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Dear Sir or Madam: €3 i

The enciosed "Application by Foreign Corporation for Authorization to Transact Bl.l'sine"éslli'n
Florida®, "Certificate of Existence”, and check are submitted to register the above referenced
foreign corporation to transact business in Florida. ool

— ".
s

=

Please return all correspondence concerning this matter to the foliowing: Sy ,._,,..,;g

wr
%1

Fernando Marte L

(Name of Parson)

TFrm7E sipany)
109 w. Bavr-'dg@ Dn've.
Fort Lavderdale Fla 2
ort Lavderdale Fla 33226
(City, State and Zip Cdlie) b\/ 0{ {:/ \4 %hﬂ
ra

Should you need to call someone concerning this matter, please call:

_ﬁrwaudo Mar'fé-L at{ 72’0_5:_;_38__?_85‘/91

: ——————— ey
{Name of Person) Area Code & Daytime Telephone Number

COURIER ADDRESS: MAILING ADDRESS:

Qualification/Tax Lien Sec. Qualification/Tax Lien Sec.
Division of Corporations Division of Corporations
409 E, Gaines St. P.D. Box 6327
Tallahassee, FL 32399 Tallahassee, FL. 32314




FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Seerctary of State

Septembar 26, 1995

FERNANDO MARTEL
109 W. BAYRIDGE DRIVE
FORT LAUDERDALE, FL 33326

SUBJECT: J.P. MORGAN FINANCIAL CORPORATION C.A.
Ref. Number: W95000019300

We have received your document for JP. MORGAN FINANCIAL -
CORPORATION C.A. and your check(s) totaling $131.75. However, the
enclosed document has not been filed and is being returned for the following
correction(s):

Please list the Federal Employer Identification number in the appropriate section
Ol'tl/the application. If applied for, enter "applied for", or if not applicable, enter
" Au‘

The date first transacted business in Florida within the meaning of s. 607.1501 or
608.501, F.S., must be set forth in section 6 of the application. If the
corporationfiimited liability company has not yet transacted business in Florida
within this meaning, please insert the words "upon qualification® in lieu of a date.
&Note: Pursuant to s. 607.1502(4), F.S., this office collects a civil penalty of

1000 for each year other than the application filing year, that a foreign

corparation or limited liability company transacts business in this state without
authority along with the past annual report fees due this office.)

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

if you have any questions concerning the filing of your document, please call
(904) 487-6958.

Lee Rivers
Document Examiner Letter Number: 895A00043951

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




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 A FOREIGN CORPORATION TO TRANSACTBUSINESS IN THE
STATE OF FLORIDA:

Lo

g RAMORGRN FINANCIAL CORPORATION CR.

" (Namo of corporation: mustinciude e word TNCORPORATED", COMPANY" ‘CORPORATION 67 words o
abbreviations of like importin Ianguatga as will clearly indicate that it is a corporation instead of a natral person
or partnership if not so containad in the name at present.) i:‘-.; [0

o o
-1 8

5 VENE ZUELH- 3. "N o

(St o country .der the 1aw of which itis incorporated) { FEI numbér, it applicable) -

0%-21-/4989 5. 03F+-2/-4,039 !

“} o
(Date of Incorporaton) {Duration: Year corp. will cease to exist or ‘perphiual ! |

6. "UPON QUALIFIcATION o

{Date first ransacted business in Florida. (Ses sections 607,1501, 807.1502, and 817,155, F.5 )

;. €25 S. Bayshore Drve
Sovite 343 Miam: F(a 2313

{Current maivhg address)

v
o

8. Adwuriishahpn, Buyine aud Selliup 5f Bal Esfar

{Purposels) of corporation authorized in homsd state or country to be carridd out in the state of Florida)

9. Name and street address of Florida registered agent:
Name: Fau@'.‘w Ferunavwdo Marte L
Office Address: _ ¢S 40 _BrcKel( Key Sii'te 13

Mraw: , Florida, ~33/%/
{Zip Code)

10. 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 actin this capacily. | further 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.

%M-

‘Registered agént’s signature)

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




. 12, Names and addressos of officers and/or directors:
A. DIRECTORS
ZirecTon ToE MAn vEL GiLLy
Address: _CCET Tonré < 8" Floor
, Surke 901 cxvaces 1060
% Evlr:;de (_fﬂ les /?adou.l‘l(y
Address: ceccT Torre Inver hida, "
__/Sf Flooy Suste 72/ Caracar/mgty
Director: 7?3/38 L Cisnerot
Address: r.cc -r Tonrr&E InIERTLIIY-
TTsF F/ow , Fu/Fe 122 Caracar 1069 (lacu)

Director: _£ vis Budnaver Tinoco
Address: EC{'} Paf,f’l/& Cafaéoéo /“f(?an:'ua.
(endelana Caracas (0¥D
Dingc D CARwS C NFCH E PoOR/I6UE.
B. OFFICERS (==l2Z © CARLS CPNRHE RO 6UCR  cas afo
President: __T vaueico Fermnaudos Marte L

Address: __ /01t /'/Uul-éoddf‘ ZJ'O‘IO &vi7e 10-02
C‘&raqu /e §o

Vice President: Carlos Leow Rawmos . -
Address: Tan-c HUM&OLd'f /0"6 Floor
Surle 10-02 Cavaces 10F0
Secretarv: JSQéeC Maf‘fea
Five o Lo \Td‘nefra 5uflrca£-(q /gw(dm:
(a; Mrercedes Cavacas /060
Treasurer: _Y)an'o ?al.'ac:os %roph\,
Address: V€ Mana Tewse 7ovs 1095
Tecwod ' dacta é’w[dmf Cavacas

Address:

NOTE: If necessary, you may attach an addendum to the application listng additionai officers
and/or durectors

{Signature or Chairman, Vice Chairman, or any officer listed in number 12 of the application)

e dewT

{Typed or printed narse and capacity of person signing application)

14.
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The undersigned, Gusta

for the Republic of Venezu : as evidenced by an Official
License issued unto him and published on Official Gazette No.
34,300, dated September 7, 1989, registered with the Main
Public Registry Office for the Federal District, Caracas, on
August 23, 1989, under # 75, folio 34 overleaf, Volume IA,
and with the First Court of First Instance in Civil Matters,
on August 24, 1989, under # 36, folio 140, letter "V, does
hereby certify that the attached document has been submitted
to him for translation, and that the following is a true
English language version thereof:

Mercantile Register IV. Judicial District for the Federal
District and the State of Miranda.

The undersigned, Edgarlis Bastardo Hernandez, Fourth
Mercantile Registrar, Judicial District for the Federal
District and the State of Miranda, does hereby certify that
she has compared the copy containing eleven (11) pages
transeribed hereinbelow, which is a true and correct copy of
the original document entered under No. 34, Volume 21-A,
Frst, dated July 21st, 1989, corresponding to the company
C.A. J.P. Morgan Financial Corporation. C.A., attached to
Record No. 273.151, dated as above, does hereby certify also,
by analogous application of Article 105 of the Public
Registry Law, that this copy has been made in this Office by
Moraima de Mijares, bearer of identity card No. 4,975,838,
who is gqualified, authorized by me to make the same and who,

jointly with me, subscribed this certificate and each of the




_ ANTERPRETE
PUBLICO

\
pages thereof. \\g{. >

N

« .
Mercantile Registrar, Jaaﬁéiéiilﬁfstrict for the Federal
District and the State of Miranda.
On Office.~
I, Francisco Fernando Martell G., of legal age, an Economist,
a Venezuelan, married, bearer of identity card No. 4,010,434,
of this domicile, acting herein in my capacity as Vice
President of the company J.P. Morgan Financial Corporation
C.A., do hereby appear before you to depose and say:
In compliance with Article 215 of the Commerce Code, I attach
hereto the Memorandum of Association of J.P. Morgan Financial
Corporation C.A., which has been drawn up with sufficient
broadness so as to be used as Corporate By-laws.
I also attach a certificate of banking deposits made by the
partners, thus evidencing payment of twenty percent (20%) of
the capital stock of my principal.
I request from the Registrar that, once having verified the
fulfillment of the legal requirements, to order the recording
and fixing of this communication and of the Memorandum of
Association attached hereto, as well as to file the same
together with the other documents as attached, after issuing
a certified copy for purposes of publication.
Done in Caracas, on the 4th day of July, nineteen hundred
eighty nine (1989}. Signed, Fernando Martell Gonzalez.
First Mercantile Register, Judicial District for the Federal
District and the State of Miranda.

Caracas, on the 2lst day of July, nineteen hundred eighty
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nine. The foregoing Qéiég is quﬁed as submitted. After
r:f"'.' (\1\\,"0
having complied with the“-&béiﬁ%eduirements, enter it on the

Mercantile Register; create the record of the Company and
file the original, together with the copy of the By-laws and
other documents as attached. Issue the copy of publication.
The foregoing document, drawn up by Dr. Jose M. Gilly Trejo,
is entered on the Commerce Register, under No. 34, Volume 21-
A First, Fees p«id: Bs. RM-3-5., BC 50.230, as per Form No.
RM-44583 BC 19997. The identification was made as follows:
Francisco Fernando Martell, bearer of identity card No. V-
4,010,434, Sclvency No. 0329114, 0807883, 0807865, 0808843,
0807863, 0804864, 0593154, 0807862, 1439543, 0556003.
(Sgd): Illegible, the First Mercantile Registrar.

We, Rafael Cisneros Barcelo, bearer of identity card No.
965,823, Luis Rodriguez Tinoco, a lawyer, bearer of identity
card No. 3,558,590, Miguel Uzcategui Taillefer, an Economist,
bearer of identity card No. 635,925, Fernando Martell
Gonzalez, an Economist, bearer of identity card No.
4,010,434, Cristobal Lander Rodriguez, a lawyer, bearer of
identity card No. 3,151,781, Jose Manuel Gilly Trejo, a
lawyer, bearer of identity card No. 897,773, Enrique Capriles
Radonski, a merchant, bearer of identity card No. 9,971,631,
Leonardo Canache Rodriguez, a merchant, bearer of identity
card No. 10,337,998, Jorge Montero Perez, a merchant, bearer
of identity card No. 2,125,473, and Isabel Martell de Leon,
an Economist, bearer of identity card No. 4,494,470, all

Venezuelans, of legal age and of this domicile, do hereby
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depose and say:
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NAME, DOMICILE, OBJECT AND DURATION

ARTICLE I.- The name of the Company shall be J.P. Morgan
Financial Corporation; C.A., with domicile in the city of
Caracas, and may establish branches and agencies or other
offices in any place of the Republic or abroad.

ARTICLE 2. The object of the Company is the contracting and
management of works both for the public and private sector,
the commercial exploitation in the area of administration of
real property, financial assets, companies and enterprises,
the organization and management control of immovables,
purchase and sale of real and personal property, the
administration of condominiums, as provided for in the Law of
Condominium Property, leasing, collection of rents, supply of
services in the administrative sector, payment of national
and municipal taxes, payment of rates in the rendering of
public and private services, contracting of services and
labor for the improvement of the suppiy of offered services,
exchange and mortgage of real estate, financial analysis,
general accounting, auditing, collection of bills of exchange
and money in general, remittances and commercial
representations; to sell, purchase and dispose, on its own
account or through third parties, of real and personal
property of any kind; to subscribe, purchase, sell or
exchange shares, bonuses, obligations or warranties of any

kind; contracting and management of projects and contracts of
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all kinds and, in gen‘{ﬂl, any. lagfl trade activity.
\cﬂg . \""/
ARTICLE 3. The duration-of.. thzé/ ompany -shall be fifty (50)

years from the date of registration of this certificate in
the Merc»*ntile Register.
TITLE II
CAPITAL, SHARES AND SHAREHOLDERS

ARTICLE 4. The capital of the Company shall be Fifty Million
Bolivars (Bs. 50,000,000) divided into £fifty thousand
{50,000) nominal shares with a value of One Thousand Bolivars
{(Bs. 1,000) each.

ARTICLE 5. The Capital of the Company has been fully
subscribed and has been paid-up in twenty percent (20%) in
cash, as evidenced by the banking deposits attached to this
certificate. Shares have been subscribed as follows: Fernando
Martell Gonzalez subscribed Two Thousand Five Hundred (2,500)
shares with a wvalue of Two Million Five Hundred Thousand
(2,500,000), and paid the amount of Five Hundred Thousand
Bolivars (Bs. 500,000); Miguel Uzcategui Taillefer,
subscribed Two Thousand Five Hundred (2,500) shares with a
value of Two Million Five Hundred Thousand Bolivars {Bs.
2,500,000), Isabel Martell de Leon, subscribed Two Thousand
Five Hundred (2,500} shares with a value of Two Million Five
Hundred Thousand Bolivars (Bs. 2,500,000), and praid the
amount of Five Hundred Thousand Bolivars (Bs. 500,000),
Cristobal Lander Rodriguez, subscribed the amount of Two
Thousand Five Hundred (2,500) Shares with a value of Two

Million Five Hundred Thousand Bolivars (Bs. 2,500,000), and
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Five Hundred (2,500) Shares, with a value of Two Million Five
Hundred Thousand Bolivars (Bs. 2,500,000}, and paid the
amount of Five Hundred Thousand Bolivars (Bs. 500,000);
Enrique Capriles Radonski, subscribed Two Thousand Five
Hundred (2,500) shares with a value of Two Million Five
Hundred Thousand Bolivars (Bs. 2,500,000), and paid the
amount of Five Hundred Thousand Bolivars; Jorge Montero
Perez, subscribed Five Thousand (5,000) shares with a value
of Five Million Bolivars (Bs. 5,000,000}, and paid the amount
of One Million Bolivars (Bs. 1,000,000); Luis Rodrigquez
Tinoco, subscribed Two Thousand Five Hundred (2,500) shares
with a value of Two Million Five Hundred Thousand Bolivars
(Bs, 2,500,000); Jose Manuel Gilly Trejo, subscribed Two
Thousand Five Hundred (2,500) shares with a value of Two
Miilion Five Hundred Thousand Bolivars (Bs. 2,500,000), and
paid the amount of Five Hundred Thousand Bolivars (Bs.
500,000); Rafael Cisneros Barcelo, subscribed Twenty Five
Thousand (25,000) shares with a value of Twenty Five Million
Bolivars (Bs. 25,000,000), and paid the amount of Five
Million Bolivars (Bs. 5,000,000).

The capital may be increased by resolution of the
Shareholders' Meeting, in which case, the shareholders shall
have preference to subscribe the new shares proportionally to
those owned by them and within the term established by the

Shareholders' Meeting, which term may not be more than two
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ARTICLE 6. Each share represgniﬁéﬁ; {l) vote in the matters

)

(2) months.

to be discussed in the Meetings and shareholders may cause to
Lo represented thereat by vowers of attorney or telegrums
addressed to the Director or Directors of the Company. The
liability of each shareholder is limited to the value of the
shares subscribed by him/her. The Shareholders of the
Company, in order to be acknowledged as wuch for the company
and in order to make the pertinent transfers, the assignor
and the assignee must sign the assignment in such Book.
Shares may be transferred by any means legally recognized;
but the transfer shall have no effect in respect to the
Company until entered@ on the Books. To all effects, the
person or entity on whose behalf the share appears on the
Book of Shareholders, shall be deemed as the owner of the
same and may exercise, without any limitation, all rights
incidental to the share. The same shareholders have
preference to acquire the shares that any other shareholder
wishes to assign or dispose of. Capital stock shall be
indivisible; the Company shall not acknowledge more than one
owner if various persons are joint owners of one share; they
shall appoint one representative of the community who shall
exercise the representation of the Company.
TiTLE III
MEETINGS
ARTICLE 7. The duly consti.uted Shareholders' Meeting 1is

sovereign, and represents all shareholders attending or not,
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limits provided for in the Memorandum of Association and By-

laws and in the Competent Law,

ARTICLE 8. The Stockholders' Regular Meeting shall have the

powers and obligations set forth in Article 275 of the

Commerce Code in force, and shall meet once a year in the

ccrporate place of business of the Cewpany, ninety days after

the following Closing of the Company's Financial Year, by

call made to that effect in pursuance with the rules

established in this same Memorandum of Association and By-

laws.

ARTICLE 9. The Special Meetings may meet on any date and at

the time deemed necessary, and shall be called by the

President, by the Vice President or by the inspector, and the

Call shall specify the reasons to justify the meeting and

other supplementary information demanded by the entire

Stockholders' Meeting.

ARTICLE 10. In a call for a Regular or Special Meeting, the

objects of the same shall be specified, and any deliberation

on the issue not established in the call shall have no

validity. Notwithstand.ng the above, if in Meeting the

entirety of the Capital Stock is represented in a Meeting,

the Shareholders may consider and deliberate on any other

matter or aspect not specified in the Call.
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ARTICLE 11. Regular oY spaciﬁ:“qgﬁéings called by a written
notice made to each of tNe-shefeholders or by a publication
in the newspaper called "EL UNIVERSAL", with the following
size: three (3) columns by four (4) centimeters, at least
fifteen (15) days prior to the date establishad for the
holding of the Meeting.

ARTICLE 12. Gtockholders' Meetings shall be deemed ag legally
constituted when more than fifty percent (50%) of the Capital
Stock 1is present, and decisions shall be mandatory when
supported by more than fifty percent (50%) of the Capital
Stock; 1if such Quorum is not present, a second Meeting shall
be called, which in order to be validly constituted, shall
require the presence of at least fifty one percent (51%) of
the Capital Stock. If such quorum is not present, as provided
for in this Article, a third call shall be made, which shall
meet irrespective of the number of shareholders attending the
same, and decisions shall be made by absolute majority of the

Capital Stock that is present or represented thereat.

ARTICLE 13. In order to determine the othr “owers and
attributions of the Stockholders®' Meeting, the rules
established in this respect in the Commerce Code shall be

accepted.

TITLE IV
ADDRESS AND ADMINISTRATION

OF THE COMPANY
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ARTICLE 15, The imme  §§p direcgpo# of the Company shall be
enarcised by Lhe Boardm;?:ggf;;tors, comprised by five (5)
Directors from within., The Meeting shall elect one President
and one Exsecutive Vice President, who shall replace his

temporary or absolute ahsences.

UNIQUE PARAGRAPH: The Stockholders' General Meeting shall
appoint cne (1) Deputy Director for each Director, who shall
replace the temporary absences of the Main Director.
Likewise, the Deputy shall replace the absolute absences of
the Main Director until the Stockholders' General Meeting
shall mske a new appointment, for the remaining of the

period,

ARTICLE 16. The members of the Board of Directors and their
pertinent Deputies shall be elected by the Stockhclders'
General Meeting for a period of two years; they may
reelected, but those who are not reelected must remain in

their offices until their successors have taken over.

ARTICE 17. The members of the Board of Directors and their
pertinent Deputies must comply with the following
regquirements:

a. To be experienced persons in financial, construction and
real estate matters.

b. To have not become bankrupt or prosecuted for crimes

against the property or against the Treasury.
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c. To deposit or mak\ déponits ihe safe deposit box of the
Company, before assumfhg ‘thé‘!?: atficeﬂ, and as a warranty tha
amount of twenty (20) shares which shall be inalienable until
finishing exercising the office that motivated the deposit
and until the management is approved.

d. To have no impediment or prohibition, according to the

Laws of this document.

ARTICLE 18. The following may not be mexbers of the Board of
Directors or Deputies thereof: The Administrativa Vice
President, the General Manager, Managers, Sub-Managers,
Inspectors, Auditors or Officers or Employees of the
Company's Management, or persons having relationship of the

fourtn degree of consanguinity and second degree of kinship.

ARTICLE 19. The Stockholders' General Meeting may, at any
time, appoint and remove, wholly or partially, the members of

the Board of Directors.

ARTICLE 20. The Board of Directors shall meet regularly once
a week., Likewise, it may meet, on a special basis, when
called by the President or at the time as requested by three
(3) main directors, it shall be deemed as validly constituted
when a number of members not less than five shall attend the
meetings. Resolutions, in any case, shall be made by simple
majority of votes of attendants, except provisions to the

contrary set forth in the Law or this document. In case of
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ARTICLE 21. The Board of Directors, through its President,

L s

shall be in charge of the corporate business and shall be
authorized to make all acts required by the administration
and management of the (ompany, mainly the following
attributions:

a. To purchase, dispose of, mortgage, lease or rent, pledge
all kinds of real and personal property, according te the
needs and interest of the Company.

b. To enter into collective contracts for the purchase, sale,
lease of real estate and personal property, to establish
branches, agencies and representation in other cities of the
national territory and abroad, to enter into contracts of
every kind and suitable to the interests of the Company.

c. To lend or borrow money with or without interest and
coenstitute or receive real or personal warranties, as the
case may be.

d. To issue and deal with any kind of securities and credit
instruments, to decree dividends and order payment thereof.
f. To open, transfer and close branches, agencies and
offices.

g. To To submit, on an annual basis, at the Stockholders'
Meeting, the Balance Sheet with its corresponding Statement
of Profit and Loss, and the report of the preceding Financial
Year.

h. To preside over Meetings, both regular and special, and
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both as plaintiff and as defendant, with the broadest

address debates.

t. To exerclse the ju

attributions, such as to agree, settle, abandon, submit to
arbitration, to abide by the award of legal arbitrators, to
bid and all other powers needed to exercise the best
representation and defense of the company, and to appeoint
spacial or general attorneys-in-~fact.

j. To appoint, promote and fix the remuneration of all
officers and employees of the Company.

k. To represent or exercise, through special or general
attorneys-in~fact of the company, before the political,
administrative or commercial authorities or of any kind of
the Republic.

1. To establish the system of signatures of the Company, both
in relation to commercial effects, and concerning the
correspondence in the regular business of the Company.
UNIQUE PARARGRAPH- CONSULTING BOARD. The Board of Directors
shall elect seven (7) persons of renowned morality,
intellectual and economic good standing to comprise the
Consulting Board on a permanent basis. The Consulting Board
shall meet with all members at least once a month, as a
chamber, in order to know the institutional aspects of the
Company, as well as to deliberate and issue its opinion in
relation to projects, that should be submitted to its
consideration at the discretion of the Board of Directors,

due to their scope and significance. Its members may attend
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the meetings of the B agd\of Diras;trs jointly or severally,
every time they are ralted tb“exerciae the advisory duty in
matters to be considered by the Board of Directors due to
their specific complexity.
TITLE V
THE INSPECTOR
ARTICLE 22. The Stockholders' General Meeting shall appoint
one inspector and his pertinent Deputy. The Inspector shall
remain two (2) yers in the exercise of his duties and may be

reelected.

ARTICLE 23. The Inspector shall have the following poweres
and obligations:

a. To verify, inspect and supervise the operations made by
the Company and their accounting.

b. To make inspections, at least on a biannual basis, to each
of the branches and agencies of the Company and report on the
result of the same to the Board of Directors.

c. To examine, in a precise and detailed manner, the monthly
Balances and closings of financial years, as well as the
Statements of Account and other tables evidencing the
operatic . of the Company.

d¢. To prove, always examining the books, documents and stock,
the truthfulness of the Balances, closings, Statements of
Account and other operations, certifying the same with his
signature when deemed correct at his discretion.

e. To submit to the Stockholders' Regular General Meeting, a
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f. To make periodical rep g.'a_s},.“ ted to the financial status

detailed raport of hi

of the Company, which shall be submitted to the Board of
Directors.
TITLE VI
ACCOUNTING AND BALANCE
ARTICLE 24. The accounting of the Company shall be made
pursuant to the legal provisions and the internal regulations

of the Institute, under the supervision of the President.

ARTICLE 25. The financial year of the Company shall begin on
the first of January and shall end on the thirtieth of
December of each year.

UNIQUE PARAGRAPH: Notwithstanding the provisions set forth in
this article, the Board of Directors of the Company may
demand at any time the balances, statements of account and

determination of profits.

TITLE VII
CORPORATE FUNDS OF RESERVES

AND PROFITS
ARTICLE 26. The net profits or benefits obtained in the
financial year shall be distributed as follows:
a. Ten percent (10%) for the creation of a reserve fund,
until such fund be equivalent to fifty percent {50%) of the
Capital Stock.

b. The Board of Directors shall propose to the Meeting the
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ARTICLE 26, Dividends that have not bheen collected on the
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 @nant of Qﬁu profits obtained by the

i
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Pl
.

date of demandability shall earn no interest.

TITLE VIII

FINAL PROVISIONS

ARTICLE 27. For the first financial year,

unanimously elected the following perscns to integrate the

Board of Directors:

President:

Executive Vice President:

Director General:

Deputy:

Finance Director:

Deputy:

Advertising and Marketing
Director:

Director of Government
Affairs:

Deputy:

Legal Director:

Deputy:

Likewise, the Meeting authorized in a broad and sufficient
manner Dr. Fernando Martell G.,

make all legal actions incidental to the recording,

Jorge Montero Perez
Fernando Martell Gonzalez
Rafael Cisneros Barcelo
Isabel Martell de Leon
Luis Reodriguez Tinoco

Miguel Uzcategui Taillefer

Enrique Capriles Radonski

Carlos Canache Rodriguez
Juan Carlos Gilly Lanza
Jose Manuel Gilly Trejo

Cristobal Lander Rodriguez

the Meeting

elected Vice President to

fixing,

publication of this Memorandum of Association and By-laws,

which, from its registration shall become fully effective and
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appointed Gllberto _qu\”asfﬂf’r: Inspector, who 18 a
Xn P8, gyt
R
Chartered Public Accountﬁﬂt?’96:der No. 2862, and Mario

Palacios Brophy as his Deputy, a Chartered Public Accountant

No. 599. We certify this in Caracas, on the fourth -{4th) day
of July, nineteen hundred eighty nine. Signed.

Rafael Cisneros Barcelo, bearer of identity card No. 965,823,
Luis Rodriguez Tinoco, bearer of identity card No. 3,558,590,
Miguel Uzcategui Taillafer, bearer of identity card No.
635,925, Fernando Martell Gonzalez, bearer of identity card
No. 4,010,434. Cristobal Lander Rodriguez, bearer of identity
card No. 3,151,781. Jose Manuel Gilly Trejo, bearer of
identity card No. 897,773, Enrique Capriles Radonski, bearer
of identity card No. 9,971,631. Leonardo Canache Rodriguez,
bearer of identity card No. 10,337,999. Jorge Montero Perez,
bearer of identity card No. 2,125,473. Isabel Martell de
Leon, bearer of identity card No. 4,494,470.

Mercantile Registry Office., Judicial District for the Federal
District and the State of Miranda.

Caracas, on the twenty seventh (27th) day of January,
nineteen hundred ninety two. The foregoing notice is deemed
as submitted by its signer for registration with the
Mercantile Registry Office, fixing and publication. Make it
accordingly, attach the original to the record of the
Company. The foregoing document, drawn-up by Dr. Henry S.
Figueredo Medina is entered on the Commerce Register under
No. 56, Volume 30-A First. Fees paid: Bs. RM-590 BC 112.50,

as per Form No. RM-50055 BC 67120. The identification was
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ﬁ%&greatﬂq?ager of identity card No.
\ .%;.. ; n‘o/;’

\- yant o

(Sgd}: Dra. Maria Teresa Lusinchi Castillo.

made as follows: Glen

81,696,654.

This page belongs to company J.P. Morgan Financial
Corporation, C.A.

Mercantile Registrar I, Judicial Dbistrict for the Federal
District and the State of Miranda.

On Office.-~

1, Glenys Correa, of legal age, of this domicile, bearer of
identity card No. 81,696,659, duly empowered and authorized
by the Stockholders' Special General Meeting of the company
J.P. Morgan Financial Corporation, C.A., a trading
corporation, recorded before the Mercantile Register under
your direction, dated the 2ist of July, 1989, under No. 34,
Volume 21-A, First, do hereby respectfully appear before yvou
to formally submit a copy of the Minutes of the Stockholders'
Special General Meeting of my principal, held on the 8th day
of January, 1992. I respectfully request from the Registrar
that, once fulfilling the legal requirements, to record the
same. Likewise, I request you to issue, at our expense, twb
(2) certified copies of this notice, of the attached minutes
and the pertinent writ, for purposes of publication,

In Caracas, on the 8th day of January, 199%2.

(Sgd): Glenys Correa, bearer of identity card No. 81,696,65%9.
Stockholders' Special General Meeting of the company J.P.
Morgan Financial Corporation, C.A.

In Caracas, on this 8th day of Janvary, nineteen hundred
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ninety two (1992), \thece conVdhed the shareholders of the
i.’lc'-"-‘s “. ;io“"
company J.P. Morgan [anec#dl Corporation, C.A., Morgan

Guarantee Trust, C.A, a trading corporation recorded before
the Mercantile Registry Office, Judicial District for the
Federal District and the State of Miranda, dated the 26th day
of July, nineteen hundred eighty nine (1989), under No. 72,
Volume 29-A, First, and herein represented by Mrs. isabel
Martel de Leon, a Venezuelan, of legal age, bhearer of
identity card No. 4,494,470, owner of Ten Thousand ({10,000)
shares which comprise One Hundred percent (100%) of the
capital stock; this is why no call was made for the meeting.
Forthwith, Mr. Francisco Fernando Martel Gonzalez, President,
2 Venezuelan, ©f legal age, bearer of identity card No.
4,010,434, once having verified the Quorum, declared the
Meeting as open, which shall discuss the following order of
business: To amend Article 31 of the Company, as follows:
ARTICLE 21: The Board of Directors, through its president,
shall be in charge of the handling of corporate business and
shall be authorized to make all acts required by the
administration and management, mainly the following
attributions:

a. To purchase, dispose of, mortgage, lease, sell, rent,
pledge all kinds of real and personal property, according to
the needs and interests of the Company.

b. To open and close, at banking and financial institutions,
checking accounts, savings accounts, or others, and to handle

the same.
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¢. To enter into collect ve congr ts, or the purchase, sale,
/s
leasing of real and ﬁ\:ﬂonabey;pperty, to establish branches,

.4
agencies and representation in other cities of the National

Territory and abroad; to enter into contracts of all kinds
and that are convenient for the interests of the company.
d. To lend or borrow money, with or without interest, and to
constitute and receive real or personal guaranties and to
grant sureties and warranties.

e. To issue and deal with any kind of securities and credit
instruments, to decree dividends and order payment of the
same.

f. To open, transfer and close branches, agencies and
offices.

g. To submit, on an annual basis, t¢ the Stockholders'
Meeting, the Balance Sheet, with the pertinent Statements of
Account, Statements of Profits and Loss and the Report of the
preceding Financial Year.

h. To preside over Meetings, both regular and special, and
address debates.

i. To exercise the judicial representation of the Company,
both as plaintiff and as defendant, with the broadest
attributions, such as to agree, settle, abandon, submit to
arbitration, to abide by the award of legal arbitrators, to
bid and all other powers needed to exercise the best
representation and defense of the company, and to appoint
special or general attorneys-in-fact.

j. To appoint, promote and fix the remuneration of all
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officers and emplo‘\gfupf the §oﬁpany.

k. To represent or ﬁ&%ﬁggggf through special or general
attorneys-in-fact of the company, before the political,
administrative or commercial authorities or of any kind of
the Republic,

l. To establish the system of signatures of the Company, both
in relation to commercial effects, and concerning the
correspondence in the regular business of the Company.
Later it was decided to ratify the present Board of Directors
for a period of two (2) years. There being no other matters
to discuss, the meeting was adjourned, after drawing-up these
Minutes, and it was adjourned in agreement with its purpose
and signed by all attendants, au:thorizing Mrs. Glenys Correa,
bearer of identity card No. 81,696,959, in order to make the
pertinent notice before the Mercantile Registry Office.

In Caracas, on the 8th day of January, nineteen hundred
ninety two (1992).

{Sgd): Isabel Martel de Leon, bearer of identity card No.
4,494,470. (Sgd): Francisco Fernando Martel G., bearer of
identity card No. 4,010,434,

There are various official seals affixed hereto by the
Mercantile Register 1V, Judicial District for the Federal
District and the State of Miranda, Republic of Venezuela.
The undersigned, does hereby certify that the foregoing are
true and correct copies of the original ones entered on
Record No. 273.151, which are issued in Caracas, on the 2nd

day of August, 199%, as per form No. 0045.
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. {Sgd): Edgarli Bastd %?\H., aq»ottornny at-law, Mercantlle
Reglistrac IV, .
There are various officlal revenue stamps of the Republic of
Venezuela, affixed hereto.
There are various official seals which read to wit:
Mercantile Register IV, Judicial District for the Federal
District and the State of Miranda. Invalid.
The foregoing document was drawn-up and signed by Dr. Jose
Manuel Gilly Trejo, an attorney-at-law, registered with the
Social Security Institute for Lawyers of Venezuela, under
Number 586,
The foregoing translation is hereby certified correct, IN
WITNESS WHEREOF I have hereunto set my hand and affixed my
official seal, in the city of Caracas, Republic of Venezuela,
on this fifteenth (15th) day of the month of August of the

year nineteen hundred ninety five (1995).

il L /K/

Gustavo H. V1llalobo

Lic. Public Interpreter
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REGISTRO MERCGANTIL IV

DE LA CIRCUNSCRIPCION JUDICIAL DEL DTTO. FEDERAL Y ESTADO MIRANDA

EDGARLIS BASTARDO HERNANDRZ

Dr. _—— ... Ragistrador Mercantl! CUARTO
-, de 1a Circunscripcién Judicial del Disteito Fedeal y Edo. Miranda qulen euscribe. .
] l"‘)
t'.n

CERATIFICA: Que hs confrontedo la copls fotostitica constante de: ... GNCE;(J,E,)M .......

'.:_'..

f\.)
"U

DEL DCCUMENTO INSCRITO BAJO EL N2 34 TOMO 21-A-~PRO DE FEGH.A 21-7-89

folios, que & continusoién se reproduce, y que es traslado fisl y exacto.

CORRESPONDIENTE A TA CIA. J.P MCRGAN FINANCIAL CORPORAT%PON“'C A

que sa encuentran agregadcs al Expediente No.: ...273.15% . .. , con Fecha

ANTES MENCIONADA = = . CERTIFICA.

igualmente, por aplicaclén analdgica del Artlculo 105 de !a Ley de Reglatro Puiblico, que esta

Copia Fotostdtica ha sldo hecha ean esta Oficine, por el Ciudadano: MCRAIMA DE MIJARES

con Cédula de !dentldad No.: l* 975 838 , persona capaz, autorizado por m{ para haceria

quien, Junto conmigo suscribe la prasente cerftificacién y cada una de sus péginas.

f cC - rm
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7 pste.acta.en-mi_caricter de Vicepresidente.de_la Compaiila "J.P. HORGAN. FINANCIAL | 7
8 CORPORATION C.A.", ante usted ocurra_y expongo:_ ... ... . 0 ccveme o | B
# En_cumplimiento.de lo pautado.por.el Articulo 215 del.Cddigo.de Comercio, acompaiic= 9
10 p_esta_representacién el ACTA.CONSTITUTIVA de "J.P. MORGAN FINANCIAL CORPORATION -] 10
11 C.A.", la cual_ha.sido.redactada.con suficiente amplitud con la finalidad de-que.sirit
12 pa_de ESTATUTOS SOCIALES.. .o ... o S . - S I ¥

18 [Tgualmente acompafio_certificactdn de depdsitos bancarios efectuados_por .los.socios= 14
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;45 [representada. 15

! 16 Ruego a Ud., Ciudadano Registrador, que una vez verificado el cumplimiento de los - 16 ‘

o~ 1spuese.a Bd., Liucadano Registracor, que una vez veriiicaco 1 cumplin
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A
FLIAEFER, economista, con Cédula de [dentidad N9, 635.925, FERNANDO MARTELL GONZALEZ,

S

' ‘/IDI'. K5 MGty Treo

NPREABOGADO No. 398

-85 NO 35881105

TINGCO, abogado, con Cédula de Identidad N®, 3.558.500, MIGUEL UZCATEGUI TAI-

gado, con Cédula de Identidad N°, 3.151.781, JOSE MANUEL GILLY TREJO, abogade, con

de Identidad N®, 9,971,631, LEONARDO CANACHE RODRIGUEZ, romerciante,con Cédula de-]

N%. 2.125.473 e ISABEL MARTELL de LEON, economista, con Cédula de Identidad N, —-|

4.494.470, todos venezolanos, mayores de edad y de este domicilio, por el presente

documento declaramos:

\ TITULO I

1

y _____ DENOMINACTON, DOMICILIO, OBJETO Y DURACION

ARTICULO 1.~ La Compaiia se dencmira'J.P. MORGAN FINANCIAL CORPORATION C.AY tendrd

su domicilio en la Ciudad de Caracas, podra establecer sucursales y agencias u o-

tros establecimientos en cualquier lugar de la Repiiblica o en el exterior,

ARTICULO 2.~ El objeto_de la Compafiia es la Contratacién y gerenciacién de obras —

tanto para el sector piblico como privado, la_explotacién comercial en_el ramo de-

erganizacidén y control de administracidn inmuebles, compra-venta de_bienes,muebles

e inmuebles, admipistracién de condominios de acuerdo a lo dispuesto por la_ Ley_ de

propiedad Horizontal, arredanmiento, cobros de_cénones de arrendamiento, prestacidn

de servicios en el ramo administrarivo, pago de impuestos nacionales_y municipales

pago de tarifas en la prestacidn de servicios piliblicos y privados, contratacidn_de

servicios y mano de obra para el mejoramiento de la prestacidm de servicios ofreci

dos, _permuta e hipotecag de inmuebles, analisis financieros, contabilidad en gene~

*

iral, auditorias, cobros_de letras de cambio y dinero en general, consignaciongs y=-

\representaciones comerciales; vender, comprar y enajenar por cuenta propio o terce

tros bienes muebles e inmuebles o de cualquier clase, suscribir, comprar, vender o-—

permutar acciones, bonos, obligaciones o_garantias de_todo. tipo;.contratacién. y. ge+

economlsta, con Cédula de Identidad N9, 4.010.434, CRISTOBAL LANDER RODRIGUEZ, abot g

Identidad N2, 10.337.999, JORGE MONTERQ PEREZ, comerciante, con Cédula de Identidad g

10

i1

12

14

17

18

la administracién de bienes inmuebles, bienes financieros, compaiiias y empresas, lagsg

20
21
22
23
24
13
26
27
28
28

30




renciacidén. de proyectos_y. contratos_de taodo tipo.y,_en guuerul.,cuulquiurqnctivldﬂd] t IO

selicita_de comercio. ... e I .| 3

33 \RTICULO3 .= La_duracién.de. lo_compaidia serd de cincuenta (50) .afos.cen tndus...n.,'p'aiz—f’:?i

-

S4fir de-1ln_fecha de_inscripelén_de.esta_acta en el Reglstre Mercantdil.. . . .’f".'-*lu

" TITULO. IT | s

3 _CAPITAL,_ ACCIONES. Y.. ACCIONISTAS '\f;'l 38
"i\‘ /)l

87 ARTICULO 4.=_E1 Capital de-la-Compafila es_de CINCUENTA MILLONES. DE_BOLIVARES._(Bs Y
88 5(.000.000,00)_divididos.en-cincuenta-mil-(50.000)_acclones-nominativas.con-valor.=| 38 .

MW{e UN_MIL BOLIVARES-(Bs.- 1.000,00).cada.una.... e | B9
40 ARTICULG 5.- El Capital de la Compafiia ha sido suscrito integramente y pagado en _un| 49

41 Yelnte por Ciento(20%) en efectivd, sepin se desprende de depdsitos bancarios que -|.41

4p3e anexa a esta acta. Las acclones han sido suscritas de la sipuiente manera: |42

43 PERNANDO MARTELL GONZALEZ, Suscribe Dos Mil Quinientas(2500) acciones por un valor-| s

-
q-1
s

“ !.@.ML_LQES_JMMENIQS_MI.LL@LMR.ES.(Z,_LS.QQ.mo_..o&))_LPﬂgﬁdp_lﬁ_Sllma_d.LQl.LI ﬂlﬁNg “
45705 MIL BOLTVARES(500,000,00), MIGUEL UZCATEGUL TALLLEEER. Suseribe Dos M1l Guinisnl ds
48 £aa(2500) accienes por un valor d e_m_S_MILLQNES._QUINIENIQS_HI_L_B_OLIMARES_(BS,L2..5_QO_.'?.'_ ‘u.
«7000.00) v pagado_la_suma_de_QUINIENTOS MIL_BOLIVARES(Bs.500. O_UQ.D.Q)_.ISABEL_MARTE@%‘? -
"0 lLLE%Susnli_be_ﬂQs_Mil_Quinientas.CZSD_O_)_acciones_pur_un_v,alor_d.e_D_QS_MILLDNES_QHiE?l
49 WMWB&.J,.SQEDDQ&OLy_pagad,o_lLsuma_de._QUINIENIOS_MIL_BQLI_VARES 49
#0 (Bs.500.000,00), CRISTOBAL_LANDER RODRIGUEZ, Suscribe Dos Mil Quinientas(2500)acciol 8o
81 nes por un valaor de DOS MILLONES QUINIENTOS_MTL._ BOLIVARES(Bs.2.500.000,00) y pagado| 5%
8¢ }a _suma de QUINTENTQS MIL BOLIVARES(Es.S500.000,0q).,. LEONARDO CANACHE RODRTGUEZ, Sus|s®
s3¢rihe Dos Mil Quinientas(2500) acciones por un_ valoer _de_DOS_MILLONES QUINIENTQS_MTL) &3
84 ROLTVARES(Bs.2 .500.000,00) y pagado_la _suma de_ QUINIENTOS MIL_BOLIVARES(Bs.S500,000,] 84
85 po), FNRIQUE CAPRILES RADONSKI, Suscrihe Dos Mil Quinientas(2500)_acciones por.un =| 88
88 {alor de DOS MILLONES. QUINIENTOS_MIL(Bs.2.500.000,00). y. pagadoJa_suma_de_qumm;s’g
s74(IL_BOLTVARES(Bs.500.000,00), JORGE MONTERO PEREZ, Suscribe Cinco Mil(S000) accie. o] )
S88pes por un valor de CINCO MILIONES DE BOILIVARES(Bs.5.000.000,00) y pagade la suma - ll
sotle UN MILLOMN DE BOLIVARES(Bs.1.000.000.00), LUIS RODRIGUEZ TINOCO, Suscribe Dos Mill ge ]

soPuinientas(2500) acciones por un valor de DOS MILLONES QUINIENTOS MIL BOLIVARES —— | go

#1{Bs.2.500.000,00)_y pagado_la suma de QUINIENTOS MIL BOLIVARES(Bs.S500.000,00), -- |81
o2 JFOSE MANUEL GILLY TREJO, Suscribe Dos Mil Quinientas(2500) accicnes_por_un_valor de|ez «
(1] MILLONES QUINIENTOS MIL BOLIVARES (Bs.,.2.500 .000,00) y pagado la_ su-——————————— g3

| 64
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2 q'ad—de-cada--acionista_es td-limitada-al-valor..de_las.acciones suscritas.por.el._lLos|

lquirir las_acciones que desee ceder o enajenar cualquier otro accionista.
1

De. wsé M. Gily Treie
INMAEABOGADC No M4

H -85 N0 05808995

Capital podri..ser aumentado_por resolucién._de la. Asamblea..dn Acclonistas, en_cu]

cibn-con-las-que-_posean_y-dentro_del plazo.que a tal_objeto sefiale. la _Asamblea_dez]
Wccinistas,--plazo-que-no—podrd ser mayor de-dos..(2).meseSuw.— . . . _
WRTICULO 6.,—--Cada-accibn-representa-un{l).voto .en-los..asuntos. que .se.discutan-en_=|

las-Asambleas-y-los accionistas-pueden.hacerse representar-en.ellas-mediante carta

accionistas.de-la Compafiia a fin.de_ser.reconocidos. como-tal para.la.sociedad-y.-pa
ra—efectuar—los.-traspasos-correspondientes, -el .cedente.y..cesionario.deben firmar.~
13-.cesién-en-citado.libro._Las_acciones-_se podrin_traspasar.por_ cualquier- medio-re]
lconacido—en-derecho,.-perc el _traspaso_no-surtird efecto respecto.a’la Compania-mi-]

entrasno_haya sido_anotado -en-sus_libros. A todos.los. efectosla-persona-o-enti=]

dad .a_cuyo nombre aparezca una_accion

siderado como diefio de_la misma y podrd ejercer sin limitacién alguna_todos los —|

ie)gecnqs_inb.emn_______a_.l_a_a_c_c_ién- Los mismos accionistas tienen preferencia para ad

Las

nes ‘de capital _serdn _indivisibles, la Compafiia no reconocerd mas de un_poopiel Ar_LT
n

)|si_varias. personas_conjuntamente_son propietarios de una accidh, estas. nombrardn u

Irepresentante_de_la_comunidad _gque.ejercerd la representacidn de_la.Compadia._ _

o ee o JTITULO III

-DE_LAS_ASAMBLEAS.... ._..

ARTICULY 7.-.[a Asamblea.de Acciconistas_debidamente constituida, es soberana, re —

presenta.a_todos. los. accilonistas_hayanconcurride o no,. siempre. y cuando dichas_de;

lcisiones_hayan sido.tomadas_dentro de los limites previstos en el Documento Consti

itutrivo Estatuario y en la Ley Competente. — . ...

vo.casolos-socios. tendrin preferencia_para.suscribir las.nuevas.acciones.en.propox

eres-o-telegramas.-dirigidos-al.o-los_Directores-.de-la-Sociedad. La_..responsabill

suscrita en el libro de accionistas, seri con

4
1
L
k)
8
]
10
11
12
18
14
‘lAb
16
17
18
19

20

ccio el

22
23

24

125

27

28

29

3o




cl a1

3t ARTICUIO 8. Lo Auvamblea Ordinaris de Accionistus tendrd las. facultades.y obliga 4

sz {ones establectdas en el Art, 275 del Cédigo_de Comercio vigente .y se_reunird una.=| sz’

-

ss{vez al afio en la_sede socinl de_la Compaiila_noventa dios despues del siquiento clo-a

seirre del Ejerciclo Fiscal de_la_Compaiiin..medisnte .convocunoriu.qua.sc-.hagu,cl._ ,_Eu
” ,q

a8 | to de conformidad con las_normas_fijadas_cn_este_mismo_Documento_Constituti: t:u
1

88| tutario, liss
SYL‘ !

87 [ARTICULO_9.= La_Asamblea_ Extraordinarias_pedrén reunirsc.en_cualquier_fecha.. ',’i-g,'"
9]

‘4
-

80 {el momento_que_se_considere_necesario, deberd._ser._convocada. poriel.Prcsidenta,_pox.‘

30 _el_licepr.esidente_o_poLel_.comism:io_y_-en_ln_.Convocatoria-dcbcré-cspeciﬁcacse_losw 1

40 |motivos que justifiquen_la_reunubdn y_los.demis_datos_complementarios_exigidos_por~ 40

S — Y } |

41 [tada la Asamblea.de Accionistas.-

42 [ARTTCULO_10.-_En.la convocatoria-una-Asamblea-sea-esta-Ordinaria-o-Extraordinacia—| 42

43 |se especificaran_los-objetos-de—la-misma- y-cualquier-deliberacién-sobre-el—-punto—| 43

44 [no _citado en convocateria, careceri de valor alguno. No_obstante_lo_antes_expresa-| 44

45 !do, si en una Asamblea se encuentra_ representada el total absoluto del. Capit:al_.Sn__
/
1

48 [cial, Ilos Accionistas podran_con d@e__a.r__y_d.eli.hezar._so_b_ne_c_ualquier_otro_asupto .n. 4}0

4
"‘
")ts

AN S

&7 [punto no_especificado en.la Convocatoria, o L 5 4-, ‘
,-.-' ‘,'.,
48 |ARTICULO 11.- Las Asambleas Qrdinarias_o_Extraordinarias.convocadas_mediante_cg ﬁ;— ‘,“'qu

s

\_

|-

48 [nicacibn escrita que se haga.a_cada_uno de los accionistas_o_mediante.la publicaci| 48
50 [0n_en_el Periédico Universal,_ tamafio_tres(3).columnas_por_cuatro(4) centimetres, =| 50
81 [con lo menos quince(15) dias_de anticipacién_a la_fecha fijada por _la_celehracifn=] 64
s2lde la Asamblea.. . ... . ... e e | B2
83 [ARTICULO 12.-Las Asambleas_de_Accionistas se_considerarin legalmente constituidas=| 53
84 [cuando se halle presente mis del cincuenta por vciento(SOZ,)ﬁ.del_Capital_Social_y_la'gﬁ
85 |decisinnes_serin obligatorias.cuando.cuenten. con el respaldo da.més_del_CINCUENTA._?iﬁ

68 [POR_CIENTQ (507%)_del Capital_Social,..si .no. se lograse dicho .Quorum,_se.convocaré._n'_lﬁ

57 funa segunda Asamblea, la cual para-constituirse.validamente-requeriri-de—la-presen|®7

58 lcia de_por lo-menos el CINCUENTA Y._UNQO_POR_CIENTO. (51%) del..capital-Social.—De-no- j,é

sp |[lograrse el Quorum de comformidad con lo pautado en este Art., se convocari una terse .

6o {cera Asamblea, la cual se reunird com cualquiera que sea el nimero de accionistas |eo °

a1 presentes y las decisiones_se tomarén por mayoria_absoluta_del Capital Social. pre=| e

ez |sente y representado en ella. oz -

63 [ARTICULO 13.- Para determinar las demis facultades y_atribuciones_de_las_Asambleas| 8

64 lde Accionistns se aceptardn_las normas_establecidas_al_ respecto .en el Cédigo de Co! 64
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TITULO IV s
DE LA _DIRECCION. Y_ARMINISTRACION [}
DE_LA_COMPANIA 4

s [ARTICULO 15.- La direccidn_inmediata_de la_Compafila_estard a_caergo_de una JUNTA_DI] &
6 |RECTIVA integrada por cinco(5) Directores De _su_seno, la_Asamblea_elegird un Presil e

7 |dente y un Vicepresidente Ejecutivo,_quién._suplird _sus_faltas_temporales_o_absolu=|?%

8 Ltas N = - 8

8 [PARAGRAFO_UNICQ: la_Asamblea.general de_Accionistas designard_un{l)_Suplente_Direc|®
10 | to_por_cada Director, que llenard_las_faltas_temporales_de_su_principal, _Asimismo,- 10
) qlmSllP mte cubrird las faltas absolutas_de_su. principal hasta tanto_la_Asamblea Ge 11

12 __g_rg; de Accionistas haga_nueva designacion._por_el tiempo_que falte del_ periodo. |12

13 ABfICULO 16.=_Los_miembros de_la Junta Directiva y_sus_respectivos_Suplentes_seran- 13
¥
14 ;l@gld_qs.mr_la..Asamhl,ea*GeneJ:al_de__Acc:.onlstas__corrESpondlentes, por_un.periodo_de- 14

16 |[dos_afios; podran ser reelegidos_pexo_aquellos_que no.lo.fueren _deberin.permanecer. 16

16 len_sus_cargos hasta que sus. sucesores_hayan tomado_posesién_de.los.mismos..._._._ | 18

37 1ARTICULO 17,.- Los miembros de_la Junta Directiva.y. sus_respectivos _Suplentes debe o 17
18 {ran _cumplir los siguientes requisitos : _ . _ . . _ . _____ - 18

19 la.- Ser_persofas de experiencia en materia financiera,. construccién,.y.bienes.rai - 19

‘BOlces...__ . e - e+ e -
2t L;L:_No_haher_sid,o__declarado__en_&sj:ailo__de quiebra. o condenados por. delitos .c.ontra_law 21
22 [;Lopieﬂad_.omcon_tra__el_.Eisc_o.._____W_Hm7 e 22
‘ ;zs ,E.“T_Depositar_o_hacer*dep,()siEQs_enJuaja._de._ seguridad. de. 1a. Compaiiia,. antes_de en 23

4 trEr_en_el_desempefio_de_su_cargo_y como_garantia. la cantidad de veinte(20).acciones,24

25 |las_cuales_seran_inalienables_hasta tanto .deje.de.ejercer el cargo.que. motivd .su. dg 28

ge [pdsito_y _se_apruebe su_gestidn. e ]
27 [dJ:_nu_haher_impedimentu_o__pmhibicibn_de_acuardo*con_las-Leyes_de..este_docume.nta._ 2%
28 ARTICULO 18.— No podrin _ser miembros de la Junta Directiva.ni Suplentes.de-los_-mis< 28

20 [mas_. el Vicepresidente Administrativo, el Gerente General,.Gerentes, Sub-Gerentes,- 28

30 mmisa:ins,_audi.tnzes_ni_.iundmanos_n_empleados_qwineccién_de_la—Compaﬁia,—ni—- a0




n lns_perﬂonaa_nuc_cs_mn_ugmluﬁ_c_n;_m_s_i_p_o_:_pg_cml_;g&gg_has_t,:.a_p_l_.s:h__m:;,-g_mdg_,dg_c_o_lzl "o

Al .
] .

82 sanguinidad o segundo de afinidad, e az
88 ARTICULO 19.~ La_Asambles General de Acclonistas podré,_en cualquier momento, nom._=| g3 )

o
e

34 hmr__\r_ncmnmr_;mal_o_nammlmenm_lcs_.mxembto.s_d._e__‘1_a_J_un1;_a_.IAi_l:e_c_t_;LLa_.___z_"l}_.T.;;g
85 ARTICULO 20.- la Junta Directiva_se reunird_ordinariamente una_ vez_por semans. Igunlss
.

86 mente podra.reunirse_extraordinaciamente. cuando. la _.,c.,o,nmq,u,e,.e,1_Etgsid.q.u.;§_,q_cj:3__i_&$f§.-_

[ Dy
-
- ]

e
b

E 1] npnnr.unidades_en_que_la_snlicir.emueatl)_dmuoms_p.cincinale&._s_e_enﬁgnﬁ;ex;é;.ﬂ_l_i,

~, -

LI

’ 'N-“
88 damente constituida cuande concurra_a sus_sesiones_en_nimero_de miemhros que nunce—
29 podrA_ser menor_de cincéd._las_resoluciones_en_todo_caso, .sexdn_tomadas_por simple - 39

40 mayoria de_votos de_los_presentes,_salvo.disposiciones_ contrarias_de_la_ley o_de es| 40

41 te documento. En caso_de_empate,_el Presidente tendrd_doble. voto. 41
42 ARTTICULO. 2l.=_La.Junta Directiva por.intermedic de su Presidente.tendrd a.si.cargo- 42
43 ¢] manejo_de.los_negocios_sociales y estard _autorizada a_efettuar todos.los_actos. - 43

44 que requieran la_administracién y gestién de la Fmpresa, especialmente _las.-atnibiiagl
& - Y% BM
45 nes_siguientes: e L L as

i |l
48 1 - Adquirir, enejenar, _.hipotecas,_ arrendar,.o.ceder en_arrendamiento ._.dzu'_f.I c_escri=

47 bir_en_prenda-teda clase de propiedad-muebles. e .inmuebles..segin necesidades e

48 |ro5 de-la-Compaiiia

48 b~ Celebrar contratos.colectivos.-a la compra,. venta, arrendamientos.de muehles e - 49
80 linmuebles,—establecersubsidiarias,-agencias.y.representacién_en_otras_ciudades._dell 80

B1 ‘territorio--nacional.y -en-el exterior,—celebrar contratos de.toda clase.y._que conven 5i

&2 [gan—a—los_intereses_de_la Compafiig.—ce.. .. . R 1
53 |c.— Prestar—o-tomar-dinero..en—préstamo-con .0.sin interes y..constituir_o_recihir..ga?—.LQI
Ejg

84 rantias-reales—o—perscnales, seglin-sea_el.casc.. - - .- .. : “"IR:@
65 |d.— Emitir y negociar con cualquier clase de valores y documentos de crédito, dec'ré?%s
86 [tar dividendos y ordenar su pago. e ' '1;‘0
) <

87 [£.- Abrir, trasferir y cerrar_sucursales, agencias y oficinas. . _ f\“ By

88 |g.~ Presentar anualmente a_la Asamblea de_Accionistas el Balance General con su red s

89 [pecto_Estado de Ganancias_y_Pérdidas y_ el informe del Ejercicio. Fiscal procedente. |ss .

80 |h.- Presidir Ias_Asambleas, tanto _ordinarias como _extraordinarias y dirigir los dedeo

81 bates e e e 61

82li.— Eiercer la representacién_judicial de_la_Compafia_tanto_como. demandante_asi cofes

83 Imo_demandado_con_las atribuciones mAs amplies,. tales. como_convenir,_ transigir, _de. 4 &8

84 |sjstir, someter a Arbitro, arbitradores o_derechos, hacer_postiiras. de remate y.de 4 a4
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;;’. dh_de_la_socledad_ y_designar_con_todas_las_partes..de_estas.facultades,-.Apaderados=| 8
9
“g¥ludiciales,.-Especiales_oGemrales. . oo ot e 3

4 |j.~ Designar, _promover y fijar la remuneracién_de.todos_los_funcionarios_y_ emplea=.)4

5 |dos_de_la_Compaiia. —_— - [

@ k.= Representar o_ejercer por medio.de_mandatarios_especiales_o_generales.de.la.so- @
7 |ciedad frente a las autoridades_politicas, administrativas_o.comerciales,.o-de_cual ?
8 |quier _genéro_de_la Repiblica. . ... . e e e et | 8
9 [1.- Dictar el régimen de_firmas.autorizadas.de la.Compaiiia, tantc en lo que. se_refid

"0 [re_a. los_efectos. mercantiles .come. lo concerniente-a la correspondencia en el giro-] 10

“ia¢ Jardinaris de_la Compafifa. . —mme oo oot e e e - 11

!
12 [P, AGRAFQ._.UNICO=DEL’ CONSEJO_CONSULTIVO.~.La_Junta Directiva elegird siete(7.).persoq 12

=l

A8, r{as_de...r:et:onocida_solvencia-.moral,_intelec_tual.-y_.econémica —para-integrar—un.Conse~ 18
14 [jo_Consultivé. .. de cardcter. permanente..El Consejo.Consultivo .deberd reunirse.en.pld 14
15 |no_cuando.menos._una vez.al mes,.a. manera.de. cuerpo. colegiado, .con.la_finalidad_de—{ 18
18 [conocer_sobre los.aspectos.institicionales de la_Empresa,.asi.como.deliberar y_emi= 16
17|tir su.d6pinidn. en_torno.a_proyectos.cuya magnitud.e.importancia,.a-juicio.de-la Jupn- 17
18 {ta Directiva, .merezcan. ser.sometidos.a.su.ccnsideracidn. Sus miembros podrén.acudirg 18

18 {3 lag reuniones de la Junta-Directiva. conjunta o separadamente, cada vez que-sean—- 18

go [convocados para que ejerzan la funcidn asesora en asuntos que, por su especialidad | zo

21 lespecificada a complejidad, a consideracién de la Junta Directiva. . . . __ 21
22 . . JTITULO V e | 22
eal ... A DEL  COMISARIO | 28

24 |ARTICULO 22.- La Asamblea General de Accionistas nombrard un comisario y su_respec- 24
g5 ltivo Suplénte. El comisario durard dos(2) afios en el ejercicio de sus funciones y .o 25
ze [podrad ser reelegido. | 28
27 @Tl@gg()_Z_ﬁi_,_—_ El comisario tendrd las siguientes facultades y obligaciones: ____ | =7
gg la.-Verificar, inspeccionar y_fiscalizar las operaciones efectuadas por_la Compaiiad 28

gp !y _su contabilidad. _ .. _ . . __|ee

so b.— Practicar _inspecciones, por_lo_menos.semestralmente en cada_una.de las .sucursa- 30




31 )es y_pgencios de _la Compaiiia e _informar el resultado de las mismas a_la Junta Di - a1 .

[

syectiva, . ; — . e . N T B
33¢,~ Examinar de manera precisa y detallada los Balances mansuales y _.,lkqa-s.i_ﬁ-th:_e,:r'-
. 5\) _..;.’1"\'"

s¢pjercicio, nsl como los Estados de.Cuenta y dems cuadros donde consten las Opéracibse
HU

- ]
36 jles_de lu_Compaiila, - . e e e — L

36{l,- Comprobar. tenlendo siempre a sy yista los lib_r.os.A,docu_m.e.nt.os__y_@.xls.tgnsy:\_lgi&,_lq,:a

S B
37 yeracidad_de_los_Balances, cierres, Estados_de Cuenta_y_demés_operaciones, certifizfgy

8 pandolos con_su_firma cuando_a_su_juicioc. los_considere_correctos, 28

1 F.-_Er.esentaLaJa_A samblea_General Qrdinaria_d e__Ac_cicni_sta_s_un_hi.iiqr_l&e._dﬁ_gallacmﬁch P

40 5us_labores_durante_el_ afio_procedente. . . _ S 40

4t 7 - Elahorar informes_periddicos.relativos.a_la.situacidén_financiera_de_la_Compaiial 41

42 los_cuales_remitird a la. Junta Directiva. . . e 42

4 TITULONT . . s
A

" DE_LA_CONTABILIDAD_Y. BALANCE - L

fx‘,“"
& a8
7
48 hes legales y-las normas.internas_del Instituto, bajo_la_supervicién_del Preside ‘3":‘

3¢
o™
47 WRTICULO 25.-_El.ejercicio.econémico_de la_Compafiia se iniciari el Primera_de Enerd 3

45 PRTICULQO-24.~ La_contabilidad de la Compafiia se_llevaré .conforme a_las_disposi

X

48 by concluird-el treinta-de-Diciembre_de cada_afio 48

49 PARAGRAFQ.UNICC: Sin perjuicio de lo_establecido_en.el_presente articulo la .Junta - 48
80 Directiva-de-laCompaiiia.podri-exigir en.cualquier_tiempo_balances ,_.estados_de_cuaIT 50

S S — . § |

61 ta v determinacibén_de-utilidades.

sz cemee o CTITULOVIT. L e o e e e | B2
&3 ‘ -DE-LOS_FONDOS. SOCIALES .DE. LAS_RESERVAS. il '}3
: s - - ¥-DE LAS UTTLIDADES oo oo - T4
65 ARTICULO 26.- las utilidades o beneficios netos que se_obtengan en _t_al‘_gjgglc:i._cip{_?_e_-'-.";“

86 [distribuirdn del modo siguiente: . I e _i-88

67 a.= Un diez por ciento(10%) para la formacidén de un fondo de .r@s,e,ruq,u.hagpg,_QU.éﬁ&;i:fsb

T
88 [cho fondo sea_equivalente al cincuenta_por cienta(50%), del Capital Social. . |gs
89 lb.~ la Junta Directiva propondrd a la Asamblea_el destino_que debe darse al remaner sg
80 te de las ptilidades obtenidas por el_banco. 60

61 lARIICEJLO.zﬁ;Lns_dinidendns_quﬁ_no_hayﬁn_sido_c_obradosyen_la_ie.cha._d‘e_&u__gug ibili ey .

82 ldad no_devengara interés alguna . e .| 82 ¢
L] mom e — e JITOLO VIXLL — e .l 88

84 —...—..DISPOSICIONES. FINALES... ._.. __ . a4
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ad_las_sigulentes._personas_para integrar. la.Junta_Directiva: 2
(PRESIDENTE , : —..JORGE MONTERQ.PEREZ.._... 3
4 | YICEPRESIDENTE_EJECUTIVO i.. .FERNANDO MARTELL.GONZALEZ .
5 [DIRECTOR GENERAL_ . :  RAFAEL CISNEROS BARCELO S
' e [Suplente i ISABEL MARTEL.de_LEON.... s
. 7 [DIRECTOR_DE_FINANZAS it~ . LUIS RODRIGUEZ.TINOCO... - 7
8 {Suplente. - :_.. MIGUEL UZCATEGUI.TAILLEFER. .. |8
‘o {JIRECTOR_DE_PUBLICIDAD Y MERCADEQ ... ... ENRIQUE.CAPRILES RADONSKL. .. _._.___|®

i;-%ﬁﬁiéﬁge--ﬁ.. .. ... CARLOS_EDUARDO.LEON.RAMOS._ . w0 |
if;@iREGTQh‘DE_ASUNTOSﬂGUBERNAMENTALES“m“:‘ -.CARLOS .CANACHE. RODRIGUEZ . . |11
1fé§§§§§£ie___ :—. JUAN CARLOS GILLY.LANZA.... 12

) {#{DIRECIOR LEGAL +_.__JOSE. MANUEL_GILLY._TREJO 13

14 {Suplente__ : : ._CRISTOBAL LANDER. RODRIGUEZ 14

18 [Igualmente la_Asamblea_autorizd_en.forma amplia.y suficiente al_Dr. FERNANDQ_NMail =] 18
16 [TELL_G.. Vicepresidente electo_para.que realice .todas.las gestiones.legales_inheren 18
17 [tes_al_Registro,_ Fijacidn,.Publicacién del presente Documento Constitutivo-Estatutg 17
18 |rio,_el cual desde su Registro.tendri_plena vigencia y designé.para_comisario-prin- 18
.19 |cipal_al Licenciado GILBERTO GOMEZ, inscrito en el C.P.C. bajo el N?. 2862 y .camo. 18

20 |su respectivo Suplente al Licenciado MARIO PALACIOS BROPHY, inscrito en. el C.PB.C.,{ 20
g1 [N?. 599. Asi lo hacemos constar en Caracas, a los cuatro(4) dias del mes de Julio- 21
'-E__n_:i_l__llg\_r‘ec;qn;qs ochenta y nueve. Firmados. . 22

R4

25
- ———_| 28

127

NOCO- -~ . 28
.590

C.1. N°. 965.823 ' - c.I. 3.558

0L . . e e m e — e ——

30
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