chatte]
property; and to engage 1n such commercial dealings as the meet! ng of ;
shareholders or the Administrator may deem necessary or conducive to the :
furtherance of the com‘bany's interests, without 1imitation of any kind.

Eourth: The duration of the company shall be 50 years, running from the
date of its enrollment upon the Mercantile Register. However, it shall be
possible to dissolve and 1iquidate the company pricr to the expiration of
that term, or to extend the duratfon of the company, if the meeting of

g - -ree

sharehp'ldars s0 resolves,

Eifth: The corporate capital {s Bs. 100,000, divided among 100 shares
having a par value of Bs. 1,000 each. The shares shall be nominative and
shall be represe;lted by certificates in denominations of one or more
shares, and 1t shall be required that any assignment, sale or transfer of
such shares be recorded In the company's baok of shareholder records, 1in
accordance with the formalities set forth {n the Commercial Code.

Aixth: The capital has been fully subscribed for as follows: shareholder
Carlos DELGADO Ocando, 90 shares or Bs. 90,000; and shareholder Alfredo
URDANETA Delgado, 10 shares or Bs. 10,000. Each of these shareholders has
paid in 40% of his subscription in cash, which has been deposited to the
order of the company at a banking institution, as shown by the ;
accompanying voucher.” The payments which the shareholders shall be

required to make {n order to pay off the cutstanding balance of their i
subscriptions shall be effected at such time and in such amounts as the .
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' SECOND MERCANTILE REGISTRY OFFICE‘FOR THE - JURIg- s
DICTION.OF. THE FEDERAL DISTRICT AND STATE OF MIRANDA .

Caracas Twenty = Nine of March of nineteen hundred ahd

seéenty six. 166 and 118 for the foregoing
participation . . be registered in
the Mercantile Registry document presented;

be it established and published,

r

be it formed the file of the Company and the original file

together with the sample of the Articles and other sources attached,

Be it issued a copy of the Publication. The foregoing document
was issued by Dr. Fernando I. Parra A., it is registered in the
Registry of Commerce under No. 18, volume 35-A, Rights paid

Bs. Est. 320 according to Form No. 29536. The identification

was made as follows: \

FERNANDO IGWACIO PARRA A,, by £. of I, No.: U 940424. The

registration was made by Rosa Elena de Amundaray, -

" Second (signature)

UNOFFICIAL translation of back side of

Page 2 of the attached document
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Admintstrator may dotorqino.,:'
Sayanth: - A11 shares vest their owners with equal rights, and sach share -
Feprasents one vote at shareholders' meetfngs.

Eighth: The regular meeting of sharcholders is charged with the dfrection
of the company, and 1ts decisions shall be binding upon a1l sharenolders.
whether or not they are in agreement with the same, and whather or not
they attended the mesting at which a particular decision was roached. The
meating of sharsholders {s the supreme authority withiin the company, and
3s such 15 vested with the fullest powers of administration over the same.

Ninth: The company shall be administered. governed and represented by an
Administrator, who may but need not be a shareholder., The Administrator
shall be designated by the meeting of sharcholders, and shall hold office
for 2 ybars, being eligible for reelectfon. At any time the meeting of
shareholders shall be entitled to revoke the appointment of the
Administrator and designate his replacement. The Administrator shall
rem:  {n office even brvond the expiration of his two-year term, unti)
such time as his successor has been appointed and assumes office,

¢
Ienth: Tho mooting of shareholders may meet in regular or special
session. The regular meetings shall be held once a year, on such date in
March as the Administrator may set/1n advance.

Eleventh: A special meeting nf sharenolders shall convene when called by
the Administrator; or upon u petition by a group of shareholders
representing at loast one~fifth of the corporate capital, as provided for
under, article 278 of ths Commercial Code, and following the depositing of
the pertinent shares with'a bank and the verification of the deposit by
the company Contreller; or when called by the Controller himself {in
accordance with the f1nal paragraph of article 310 of the same code. or In
accgrdqnca with a request from shareholders representing more than 102 of
the corporats capital, such request being mentioned in the notice of the
meeting.

Irelfth: Notice of each meeting 1s to be published ir a newspaper of
neral circulatfon in Caracas at least 5 days in advance of the date set
the meelfng. Each such notice shall contain the date, Places time and
purpuse of the meeting, Notice may be waived and publicaticn shall be
unnecessary when 100% of the corporate capital 1s represented at the
meoting.

ga
Q
i

Ihirteenth: A meeting shall be validly convened when the provisions of
the Commercial Code relative to quorum and other legal procedures have
been complied with. Liegally convened meatings are empowered to adopt
decisfons and resolutions in the {nterest of the company, and these shall
be binding upon all shareholders,
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* 7« Fourtssanth: Hinuttn shall be taken at every n-otlng. ld-ntifying thouo
tterding and {ndicating. the capacity fn which vach I8 actini. Before the
mesting is formally convened, the roll of sharehd'ders sha)l be read, and
all persons holufng proxfes shall present thefr credentials, which may be
in the form of a letter from the sharehclder to the Administrecor, It is
understood that authority to represent may be conferred {n a geacral and
permanent manner, or for one specific meeting. The Administrats: shail be
omuowered to hold proxies,

Fiizesnth: If the Administrator ., his substitute is not present at a
m.eting, the chair shall be taken by the attending shareholder who
reprecents the targest number of shares, or the shareholders shall choose
thafr own chairman 1f there {s more than ons shareholder with the same
nurber of sharus,

Sixtoenth: Except when & larger majority is presciibed by law,
resclutions of the mueting of shareholders shall be adopted by a simple
majority.

Sayenteenth: The regular uo-ting of shar¢holders has the following
powers: to discuss. approve, ‘amend or reject the balance shoet, taking
tnto account the Contrcllerts report; to appofat the company
Administrator and his substitute; to designate t.e company Controller and
his substitute; to set thu remuneration to bo recalved by the
Administrator, the Contrpl\or and their substitutes; and all other powers
conferred by these articies of {incorporation/bylaws and the genera! laws.

Eighteenth: The company shall be adminiutered, governed and represented
by an Administrator, who may but noed not be a shareholder. This of#icer
shall Rave the fullest powers of adminfstration and dfsposition, xfthout
1imit of ary kinds and fn particular shall have the power to: open, close
and transact business through bank accounts in Venezuela or abroad;
purchase®or sell securities, certificates, bonds or shares; purchase,
sall orF convey {n any other manner real or chattel property; create
mortgages; eorter jnto any sort of contract with a third party, 1n the
name of the company, binding himself to fulfill the same; appoint and
remove agents. managers and employees, prescribing their respective dutfes
and r?te; of remuneratfon; hire personnel; accept service of notice
relative to 1itigation and act is legal representativa of the company
whenever necessa.y; appoint lugal counsel or attorneys in fact,
conferring upon tham such powers as he may deem necessary; and, in
general, to carry out any action conducive to the benefit or enhancement
of the company.

Minoteenth: The enumeration of powers and outies in the preceding clause
shall under no circumstances be construed as a restriction, The
enumeratton does not limit the Administrator's powers, which are plenary
except when the meeting of shareholders 1s in sessfun, and which authorize
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‘the Adutnlstrltor to rcprcsont tho conpany uithuut rosorvatlon of any -
kind, other than as to those matters cxprossly rclorv-d to tho nooting of -
shareholders’ by law of this document,

Ixentioth: The Administrator's substitute shall exercise the
Administrator's powers during his temporary or permanent absence.
However, the substitute 1s oxpressly authorfzed to act at any time,
individually or together with the Administrator, to appoint mercantile
agents or legal counsel, granting them such powers as he may deem
necessary.,

Ixanty=Eirst: In the event of the temporary or parmanent absence of both
the Administrator and his substitute, tho Controller shall call a meeting
of shareholders to designate thefr replacoments.

Iventy=Socond: The Admin{strator and his substftute shall bo required to
deposit in the company treasury, for the duration of their tenure in
office, 5 shares each for the purposes contemplated by the Commercial
'Codo. If thoy are not shareholders, any shareholder may make the daposit
for eithor offfcer., These shares shall be nontransferable as long as the
Administrator and his substitute remain fn office.

Inenty=Third: On December 31 of each year, the accounts shall be totalled
and closeds and a balance sheet and profit-and-loss statement shall be
drawn up. The foregoing is without prejudice to the possibility of
drawing up addftional balance sheets at such cther times as may be
prescribed by the Administrator, these articles of incorporation, or the
general laws,

Ny
e

Iventy=Fourth: At least S% of 1iquid profits shall be transferred each
year to the legal reserve fund required by the Commoercial Codes until that
fund reaches 10% of the value of the corporate capital.

Ilin:i:Eiith: The Adminiztrator shall be empowsered to recommend to the
regular meeting of sharehqlders the creation of any other reserve,
guaranty or amortizatfon funds or allocatfons.

Inenty=Sixth: The distribution of dividends to shareholdors shall be
drawn. from such 1iquid profits as may remain after allocations have been
made and authorized reserve funds have been established. The distribution
must be approved in advance by the meeting of shareholders, and shall be
oeffected proportionately to each shareholder's holding as shown on the
books of the crmpany as of the date of the meeting. In ro case shall
nonlfquid or uncollected income be regarded as distributable profit, ,W

t : )
Inenty=Seventh: Books shall be kept in accordance with law, using modern ' :
mothods not In conflict with the same, and following the applicable S
standards prescribed by the M{nistry of Finance. T

!’[Old Tramlations 1010 OUPONT PLATA CENTER MIAMI. FLORIDA 33131 (aon) 373-4880

i ' -

. . R A A S Ao Wb 8 S
.. . er . oo .
T ) h




Ingnty-Pighth; The company's fiscal year shall ‘fnvariably begin on -
~January 1 and close on December 31, : : S

P )
Iusnty=Ninth: At the close cf every fiscal year, an inventory and balance
sheet shall be drawn ups indfcating precisely all assets of the cempany.
These documents shall be delivered to the Controller at least one month in
ddvance of the date set for the regular meeting of shareholders, the

provisfons of article 304 of the Commerctal Code befng complied with in
all respects,

Ihirtigth: wWithin 10 days following the regular meeting of shareholders,
4 Copy of the balance sheet and the Controlier's report shall be sent to
the appropriate authorities in accordance with article 308 of the
Commercial Code.

Ihirty-First: The company shall have a Controller and a substitute for
the same, both appointed by the regular meeting of shareholders. They
shall hold office for a term of two years, and shall be aligible for
realection, They shall have the powers conferred upon them by law and by
these articles of tncorporation/bylaws, and such powers as may be
conferred upon them {n future by the meoting of shareholders.

The Controller shall deliver his annual report to the
offices of the company at least 15,days prior to the date of the regular
mecting of shareholders,

Ihirty=Third: As to all matters not contemplated in these articles of
incorporation/bylaws, the ruies established under the Commercial Code
shal]'govern.

‘.
-

Ihirty-Fourth: At this meeting these articles of incorporation/bylaws
were approved by a unanimous vote, and the following appointments were
made, . the persons in question to hold office until the regular meeting of
sha}ehblders in March 1978: Administrator, Fernando Ignacfo PARRA
Aranguren, an attorney atA1an domiciled fn the city and district of
Maracaibo, State of Zulfa, holder of personal identity document V940424;
Substitute Administrator, Andrés Eloy PARRA Aranguren, of legal ages, a
Yenezuelan citl}en. a business executive, domiciled fn Caracas, Federal
Distfict.‘hoider of personal fdentity document VB85765; Controller, Carlos
DELGADO Ocando; Substitute Controller, Alfredo URDANETA Delgado. The
Administrator, Fernando Ignacio PARRA Aranguren, was authorized to execute
and complete all formalities necessary to effect the registration of the
company, being thus empowered to sfign documents and official records, and

to do anything necessary for the attainment of the purpose indicated,
without 11mit of any kind,

-

[Two signatures -- I1legible]
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RePdLIC OF VENEZUELA
j'Socond Notlrial otfice for Nlrncnibo

B

" March 16, 1976, 166 [yoars of 1ndopondonco] and 118 tyonrs of
‘fcdcratlonl. This document was presented for acknowledgment by and roturn
to the grantors. Carlos DELGADO Ocando and Alfredo URDANETA Delgado,
1dont1f1|d by documents V1645343 and V1689529, rospcctivoly. This
1nstrum¢nt was read to them, and they stated:
and tha signatures: aff1x-d bonolth the {nstrument are ours.”
Public declares the document. to have been acknowledged, and returns the

"The contents are correct
The Notary

s/ Oscar SOTO Ferrer
Notary Public
(Seal]

A true and exact copy fssued in accordance with form 19596, in Caracas, oh

‘June 9, 1983,
s/ Alberto DIAZ Méndez ¢
n of the Federal

Second Mercantils Registrar for the Jurisdictic
District and State of Miranda

/

® TRANSLATOR'S NOTE:" USSI = Bs, 11.65 (Yenezuelan bolivares) =-
floating rate

certify that the above

on behalf of Hold Translations,
d that we are

I
ranslatipn we made {rom panish 1s correct an
ualifieqd to mlk.?.

ust n Nieto. Notary Puinc. State of F1orida at Large

My commission expires December 7, 1984
Member, American Translators Association

M{ami, Florida, July 20, 1983
JL24
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