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The I'lorida Department of State

Division of Corporations

Forelign Qualifications/Tax Lien Sectlon p ble)

Pogt Office Box 6327 '

Tallahassee, FL 32314
' WA lljog

Attn: Hart Collins

Re: TILotus Development, S.A./FEI# 98-0081272/
Qualification to Transact Business in Florida

BMSM&W File No.: 3741-1 =
Hc‘gh7

Dear Mr. Collins: :xiﬁ
T E.';.E;r"'
in furtherance of the Division's letter to Lotus Developmeng;ﬁa

S.A. ("Lotus") of January 12, 1995, and our various subséquent;

conversations, enclosed herewith ple By

r Espino, vice
on, and Tanya M. Villar, on behalf of the
Registered Agent, ¢T Corporation System.

In support of the Application, please find a Certificate of

Good Standing issued by the Director General of the Public Registry
of Panama dated June 13, 1995 and the Articles of Incorporation for
that corporation to lish translations thereof and
. In the amount of Seventy~eight

. he £filing fee,registered agent

designation and a certificate of status.

I received the charter tax information form which You sent to
me and have forwarded on to my client’s representative so it may be
completed and returned to YOou as soon as possible. I trust upon
completion of that form and remittance of the back taxes and filing
fees, Lotus will be in compliance with the registration process.

654084.1




Tho FFlorida Dopartment of Stato
July 10, 199%
Pagao 2

Lotus only bocamo aware of the lte regletratlon requlromonto
subscquont to the recolpt of your January lotter. 8lnece I learned
of thoe company's ragistration situation in April I have beon working
diligently to obtaln the necessary documontatlon to accomplleh tho
rogistration, Not having had professional advice at tho time tho
company rentod lts property (thareby triggering the "transaction of
businesas" in tho State of Florida) and not having received any prior
notlce from tho Divislon of Corporation, Lotus was lgnorant of ilts
obligatlons to register with the Divislon of Corporations. It 1is,
as demeonstrated by my constant communications with you slnce I
received notleco of the January 12 lettor, Lotus' intent to comply
wlth the applicable statutory raequirements imposed upon foreign
corporations from thils date forth and, had Lotus had profossional
vepresantation in the past, to have dona so previously. Since Lotus
has acted in good falth to accomplish tha registration since
receiving your first letter, I respectfully request, on Lotus’
behalf, that the penalties to be charged against it for failure to
reglster previously be walved and only the back taxes and foes be
assessed in connection with the current registration.

I look forward to finalizing this matter with you in the near
future and appreclate whatever asgistance you may be able to offer.

N s

L onardo J.{Maiman

LIM/stc

cct: Mr. Patrick Mechoulam
Mr. Richard Green

66484.1
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FLORIDA DEPARTMENT OF STATE
Sandea 13 Mogthion
Secnelary of Stale

July 17, 1995

LEONARDO J. MAIMAN, ESQ.
BRANT, MOORE, ET AL

P.0. BOX 4548
JACKSONVILLE, FL 32201-4548

SUBJECT: LOTUS DEVELOPMENT S.A.
Rel. Number: W95000014054

We have received your document for LOTUS DEVELOPMENT S.A. and your
chock(s) totaling $78.75. Howaevaer, the document has not been flled and Is baing
rotainad in this office for the following:

The name designated in your document is not available. Therefore, the
corporation must adept an alternate name for use In the state of Florida. To
ndogl an altarnate name the corporation must submit a corporate rasolution by
ithe board of directors adopting the alternate name for use in the state of Florida.
Ploase note the corporale resolution must be signed by the chairman, vice
chairman, or an officer of the corporation. The alternate nama must contain a
cotporate suffix. Such suffixes Include: Corporation, Corp., Incorporated, Inc.,
Company, and CO.

Please RETURN ALL DOCUMENTATION to the ATTENTION of the
CORPORATE SPECIALIST Indicated.

Section 607.1502(4), Florida Statutes, requires this office to collect a $500
penalty fee for each year this entity transacted business In Florida prior 1o
qualification andg the appropriate charter tax and annua! report fees that would
have been due this office had the corporation quaiified the year it began
opoerations in this state. Plsase complete the enclosed form INHSE37 and
contact this oHice for the charter 1ax due. The amcunl entitled this office in
annual report fees and penaily tess is $4001.25,

The above mentioned minimum civil penalties and annual report fees are
collected as follows: $£00 minimum civil Penalty for years 1985, 1983, 1991,
1992, 1993, and 1994 {ctaling $3000 - all annual report fees starting in 1986
through and including 1995 (1986-$20.00, 1987 and 1988-$25.00 each, 1989
and 1990-$35.00 each, 1991-$61.25, 1992 through 1995-$200.00 eacg\g.
Therefore. the 1otatl annual repont fess due this office by Lotus Is $1001.

(Note: This office does not have authority, statutory or otherwise, to waive or
reduce the minimum civil penalties and annual report fees due this office by a
foreign corporation that has transacted business in Florida in violation of s.
607.1501, F.S.) This office is not collecting the minimuin civil penalty for the
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FLORIDA DEPARTMENT OF STATE
Hmulnl H. Motthom
yoars 1986, 1987, 1988, and 1090 totaling 62000, as Lotus has Indlcated that it
did not transact business In Fiorlda for thoso yoars on Its application. This offlce
dolel:a ln?dt normally exclude certain years when caloulating civll penalties 1o be
collocted,

It rgou have any queslions concerning the filing of your document, pluase call
(004) 487-6092.

Harl Collins
Senlor Corporate Section Administrator Leiter Number: 695A00033547

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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August 15, 1995

Mr. Hart Collling

Tha Florlda Department of Stato
Division of Corporations

Forelgn Quallficatlons/Tax Lien Sectlon
Popt OLfice Box 6327

Tallahassea, FL 32314

Re: Lotus Development, S.A./FEI# 98-0001272/
Qualilfication to Transact Business In Florlda
BMSM&W File No.: 3741-1

Dear Hart:

With respect to the above captloned enclosed please find Lotus’
resolution authorizing the corporation to use the name Lotus
Davelopment of Panama, Inc. within the State of Florida as per our
previous discussions. Also enclosed please find Richard Green &
Co’'s check number 2827 in the amount of Four Thousand Forty-one and
25/100 Dollars ($4,041.25) representing the $40.00 charter tax, and
the delinquent annual report and penalty fees, Under separate cover
on July 10, 195 I sent you the balance of the documentation required
to qualify thils corporation along with Richard Green & Co’s check
number 2812 in the amount of $78.75 for the filing fee, registered
agent designation and a certificate of status. I trust you now have
everything which you need to complete the filing. Please let me
know 1f I may be of further assistance. Thank you for your contin-
ued assistance with this matter.

Very trydly yours,
BRANT, MOO?, SAPH, CPONALD & WELLS, P.A.
DOnau &L\

nardo J. Maiman

LJM/
cc: Mr. Patrick Mechoulam - VIA TELECOPY (011-441-71-409-7547)

E7049.2
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NESOLUTION OF NOAHD OF DIRECTORS

I, tho undoraignod, PABLO JAVIER ESPINO, dJdo  horoby

certlly that this Rosolution of tho Board of Dirvectors of

Lotus Dovolopment, S.A, a corporntion duly orgpanizad and
existing under the laws of tho Country of Panama, wns duly
pdopted on July 18, 1995,

RESOLVED, that Lotus Dovolopmont, S.A., organized
and  oxiating 1in  tho Country  of Panama, hereby
adopts the namo Lotus Duvolopmnnt ol Panama, Inc.
For use in Florida. ‘

T
Y

DATED: July 18, .1995‘

@fé/imﬁ/w

Signuture o(‘ Director

S [ CORPORATE SEAL]
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ABRRLICATION.BY. EOREIGN.CORRORATION. FOR
AUTHORIZATION TO. TRANSACT BUSINESSIN.ELORIDA

IN COMPLIANCE WITH SECTION 607,1503, FLORIDA STATUTES, THE FOLLOWING IS SUB-

MITTED TO REQISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE
STATE OF FLORIDA:

1, lotun Developmant 8. A.

(Name of corporation: the word "INCORPORATED," "COMPANY ,* or "CORPORATION" or
words or abbreviations of like import In languago, as will clearly Indicate that It is a corporation
Instead of a natural porson or parinorship If not so contained in the name at presont.)

2, Panama
(State or country under the law of which it Is Incorporated)
3, My 30, 1984 4, Porpetust
{Dato of Incorporation) (Duration)

5 _ 43-008127T
(Foderal Employer Identification number, if applicable)

6. NOVEMPER 1185 ~ Afese, 196]  and LRI 19T« PRESENT ‘
(Date first transacted business In Florida. See sections 607.1501, 07.1502, and 817.155, F.S.)

7, c/o Rlchard Green & Co., 2627 NE 203 St., NMB, FI 33180
(Current mailing address)

o 2
wooEa
b1

8, Ren. E5MTE = o8

(Corporate purpose and nature of business in which itis engaged In  Florida) — T

' el
3 290
9. Names and addresses of officers and or directors: e
A.__Diroctors: & Z
w
Chairman: _ Antoine Kohler
Address:

44, Avenue Krieg, Geneva, Switzerland

Vice Chairman: Pablo Javier Espino
Address: 53rd. Street, Urbanizacién Obarrio, Torre Swiss Bank, 16th
Floor, Panama, Republic of Panama

Director; Aida May Biggs
Address:

33nd. Street Urbanizacidn Obarric Torre Swiss Bank, 16th Floar,
Panama, Republic of Panama

Direclor: Thiery Ador

Address: 44, Avenue Krieq, Geneva, Switzerland
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B.___Ofilcory;
Progldont; Antolne Kolilpy
Addross: 14, _Avenue Krioq, Genava, Swiltzorlond
Vico Prosidont: Pablo Javiar ¥apino
Addross: 53, 8lroet, Urbanlzaclén Obarrio, 'lorra Swiss Dank, 16th
Floor, Panama, Reopublilc of Panoma
14
Sccrolary: Thiery Ador
Addross: 14, Avepuo Krieg, Genava, Switzorland
Troasuror:’ Aldg Moy Bigpn | | |
Address: 53mi, Streel, Urbanizacidén Obarrio, Torro Swiss Bank, 16th. .

Floor, Panama, Republic of Panama

(If needed, you may attach an addendum to the application listing additional officers and/or
directors.)

10. Namo and Street address of Florida registered agont:

Neme: . cr corporation Svatem
Office Address: | 1200 S. Pine Ialand Road
: . _.Jlantation '. : Florida 33324
R ‘ ' Zip Code

11, Registered agent's acceptance: = .
Having been named as registered agent and to accept service of process for the above

- stated corporation at the place designated in this application, | hereby accept the appointment
- as registered agent and agree to act in this capacity. | futher agree to comply with the

provisions of all statutes relative to the proper and complete performance of my duties, and |
am familiar with and accept the obligations of my position as registered agent,

Registered agent's slgnature:(hwa,\\l\ MQ/\J TANYA M. VILLAR

CT Copppration System TTLTAL RGSTSTANT SECRTTARY

12, Attached is a certificate of existence duly authenticated, not more than g0 days prior to
delivery of this application to the Department of State, by the Secretary of State or other official
having custody of carporate records in the jurisdiction under the law of which it is incorporated.

13. Q‘MW@

(Signature of Chairman, Vice Chairman, or any officer listed in number 9 of the application)

14. Pablo Javier Fspino, Vice President
(Name and capacity of person signing apglication)
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DESDE EL STETE DE JUNIO DE MIL NDVECLENTAS UCIi‘ENfA Y ROy

- QUE LA SOCIEDAD SE ENCULNTRA VIGENTE

~ QUE S5US DIRECTORES SON-
"1 = PADLO JAVIER ESPINQ
2 = ALDA MAY BIGGS
3 = ANTOINE KOHLER
- .4 = TYIERRY ADOR

QUE SUS DIGNATARIDS SON-

PRESIDENTE « ANTOINE KOHLER
TESORERD : - ALDA MAY BIGGS
. SECRETARID W - THIERRY ADCR

.. VICE= PRESIDFNTE . PABLO JAVIER ESPINOD . ||
" QUE SU CAPITAL|ES DE #&s86404104000.00 DOLARES AMERICANDS. | !
: N ES PERPETUA : ! N

: ' |

" EXPEOIDD Y. FIRNADD EN LA CTUDAD DE PANAMAy EL rncc& DE JUNIO DE
© MIL NOVECIENTOS NOVENTA Y CINCO v A LAS_L1-01-0744 A.M-_
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THE DIRGCTORATE GENRERAL OF Tl PUBLIC REGISTRY

IN VIEW OF THE REQUEST - 1008

23/05/1995
CERTIFIRS:

---------------------- TUAT THE CORPORATION ==ommmmmenmeeene——

LOTUS DEVELOPMENT S.A.

Is recorded at Microjackot: 132172 Reel: 13017 Frame: 9 since tho
Seventh day of June of the year One Thousand Nine Hundred and
Elghty Four,

That the corporation ls In force.

THAT I''S DIRECTORS ARE:

1 - PABLO JAVIER ESPINOQ L
2 - AIDA MAY BIGGS o

3 - ANTOINE KOMHLER e

4 - TUIERRY ADOR —
—d

THAT ITS OFFICERS ARE: 3z
PRESIDENT - ANTOINE KOHLER @
TREASURER ~ AIDA MAY BIGGS P

SECRETARY - THIERRY ADOR
VICE-PRESIDENT PABLO JAVIER ESPINO

That its capital 1s *****#10,000.00***** American Dollars.

That its duration is perpetual.

Issued and signed in the City of Panama, the Thirteenth day of

June of the year One Thousand Nine Hundred and Ninety Five at
11-01-07.4 A.M.

NOTE: THIS CERTIFICATION IS NOT VALID IF THE CORRESPONDING
OFFICIAL SEALS ARE NOT ADHERED.

(sgd. by) ILLEGIBLE
ALVARO M. ACHURRA Q.
Certifier

THIS IS A TRUE AND CORRECT TRANSLATION OF THE ORIGINAL DOCUMENT
WRITTEN IN THE SPANISH LANIUAGE. (Sealed).

Panama, June 16, 1995.

Z?Eifav/
Py T
(_~1ETcif GUTZMFR CRUZ
'Trnd(n:!m POI-})‘A Aurnrizado
Rete . .o £3=14 Jurio de 1986

Mouncao de Gubieno y Justicla
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ESCRITURA PUBLICA NUMERD SEIZS MIL SEISCIENTOH NOVENTA ¥ UNOse=me

4 £ e 3 T N A L PRI R I TY R s I R P A Rl s v e o e (G v 39 ] Ywn R eI R F R LR S (2 £ 3 T T A R

2

5 Por la ¢t 11 6@ protocoliza el CERTIFICADD DE CONSTITUCION de la
4 pociodad andnima denominada LOTUB DEVELOPMENT . n.nmuﬂﬂujzzfmnn
5 Fanamd, 30 de mayo de 1984,

G £n la ciudad de Panama, Gapital de la Repablica y Cabecpra del
1 Clreuito Notarial del migmo nombre, a los treinta (300 dias dal mos

g| de wmayo de mil novecientos ochenta y cuatro €1984), ante mi,

geTAVIO VILLALAZ CASTILLD, Notario Pablico Buinto del Clrcuito de

Panamd, con cédula de identidad persanal namero oche AV uno-ciento

11| sesenta y nuave (B AV-1~169), comparecieron personalmente PABLO

JAVIER ESPINQ, varén, mayor de edad, panamefic, oficinista, casade

12
19 después de mil novecientos diecisiete (1917), vecino de esta
: 14 ciudad, con cédula de identidad personal nimers siete-cuarenta vy
15 cuatro-seiscientos dos (7-44-602), y ADELINA MERCEDES CHAVARRIA DE
15 ESTRIBI, mujer, mayor de edad, panamefia, secretaria, casada despudés
17 de mil novecientos diecisiete €(1917), vecina de esta ciudad, con
18 cédula de identidad persanal namero ocho-ciento  veintinueve-
19| descientos veintiseis (8-129-226), persocnas a quienes doy fe gue

oYy (= Fogt e mne entregaron para su protocolizacidn en esta Escritura
20 = pl

a1l v en efecto protocolize EL CERTIFICADD DE CONSTITUCION DE LA
22 | SOCIEDAD ANONIMA DENOMINADA LOTUS DEVELOPMENT, S. A.=s=sssomsmss
23 Dicha docuaments consta de tres (3) hojas escritas a maquina y su
24| contenido se transcribe en la copia de esta escritura.===s=s=s==
251 Bueda hecha 1a protocn)izacidn solicitada y se expediran 1as conlas

261 que soliciten laos interesados . ========F1 Natario advierte que una

27| copia de este instrument> debe registrarse y leida como les fue a

28| 1os comparecientes en presencia de los testigos instrumentales JOSE

29! ANTONIO RODRIBUEZ, varén, can cedula de identidad pergonal namero

mhm-doscientos gsiete—~dos mil seilscientos cuarenta y se1s f 2

£-84- 785905

0




10
It

20
21
22
23
24

25

26
27

28
29

30

DebGry e TTZEL CESAR DE DLANCD, mujer, con cédula de tdenbidac

eraonal  nbdmero acho-dosciontos  dou=-souonta sincg (O-202~-65)
| y

mayares die edad, panamefios y voecoinos de esta cludad, a guienaes

conoeco Yy pon hdbilos para ojorcer el cargo, 1o onconbraron

conforme, le dmparbieron su  aprobacidn y  firman  Lodoo  parva

constancia por ante mi el Nobartio gue doy fo,seeooacoseocosooesoes

EGTA ESCRITURA LLEVA ELL NUMERD SEIB MIL SEISCIENTOS NOVENTA ¥ UND=

FomnanomooooasnEononasnmnamasananz (§ y 69| JnmmmnororEomonnoREEsnmEE R EEm

(Fdwor» PABLO J. ESFIND.~ - ADELINA ™M, DE ESTRIBI.- -=JOBE A,

RODRIGBUEZ .~ -ITZEL . DE BLANZO.- - OCTAVIO WILLALAZ, Notario

Pablice Quinto del Cirvcuwito de Fanamd.ssssosooesono msosmooosmes e

CERTIFICADO DE CONSTITUCION DE LOTUS DEVELOPMENT, S. A.==c==szoa

Organizada bajo la lLey General de Sociedades Andnimas de la

Repablica de Panamad.—~ - =Nasolros, los suscritos PABLO JAVIER

ESPINO, vardn, mayor de edad, panamefo, ofiiinista, casada desputs

de 1917, vecino de esta ciudad, con cédula de identidad personal

nimers 7-d44-602, y ADELINA MERCEDES CHAVARRIA DE ESTRIBI, mujer,

mayoar de edad, panamefa, Becretaria, casada despuds de 1917, vecina

de esta ciudad, con cédula de identidad persconal nimerc B-129-226,

deseando formar una saciedad por acciones, de conformidad con las

disposicicones de la Ley 32 de 1927, scbre sociedades andnimas, por

21 presente entramos en un convenis de organizacidn de tal zociedad

andnima Ccomd Sigue:=Ts=rmneseNEEe s oo o E S S s s Ta s oS sTSS === ===

PRIMERO: El nombre de la sociedad es: LOTUS DEVELOPMENT, S. A.=

SEGUNDO: El objets principal de la sociedad es el de dedicarse en

la Repdablica de Fanamd_ o en cualguier otre pais, colania o

tervitovico extrangjers, a comprar, vender, transferir, disponer,

neqociar, fimanciar, permutar, poseer, administrar, dar o tomar en

comisidn, hipateca, prenda, arrendamiento, uso, usufructeo,

anticresis o fideicomiso, toda clase de bienes, sean muebles o

Contraiorla Gonoral - DEC
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trmuebleo, soociones o duerechos y celebrar y efoetuar bodos log

) A
2 actas, conbratos, operacliones, nogoclon y lll‘-i‘l_l!'.ln?llfil.‘ilr.'lrll"tj‘“:l*l.‘ I
3 compreio. La Compalifa uodrﬂmdndlcnruw iuunlmnnky a real taar bodoy
4 los  actow, conbtratos, operaciones, negocioo o Ly ansae e boneng
5 pormi tidas por la ley o las socledados andnidman , memesoessee e e

6| TERCERO3: ta duvacidn e la soctodoed sovd porvpeboaa pevoe peorded

disolvaerte on cdalquiaer momento par acuerdo adoptarde por ol valo e

7
g| Avcloniclas gw representon la mayorio de las accionos omitidas, -
9 CUARTO: Ll ndmevo batal de acciones que puesden ser emidddas por 1o
10| sociedad o5 de DIEZ MIL (10,000) moneda legal di2 los Estados
|]"Hnidm5 de Amdrica, dividids en CIEN (100 acciones de un valar
. 12 rominal CIEN DOLARES ($100.00) rcada una. -Las acciongs serdn
17 expedidas en forma nominativas o al partador y los titulos o
: 14| certifivados de accicnes llevardn la firma autdgrafa del Presidente
151 ¥ deel Secretarico o el Tesarercg.soomss=as=RUINTO: La =sociadad
16| _tendra su domicilio en la ciudad de Panamd, Provincia de  Panama,
17 FRepublica de Fanama, y podrd establecer sucursales, y/o agencias en
18 cualquier lugar de la Repiublica o en el extranjero, segin crea
19| =envenienle.==========8EXT0: El Registroe de acciones exigido por

20| la Ley serd llevado en el lugar gque designe la Junta Directiva,

21| dentra o fuera de la Replblica.s=========8EPTIMO: El ndmnerc de

directores no serd menor de tres (3) ni mayeor de cincs (5%, pern

22

231 podrad ser aumentado por la Junta General de Accionistas, s=ss=s=ss

24| OCTAVOD: Los primercos directores son: PABLO JAVIER ESPING, ADELINA

M. DE ESTRIBI, y AIDA MAY BIGGS, Lodos von direcci1dn en Via Espafa,

26| ¥ “alle Colombia, Edificic Fepublic, Fisa 15, Panama, Repablica de

271 Panama.s=========NOVENO: o5 Dignatarios de la sociedad sevan un

28| Fresidente, un Secretario y un Tesorera, nombrados por la Junta

29 Directiva. La wsociedad podra tambien tener cualesquiera atrog

agentes o representantes que la Junta Directiva

E-94- 785006

j0_dignatarios,
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doturmineg, Cualguicr Dignatario podrd desempeifayr mds  de un

PR Lo, ssemmes e DECIMOe Los primsros dignaborloo de 1o socledad lo

ardn las poroonas slgelentes:  PABLD JAVIER EBPIND, Prouidente,

MIELINMA M. DE ESTRIBI, Becretaria, AIDA MAY DIAGS, Toeaorpra.rssiss

DECIMD PRIMERDO: La Junka General de Accioniobas conati buye el podor

supremtg de la sociedad, pero en ningdn casa podrd por un voto de la

mayaria privar a los accionistas de sus derechos adguiridos ni

impenerles una  resclucidén conbvaria al Pacto Sozial o a log

Egtatubon , semsmeeas=RECIMOD SEGUNDD: LLas sesiones  de la  Junba

General de Accisnistas se podrdn celebrar en Panamd o oeon el

exbranjoro.=s========DECIMO TERCERO: Los negocios de la socledad

serdn administrados v dirigidoas por Junta Dirvectiva. Con sugjecidn

alo dispuesta en la Ley ¥ a 1o que estipula este Pacto Soclal, La

Junta Directiva tendrd el control absolute y la diveccidn plena de

logs negocios de la sociedad y a tal efecto podrd sin limitacidn:-

UNO. Representar a la Compafia en todas sus negociaciones can

terceros, por medio de su Presidente o el que haga las veces, y

hacer cuanta fuere necesario para la reprasentacidn y para la

defensa de las bienes, haberes, dereches e intereses de 1la

Compafiia, Judicial o extrajudicialmente.======F===D05. Nombrar

funcionarias, gerentes, o representantes y apoderadas generales o

especlales, tanto en la FRepidblicza de FPamama coms en cualquier otro

pais.=====TRES. Enajenar, uceder, traspasar, renunciar, ogravar,

hipotecar y arrvendar parcialmente o en su totalidad las propiedades

y derechos de la Compafia, asi comos otargar fianzas. Las vacantes

que ocurrieren en la Junta Directiva serdan llenadas par el vata de

la mayoria de 1los directores en ejercicio. Las sesiones de los

Directores podrdan celebrarse en la Repiablica de Fanamé o en el

ewbtrangero, ¥y cualguier divecwsor podrd estar representado y votar

par apoderadcs o apaderados en cualguiera de las sesiones de la

Contraloria Goneral - D E C
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Minlsterio de Haclanda y Tosare o

.-""' [T

ME Ippy. ;
NOMmo Pihitggg “TN%’“;NO Lj i - | \l .
PAPEL NOTARIAL i ."‘.' "";'J ’

TIMBIT NAGIONAL LEY Na 1N da mu i
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Junba Dirvectivoa.smeoaoseoasDECTIMD CUARTO: Ningdn conbvabo o abra

transaccldn onlre la nociedad vy cualguior olra oocicodad serd

-

afoctacds o ifnvalidado pory o2l hecho de que cuaalguier director o

dignataric de csta sociedad goa director o dignotario de obra

soclecdad; vy cualguler divector o dignatarico de la  esocledad,

individual o mancomunadamente, pusde eer parte ¢ pabar inlevesada

en cualguier conbvabto o branmaccidn di esta socliedad,s=amee=DECIMID

QUINTO: E1 Agente Reslidente de la sociedad en la Repibtica de

Famama ee la fivoma forense MORGAN Y MORGANM, con oficinas en E1

Ultimay plse del Edificico Republic, sito en la esquina de Via Espafia

y Calle Cwloambia, en la Ciudad de Panamd, Repiblica de Panamd,.==

DECIMO SEXTQ: Cada uno de los guscriptores de este Pactao Sccial

convienemn en tomar una (1) aceidn. En fe de lo cual hemos

extendido y firmado este Certificado de Constitucidn a los treinta

(30) dias del mes de mayo de mil novecientos ochenta y cuatro

(19841 .====(Fdo.) FPABLO J. ESPINO.===ADELINA M. DE ESTRIBI.===s==

AWK WA FE AW AN W K K2 W AU W R AN MW AN BN AN

Concuerda con su original esta copia que expido, sello y firma en

la Ciudad de Fanama, Eepiblica de Panamé, a los dos (2) dias del

mes de mayo de mil novecientos noventa y cinco (1935) . =s=sss====

F\/" !3 L ‘—-_._- "

e, cos(zxs IDRYS MORENO
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Tradueiones Frofesionalis, SN
a/d'rmr(n-‘l .%ﬂr/rwf-n.l ah
NMecewcein Pomamedta oo Foadteotone

(rarfads Foatnt 68707
o /N _Cuopta &7 Bomds
Fanamd, Fmp. ds Fanamd
Telifoner 693040

nuﬂr#ynrﬁ.l KM@-%}V./ Faw: 694987
AUTHORIZED TRANSLATION
PUBLIC REED NUMBER SIX THOUSAND SIX HUNDRED AND NINETY-ONEw=wa-w

In the city of Panama, Capltol of the Republic and Saat of the
Notarial Circulit of the same name, on the thirtieth (30th) day of
the month of May, nineteen hundred and cighty-four (1984), before
ma, OCTAVIND VILLALAZ CASTILLO, Fifth Notary Public of the Circult
of Panama, with personal 1dentity card number eight AV one - one
hundred and sixty-nine (8 AV-1-169), there appeared personally
PABLO JAVIER ESPINO, male, of legal age, Panamanian, clerk, married
after nineteen hundred and seventeen (1917), resident of this city,
with personal identity card number saven - forty-four - six hundred
and two (7-44-602), and ADELINA MERCEDES CHAVARRIA DE ESTRIBI,
female, of legal age Panamanian, secretary, married after nineteen
hundred and seventeen (1917), resident of this city, with personal
identity card number eight - one hundred and twenty-nine- two
hundred and twenty-six (B-129-226), persons whom I attest to know
and delivered to me for its official registration in this Deed and
as I do officially register THE CERTIFICATE OF INCORPORATION OF THE
CORPORATION NAMED LOTUS DEVELOPMENT, S.A.---—--——r———m=nr—arnrna
Said document is comprised by three (3) typed sheets of paper and
its contents 1s transcribed in the copy of this deed.---

The requested official registration is made and +the copies
requested by the interested parties shall be issued.--~-------------
The Notary advises that a copy of this instrument must be
regigtered and read as it was to the appearers in the presence of
the instrumental witnesses JOSE ANTONIO RODRIGUEZ, male, with
perscnal identity card number eight - two hundred and seven - two

thousand six hundred and forty-six (B-207-2646), and ITZEL CESAR

[




DE BLANCO, fomalo, with personal idaentity card humber eight - two
hundrod and two - Hlxty-fiva (8~202-65), of legal age, Panomaniang
and residents of this alty, thoy found it in order, gave thoir
approval and it im glgned by all for the record by and bafore ma,

the Notary who BELEBLE, m e e

(Sgd.) PABLO J. ESPINO - ADELINA M. DE ESTRIBI - JOSE A. RODRIGUEZ
= ITZEL C, DE BLANCO - OCTAVIO VILLALAZ, Fifth Notary Public of the
CLTCULE OF PANAMA . =
CERTIFICATE OF INCCRPORATION OF LOTUS DEVELOPMENT, S.A.=cmcwmaao.
Organized under the General Law on Corporations of the Republic of
Panama, wecoena. We the subseribers PABLO JAVIER ESPINO, male, of
legal age, Panamanian, clerk, married, after 1917, resident of this
city, with personal identity ecard number 7-44-602, and ADELINA
MERCEDES CHAVARRIA DE ESTRIBI, female, of legal age, Panamanian,
Secretary, married after 1917, resident of thisg city, with personal
identity card number 8-129-2286, wishing to organized a stock
company, pursuant to the brovisions of Lay 32, 1927, on
corporations, hereby enter into an organization agreement of such
corporation, as followss-mmooooomeno
FIRST: The name of the corporation is: LOTUS DEVELOPMENT, S.A.--

SECOND: The pPrincipal objective of the corporation is to engage in
the Republic of Panama, or in any other place, colony or foreign
territory, to purchase, sell, transfer, dispose, negotiate,
finance, exchange, bossess, manage, give or take in commission,
mortgage, pledge, lease, use, enjoy, antichresis or trust, all
kinds of goods, be thase chattels or real estates, shares or rights

and to enter into ang carry out all the acts, contracts,

2




oparatlons, nogotiations and transactions sllowod by tho low to
corporationg, —==w-eseu. e e L -t -
TIIRD: Tho duratlion of the corporatlion shall bo perpetual but 1t
may be dissolved at any timo by agreement adeoptad by the vote of
the Bhareholdors that rapresont the majority of tho lasuod shares.
FOURTH: The total number of sharea that may be issuad by the
corporation is TEN THOUSAND (10,000) legal currency of the United
Btates of America, divided into ONE HUNDRED (100) shares with a
nominal wvalue of ONE HUNDRED DOLLARS (8100.00) each one. The
shares shall be issued nominatives or to bearer and the titles or
stock certificates of shares shall bear the autographic signature
of the President and of the Secretary or Treasurer.,------—--—---==-
FIFTH: The corporation shall have 1ts domicile in the city of
Panama, Province of Panama, Republic of Panama, and may astablish
branches, and/or agencies in any place of the Republic or abroad,
as it deems convenient,------w«-—--- SIXTH: The Stock Raegistry
required by Law shall be kept in the place that the Board of
Directors may designate inside or outside of the Republic.----
SEVENTH: The number of directors shall be not be less than three
(3) nor more than five (5), but 1t may be increased by the
Shareholder's General Assembly.--«——--——-r—mcmmemaccmc e
EIGHTH: The first directors are: PABLO JAVIER ESPINO, ADELINA M. DE
ESTRIBI, and AIDA MAY BIGGS, all with address in Via Espafa, and
Calle Colombia, Republic Building, 15th Floor, Panama, Republic of
Panama.,----------- NINTH; The Offilcers of the corporation shall be
a President, a Secretary and a Treasurer, appointed by the Board of
Directors. The corporation may also have any other officers,
agents or representatives that the Board of Directors may

determine. Any Officer may occupy more than one o fice.--------

3




TENTIS The first officors of the corporation shall bo the
following persons: PABLO JAVIER ESPINO, pProsident, ADELINA M, DE
ESTRIBI, Secratary , AIDA MAY DIGOS, TrQaBur@r,-===r-==ssr-o-ses=s
ELEVENTI The Sharcholdor's General Assembly conatitute tho
supremg power of the corporation, but in no case, by a majority
votae, it may deprive tho ghareholders of their acqulred rights
nor impose a resolution contrary to the Articles of Incorporation
or the By-Lawg,-~=~====== TWELFTH: The meetings of the Shareholders'’
General Assembly may be held in Panama or abroad, —~===me-=m=ne-=—==
THIRTEENTH: The businesses of the corporation shall be administered
and directed by thae Board of Directors. Subject to the provisions
of tha Law and pursuant to these Articles of Incorporation, the
Board of Directors shall have absolute control and full
administration of the pusinesses of the corporation and to such end
it may without limitation;-=-====rm---—=--o-oosssmomSmmES

ONE: Represent the Corporation in all its businesses with third
parties, by means of 1ts President or the persons acting on his
behalf, and to do whatever may be necessary for the representation
and for the defense of the assets, holdings, rights and interests
of the Corporation, judicially or extrajudicially.-—----=-====""="
TWO: To appoint functionaries, managers, OT representatives or
general or special agents, whether in the Republic of Panama oOT in
any other country.---------""7"777 THREE: To dispose of, assign,
transfer, resign, encumber, mortgage and to lease wholly or in part
the property and rights of the Corporation, as well as to grant
bonds. The wvacancieg which may occur in the Board of Director
shall be filled by the vote of the majority of the directors in
office. The meetings of the Directors may be held in the Republic

of Panamad or abroad, and any director may be represented and vote
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by proxy or proxios at the meatinge of the Doard of Directorﬂrﬁ—11ﬂ$;
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FOURTEENTII: No contract or othor transaction betwacn :ﬂhnr&%
Cﬂ 3"?:-

corporation and any other corporation shall be affacted cor i

3
w

invalidated by the fact that any director or officer of this
corporation be @ director or officer of snother corporation, and
any dirogtor or officer of this corporation, individually or
joaintly, may ba part of or be interaested in any contract or
+ransaction of this corporation,--===- FIFPEENTH: The Resident
Agent of the corporation in the Republic of Panama ig the firm
MORGAN AND MORGAN, Lawyers, with offices in the Last Floor of the
Republic Building, located in the corner of Via Espafia and Calle
Colombia, in the City of Panama, Republic of Panama,-=-===—====""

SIXTEENTH: Each one of the subscribers of these Articles of
incorporation agrees to take one (1) share. In witness whereof we
have lssued and signed this certificate of Incorporation oOn the
thirtieth {(30th) day of the month of May, nineteen hundred and
eighty-four (1984}.--—-(596.) PABLO J. ESPINQ.----ADELINA M. DE

RS SR

This copy that I issue, seal and sign in the City of Panama,
Republic of Panama, on the second (2nd) day of the month of May,
nineteen hundred and ninety-five (1995) agrees with its original.

(There appears a signature) Attorney COSME IDRYS MORENO - Fifth

—_.-_——_..-.___—_—_._..-___.__._—_.—___.__._._.-——_...__—_o-—..__._.._.._.—__.-__.-_____.-

THE FOREGOING IS A TRUE TRANSLATION INTO ENGLISH OF THE DOCUMENT IN

SPANISH SUBMITTED TO ME. PANAMA, MAY 9, 1995.




