TRANSMITTAL LETTER

}‘:qq DOOOS LA,

To:  Qualification/Tax Lien Section ) -
Division of Corporations ' - : - -

SUBIECT:  FILMACIONES TEPVY F(LMS , S.A.

(Name of corporation - must include suffix) -

Dear Six or Madam:

The enclosed “Application by Foreign Corperation for Authorization to Transact Business in Florida”,
“Certificate of Existence”, and check are submitted to register the above referenced foreign corporation

to transact business in Florida. SOOO0SSTE1LS D -
~12; "nl.r”:i‘j"l:i 1431t ""'U?H
Piease return all correspondence concerning this matter to the following: LR TN I Lo LRV

ﬁnacup BRarrera -
(Name of Person) o ’

(Firm/Cormpany)

e o _
- —m =

/3500  SW  j06 &7 _ O ER 5
(Address) B & Tl

. U
Miari  FLorips 33/8¢ Mo m
(City/Stafe/Zip) T, = O

3= 8 12

= ’

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

0
33 a’
1%

Jadnace Parrera  a( 56/ 995 U3 22:; 2
\Gllame of Person) (Area Code & Daytime Telephone Numbeg =1 -
I.—a
?f"ﬁ, Yo
Shobli- — 11
m_f.:_';:‘ -  — _
STREET ADDRESS: ' MAILING ADDRESS: LEE omx OA
oPy o I
H 1 z : - > A . . - 2!2;5{ .- w
Qualification/Tax Lien Section Qualification/Tax Lien Section Sont — ‘
Division of Corporations Division of Corporations % - i
409 E. Gaines St. B ' ’ © TP.O.Box 6327 ’ T oo
Tallahassee, FL 32399 ~ . - . Tallahassee, FL 32314 )

Enclosed is a check for the following amount:

& $70.00 Filing Fee” ~ 0 $78.75 Filing Fee & O $78.75 Filing Fee & (7 $87.50 Filing Fes, =
Certificate of Status Certified Copy  Certificate of Status & -
Certified Copy ' o



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 TRANSACT BUSINESS IN THE STATE OF FLORIDA.

. FILMACIONES TEPUY FILMS, <. A.

{(Name of corporation; must include the word “INCORPORATED”™, “COMPANY”, “CORPORATION” or -
words or abbreviations of like import in language as will clearly indicate that it is a corporation instead of a
natoral person or partnership if not so contained in the name at present.)

2 VENEZUELA 3. L[4
(State or country under the law of which it is incorporated) (FEI number, if applicable)
4. Aagm 0?7 /(990 5. ng_oeﬁm:/ I
Date of incorporation) (Duration: Year corp. will cease to existor ¢ perpetu:al-:‘?g “‘_'g
—
6. 2014  Oclober 1959F R -
{Date first transacted business in Florida.) (SEE SECTIONS 607.1501, 607.1502 and 817.155, E.8.) 13 = 3
o : v s %t A
7. /3800 Sw_ 106 _sr MiAm) FL 3386 iy M
T o
T, = O
n SN = -
(Current mailing address) = = -
[ P .
P oY

5. _ANY dczinty pr busginecs peimitted vnder the daw of the Uuiffd .(r‘er‘er

{Purpose(s) of corporatmn duthorized in home stafe or country to be carried out in state of Florida) /

9. Name and street address of Florida registered agent: (P.O. Box or Mail Drop Box NOT acceptable)
Name: ~Z\c)? (4] GLO@ /?_)arre_rq

Office Address: [AZ®oD LW tos L7

HLAMI Florida, - 33( 86
(Zip code)

10. Registered agent’s acceptance:

Hayving been named as registered agent and to accept service of process for the above stated corporation at the place designated in
this application, I hereby accept the appointment as registered agent and agree fo act in this capacity. 1 further agree to comply

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

11. Attached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to the

Depanment of State, by the Secretary of State or other official having custody of corporate records in the junsdmuon under the law of
which it is incorporated.

12. Names and addresses of officers and/or directors: (Street address ONLY - P.O. Box NOT acceptable)

Lo

b



A. DIRECTORS (Street address only - P.O. Box NOT acceptable)
Chaiman: _ MARCDS ~ SANTANA
Address: /3800 Sw  fos ST

MiAFLL 33/ ¥€

Vice Chairman:

Address:

Director:

Address:

Director:

Address:

B. OFFICERS (Street address only - P.O. Box NOT acceptélirle}i

YVl |

L3S

President:

Address:

JEELAYY

Aad

VAROT
- JAVISIHO A

Vice President:

Address:

Secretary:

Address:

Treasurer:

Address: //_/;2\1/ : ' | - '_ : . 7

h sn addendum to the application listing additional officers and/or directors.

-

NOTE:

13. X

(Ségna
MARcoS

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

14, SANTANA _, OULIER

(Typed or printed name and capacity of person signing application)
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Que el asiento de Registro de Comerdio transcriteo a continuacidn) cuyo original — R
estd inscrito en el Tomo: 197-A-Pro... Nimerc: 9 del afio 1999 -
M

ESTE FOLIO PERTENECE A:
FILMACIONES TEPUY FIIMS, S.A
54/A8T
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> / ray 450" ’
J Alvdrez Grdnados 2961 ‘
, Inpreabogado No.37.105 27 SEP 9% T

TIf. 7821290 7814249 793BbTB 0169215497 o L ;) 34860

' Caracas - Venezuela R - - TR
Ciudadano / ‘%?’ o?a-a’?b ) SR

Registrador Mercantil Primere de la Circunscripcién. Jll/dlcljy del Distrito Fedi ﬁ-ai%,»\ -

“Estado Miranda.
8 Despacho.- !
9, JUAN ALVAREZ GRANADOS, venezolano, /mayor de edad, de este doml" §

wﬁ ;j;phﬂar de la Cédula de Identidad No. v.-6.524. 981, debidamente autorizado pa%

a‘-

presente  Asamblea, ante usted respetuosamente ocurto y expongo: Presénto
L formalmente ante ese Despacho, pd/l.as fines legales, documento -correspomil}te ala
Asamblea General Extraordinaria de Accionistas, celebrada en fecha 16 de sqitiembm
de 1.999, de la Sociedad mercantil FILMACIONES TEPUY"(ILMS S.A,, msqiﬁtacn
el Registro Mercantil Primero de la Circunscripcién Judicial del Distrito E@&&'al ¥

Estado Miranda en fecha 07 de agosto de 1.990, bajo el No. 77, Tomo 43~A-If8

| G:—]"n;;

cual se trataron los sigufentes puntos: o

L0 =0I vc’s

r“'-m

U
PRIMEROQ: Venta de d/(x mil cien (2.100) acciones propxedad de el socio, Aﬁ.-f\I
ALVAREZ GRANADOS. : . . _ -

P i
SEGUNDQ: : Ratificacion del Presxdcntc Vlcepre51dcntc y del Comisario de la

Compaitia. w2 : - -
TERCERQ : Modificacion de 1a Clausula SEXTA de la Compafifa --r--e-mn — - -
Por tanto ruego a usted, se sirva ordenar la inscripcién del documento presentado y

. me sea expedida wna(1) copia. certificada de esta participacion de Asamblea General
Extraordinaria de Accionistas.

Caracas, a la fech,

G 0S :
C.L No. 6.524.981 ' )
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MINISTERIO DE JUSTICIA
REGISTRO MERCANTIL PRIMERO

DE LA CIRCUNSCRIPCICN JUDICTAL DEL DTTO. FEDERAL ¥ EDO. MIRANDA

1

|

-de mil novecientos |
|

g noventa yUW ....... e { [g/(:f v (Q’O . Por presentada la _

) ' L' rfnterlor participacién por su FIRMANTE , para 'sﬁ inscripcién en el |

@Tjﬂf Registro Mercantil, fijacién v publicacidn. Hagase de conformmdad v | _ﬂ

ao | agreguese original al expediente de la Companla qultO con 1os J&é@lﬂ@.ﬁ: { )

| acompaﬁaé‘los‘ Expidase la copia de publicacidén. EI anter:.or dc?cument:w]

“_4 om
| redactado por Dr., JUAN ALVAREZ GRANADOS , se inscribe en el Reg:@ﬁ%o de |

| comercio bajo el W.:-9- TOMO -197-A- PRO.. Derechos pagados Bs. ﬁ?g 0-5 | 1'[?:_‘;
| Segiin Planilla RM N°450799, Banco N°201435 Por Bs.: 31680;&/, = ] -
| identificacidn se efectud asi: ALVAREZ GRANADOS JUAN, C. I: Gﬂ_ %f&@[
| ) o =
) S

El Registrador Mercantil Primero

Fdo. Dra. Maria Teresa Lusinchi Castillo

FILMACIONES TEPUY FILMS, S.A

MOD/ 54/AST
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%%%éa% 7 296627

Inpreab ado Ne.37.105
TIf. 7821290 7814249 7933975 0169215497
Caracas - Venezuela

ACTA DE ASAMBILEA GENERAL EXTRAORDINARIA DE ACCIONISTAS
DE LA SOCIEDAD MERCANTIL, FILMACIONE&’I@PUY FILMS SOCIEDAD

El suscrito, MARCOS SALVADOR SANTANA GUERRA, venezolano, mayor de
edad, de este domicilio y titular de Ia Cédula de Identidad No.V.-6.211.361, actuando’
en este acto con el caracter de Presidente de la Enip’resa FILMACIONES TEPUY
FILMS, S.A., debidamente inscrita en el Registro Mercantil Primero de la
Circunscripcion Judicial del Distrito Federal y Estado Miranda en fecha 7 ﬁe%gosm de
1.990, bajo el No.77, Tomo 43-A-Pro., certifica: el Acta que s/egﬁi/damente s :cgans.ﬁiben

es copia fiel y exacta de su original que corre inserta en el libro de Actas dé%%mﬂleﬁ
de accionistas y textualmente dice: 2o - =2 U__ )

Hoy 16 de sepnembreé 1.999, siendo las 10:00 a.m. en la oportumdﬁaenﬁada | _
para la celebracion de la Asamblea General Extraordinaria de accionistas de ? Socrdad
Mercantil FILMACIONES TEPUY FILMS, S.A.; se reunieron en se sede social, los
accionistas: JUAN ALVAREZ GRANADOS, ernezdlano mayor de edad, solter'(')_—(‘i‘:
este domicilio y titulgr-de la Cédula de Idem:ldad No 6 524/95‘1-’ propietario de DOS
MiL CIEN (2.100) ACCIONES NOMINATIVAS DE UN MIL BOLIVARES (Bs.

1.000 06( da una; y MARCOS SAL\,OG)OR SANTANA GUERRA, venezolanio,
casado] mayor de edad, de este domicilio y tltilia_r,,de la Cédula de Identidad
No.6.211.361, propietario de NOVECIENTAS .(900) ACCIONES NOMINATIVAS
DE UN MIL BOLIVARES (Bs.lf?)?l%,oo), cada una, lo cual representa la totalidadw’a;i o
Capital Social de la Empresa, por lo que se omitié la convocatoria por prensa. . -
Seguidamente se declaro validamente instalada la Asamblea presidida por MARCOS S.
SANTANA GUERRA, quien procedid a informar el orden del dia:

?RHV[ERO Considerar y resolver acerca de la Venta de DOS MIL CEE? (2.100)
: E;CIONES NOMINATIVAS DE UWL BOLIVARES (Bs.l 000 oo), cada una,
pledad del socio JUAN ALVAREZ GRANADOS.

GUNDO Ratificacién del Presﬂénte Vlccprem@ y Commano de la Compama

TERCERO. Modificacién de las Clausula SEXTA, de los Estatutos Sociales de Ia -

Compafiia, como consecuencia de las modificaciones realizadas.







I . Acto seguido la Asamblea pasé a deliberar 'so'hfe ‘e'I -ofdéﬁ del dia,; PUNTO _

PRIMERO de la agenda, resolwencgsz,por unanimidad lo 51gu1ente toma la palabra el

socio JUAN ALVAREZ GRANADOS, ofrece en venta las dos Mn (2.100)
acciones de las cuales es titular y propietario, en gjercicio del derecho de preferencia ;

establecido en el Codigo de Comercio venezolano, el socio MARCOS SALVADOR

SANTANA GUERRA, actuando en nombre propio, acepta la venta de la dos mil cien

(2.100) accicnes, paga el precio de su valor nominal y en tal virtud se procede al

traspaso de las referidas acciones en el libro ero. A partir de este momento, el

accionista MARCOS SALVADOR SANTANA GUERRA, s hace propletarlo de las

os mil cien (2.100) accyxé ofrecidas en venta, por lo que queda como umco y

clusivo propietario de la totalidad de las acmm@ue forman el Capltal Soclal g_i,g la
ompama FILMACIONES TEPUY FILMS SOCIEDAD A@QNIMA -
eguidamente se paso a tratar el PUNTQ SEGUNDQ, de la presentevAs?ma’ea,E— - -
acordandose por umanimidad, la ratificacién del actual PRE%!‘IcBENTE l'ﬂ P
K VICEPRESIDENTE y Comisario de la Compaififa; por ultimo se pasc @-.ﬁfat@ el
PUNTO TERCERO planteado en la presente Asamblea, resolviéndose por lﬁé’ﬁimﬁad

la modificacion de la Cliusula SEXTA, la cual a los efectos legales perl:mcnt/es,quedan
modificadas y se leeran en lo adelante asi: “CLAUSULA SEXTA: El Capital de la
Compaiiia se encuentra integramente S)scﬁto'/y pagado en su totalidad de la
manera siguiente: MARCOS SALVADOR SANTANA GUERRA, .antes ——
identificado, ha suscrito la totalidad de las acciones que constitlﬁén -l Capital
Social de la Compaiiia, es decir, la cantidad de TRES MIL (3.000)ACCIONES DE ) o
UN MIL BOLIVARES (Bs. 1.000, ﬁ{ cada una, y pagé Ia cantidad de tres millones .-
L de bolivares (Bs. 3.000.000,00), equivalente al cien por ciento (100%) del Capital |

-, suscrito. El pago de la suscripcién antes citada, correspondientes.al cien por ciento
(100%);(1{31 capital social fue hecha mediante el aporte en dinero efectivo.”

Por umanimidad la Asamblea  autoriz6 a JUAN ALVAREZ GRANADOS,

e venezolano, mayor de edad, de este domicilio y titular de la Cédula de Identidad No.

ar la correspondiente part1c1pac:on/dé esta Acta al ciudadano

a los fines de su inscripcién, fijaciéon y participacién. No
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CARACAS, 62— DE MIL. NOVECTENTOS . .
NOVENTA Y .z(f/—_&p%f%mos ) ALVATEZ GRANADUS JUAN, DFa. Maria Teresa =~ %=
Lusinchi Castillo  SE EXPIDE_LA PRESENTE COPIA CERTIFICADA DE. .
PUBLICACION SEGUN PLANILLA N°: 450799 | L
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A GIFT o TONGUES
TRANSLATION SERVICES

AFFIDAVIT OF TRANSLATOR

I, Antonic Palomo, do hereby state that I am a competent

Spanish to English and English to Spanish

Certified Court Interpreter, so qualified upon written and oral

examinations by the Administrative Office of the U.S. Courts, and

likewise certified as a translator upon written examinations in the

above language combinations by the American Translators Ass@%tmn,

my name being of record both at the A.T.A. Headquaﬂ:ers.—nln.n

Alexandria, Virginia, and at the aforesaid Administrative Qﬁhcel ofg—'

the U.S. Courts in Washington, D.C. 7 5_20
I further state that the translation hereunto attached, to cm:ﬂ

\

The translation consisting of tem (10) pages, corresponding to:c;%ﬁ‘a
front and back of the FIVE SHEETS that make up the CERTIFIED COPY
OF THE REGISTERED MINUTES OF THE SPECIAL STOCKHOLDERS' MEETING
OF FILMACIONES TEPUY FILIMS, S.A., HELD ON SEPTEMBER 16, 1999, which
certified copy was issued by First Mercantile Registry of Venezuela's
Federal District on September 17, 1999.

lHd

=
o
—~

[T
o

———-is faithful and correct to the best of my knowledge, and that it |

was performed by me to the best of my ability.

STATE OF FLORIDA )

)
COUNTY OF DADE )

Sworn to and subscribed before me by _Antonic Palomo , known

personally to me, this 18th day of November , 19_99 .

Beatriz B. Schoettler - Antonio Palomo
Notary Public

gﬁ% é\i S%Tl?gg%%% Antonio Palomo, Jr.
NOTARY PUBLIC STATE OF FLORIDA U.S. Court Certified Interpreten

COMMISSION NO. CC537037 ATA. Accredited Translator,
M‘:’ COMMISSION EXP. MAR. 152000

2301 S.W. 20 Street * Miami, FL 33145 » (305) 854-6949 » Fax: (305) 858-2143



[Great Seal of
Venezuelal]

MINISTRY OF JUSTICE
FIRST MERCANTILE REGISTRY

OF THE JUDICIAL CIRCUIT OF THE FEDERAL DEPT. AND THE ST. COF MIRANDA:

[11]

MARIA TERESA LUSINCHI CASTILLO, ESQ., FIRST MERCANTILE REGISTRAR OF

THE JUDICIAL CIRCUIT OF THE FEDERAL DISTRICT AND THE STATE OF MIRANDA.

_!
>0 3
o
CERTIFTIES c2
=M /|
el oo
Iz
1)
M =
That the Registry of Commerce Entry transcribed below, whose'briéiﬁﬂﬁa -
—v =
— —
e B> &
is recorded in Volume: 197-A-Pro... Number: S. of the year 1999=_,
== 2

as well as the Notification, Neote and Document that are transcribed below

[11 .

are a true copy of their originals, whose contents are the following

THIS FOLIO BELONGS TO: . ’ [1]
FIIMACTONES TEPUY FILMS, S.A. : -
54/AST

[2]
TRANSLATOR'S FCOTNOTES -

1 Large Mercantile Registry Rubber Stamp.

2 Small, round illegible rubber stamp, with illegible
handwritten number "169389.7™ . .

a3a1i4

signature and




MERCANTILE REGISTRY |
JUDICIAL CIRCUIT
FEDERAL DEPT. AND ST. OF MIRANDA

THIS SIDE MAY NOT BE USED
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160939, -
[Tlleg.] 98201435 . - T

[Illegible signature]l . . [Illeg.] 450799 )
Juan Alvarez Granados 296627
Bar Association No. 37.105 21 SEP 1999
Ph. 7821290 7814249 7933975 0169215497 [Illeg.] 37680
Laracas - Venezuela
Citizen [Tlleg.] 20875
First Mercantile Registry of the Judicial Circuit of the Federal District and the State
of Miranda.
1] Delivered To Your Office.- , _ o 296637 [2]

I, JUAN ALVAREZ GRANADOS, a Venezuelan, an adult, from this jurisdiction and
holder of Identity Card No. v.-6.524.981, duly authorized by this Meeting, come before you
and respectfully state: I formally submit to this Office, for legal purposes, a document
corresponding to the Special Stockholders' Meeting held on September 16, 1399 of th_g
Business Corporation FILMACIONES TEPUY FILMS, S.A., recorded vsnttﬁhea F1rst
Mercantile Registry of the Judicial Circuit of the Federal District and the State offiﬁaﬁranﬁ
on August 7, 1990, under No. 77, Volume 43-A-Pro., wherein the following pq‘fﬁtsxwefe

considered: - TS

et
Eid)
=

GB'U;J

ONE: Sale of two thousand one hundred (2, 100) shares owned by stockholden
ALVAREZ GRANADOS.

TWO: Confirmation in their posts of the Chairman, Vice-Chairman and Commissaire of
the Company.
THREE: Amendment of Clause SIX of the Company. -

Therefore I beseech you to kindly order the registration of the document subnntted

and the issuance of one (1) certified copy of this Notification of the Special Stockholders'
Meeting.

LU%\ i

en
=
=

Caracas, on the date of submission hereof.
[Hllegible signature]
JUAN ALVAREZ GRANADOS

C.L No. 6.524.981 -
[1.3] ' " , T

SALE i

TRANSLATCOR'S FOOTNOTES
1  Large Mercantile Registry Rubber Stamp.
2 Smaller Mercantile Registry Revisor Stamp.

3 Vertical "Fill-in" Rectangular Rubber Stamp: "FIRST MERCANTILE REGISTRY / QFFICER: (ILLEGIBLE) /FILE
N° 296627 / Date 09 -16-99."

4  Small, round illegible rubber stamp, with illegible signature and handwritten number "16999 "
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[1]

[13

6.524,

[Great Seal of
Venezuela]

MINISTRY OF JUSTICE
FIRST MERCANTILE REGISTRY

OF THE JUDICIAL CIRCUIT OF THE FEDERAL DEPT. AND THE ST. OF MIRANDA:

Caracas, Seventeenth (17th) of _ September

, Nineteen hundred
ninety- Nine, - - ( 189th and 140th ). The foregoing
notification having been submitted by its SIGNATORY for the registration

with the Mercantile Registry, entry and publication thereof. Let it be

done accordingly and add the original to the Company's file together with

the documents attached hereunto. Issue a copy of its publication. The

foregoing document drafted by JUAN ALVAREZ GRANADOS, Esg., is recorded

with the Registry of Commerce under No. -9- VOLUME -197-A~ PRO. Feﬂ{‘sﬂa ailg
Bs. 20875.00. As per Form RM N° 450799, Bank N° 201435 for Bs: 3]@8%00(.__,

Identity was ascertained as follows: ALVAREZ GRANADOS JUAN,;»E:I C"J

1
] ) ‘ ‘ . ?g:z —
_____ oy
First Mercantile Registrar - ., =
Signed: Maria Teresa Lusinchi Castille, Esq. S= @
S/ O

T po |

THIS PAGE BELONGS TO: S : : -

FILMACIONES TEPUY FIIMS, S.A
MOD/ 54/AST

TRANSLATOR'S FOOTNOTE

1

Large Mercantile Registry Rubber Stamp dverlapping this sheet and the
previous one attached thereunto. These stamps appear similarly
affizxed on the following sheets. - .-

aa*uj
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296627
{Illegible signature]

Juan Alvarez Granados . - 296627

Bar Association No. 37.105
Ph. 7821290 7814249 7933975 0169215497
Caracas - Venezuela

MINUTES OF THE SPECTAL STOCKHOLDERS' GENERAL MEETING OF THE
BUSINESS CORPORATION FILMACIONES TEPUY FILMS SOCIEDAD
ANONIMA, HELLD ON SEPTEMBER 16, 1999.- _
The undersigned, MARCOS SALVADOR SANTANA GUERRA, a Venezuelan, an
adult, from this purisdiction and holder of Identity Card No. V.-6.211.361, acting herein in
the capacity as Chairman of the Company FILMACIONES TEPUY FILMS, S.@w}uclzg
was duly registered with the First Mercantile Registry of the Judicial Circuit of th@e%erab
District and the State of Miranda on August 7, 1990, under No. 77, Volume 43 -a—l’!ro
certifies: the Minutes transcribed below are a true and exact copy of their original \?.Ei@ is
kept in the Book of Minutes of Stockholders' Meetings which literally reads: Fgﬁ;
On this 16th day of September, 1999, at 10:00 a.m. during the time appointed to h@@!he
Special Stockholders' General Meeting of the Business Corporation FILMACIENES
TEPUY FILMS, S.A., the following stockholders gathered at its corporate place of
business: JUAN ALVAREZ GRANADOS, a Venezuelan, an adult, single, from this
jurisdiction and holder of Identity Card No. 6.524.981, who owns TWO THOUSAND
ONE HUNDRED (2,100) REGISTERED SHARES OF ONE THOUSAND
BOLIVARS (Bs. 1,000.00) each; and MARCOS SALVADOR SANTANA GUERRA,
a Venezuelan, married, an adult, from this jurisdiction and holder of Identity Card No.
6.211.361, who owns NINE HUNDRED (900) REGISTERED SHARES OF ONE
THOUSAND BOLIVARS (Bs. 1,000.00) each, which represents the totality of the
Company's Capital Stock, wherefore the publication of the notice for the meeting in the
press was omitted. Thereafter the meeting was declared to be validly held, presided by
MARCOS 8. SANTANA GUERRA, who proceeded to read the agenda:
ONE: To consider and to make a resolution on the Sale of TWO THOUSAND ONE
HUNDRED (2,100) REGISTERED SHARES OF ONE THOUSAND BOLIVARS (Bs.
1,000.00) each, owned by stockholder JUAN ALVAREZ GRANADOS.
TWO: To confirm in their posts the Company's Chairman, Vice-Chairman & Commissaire.

Hd
Cl':l"\\:i

L0 O

THREFE: To amend Clause SIX of the Company's Corporate By-Laws as a result of the

amendments made.
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Immediately thereafier the Meeting went on to deliberate on the agenda: POINT
NUMBER ONE of the agenda, resolving unanimously the following: stockholder JUAN
ALVAREZ GRANADOS takes the floor and offers to sell the two thousand one hundred
(2,100) shares whereof he is owner and holder, exercising the preferential right established
by the Venezuelan Code of Commerce, stockholder MARCOS SALVADOR SANTANA
GUERRA, acting on his own behalf, accepts the sale of the two thousand one hundred
(2,100} shares, pays the price of their face value and by virtue thereof the transfer of the
aforementioned shares was made in the respective book. As of that moment, stockholder
MARCOS SALVADOR SANTANA GUERRA becomes the owner of the two thousand
one hundred (2,100) shares offered for sale, wherefore he remains as the sole and eﬁ;lgswg
owner of all the shares that make up the Capital Stock of the Company FILMAC;@ E&:
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TEPUY FILMS SOCIEDAD ANONIMA. Immediately thereafter this m@ds,

POINT NUMBER TWO was considered, resulting in the unanimous resohition tofé'biiﬁnnq
(./3
the Company's present CHAIRMAN, VICE-CHAIRMAN and Commissaire in thelggkt Rk’

pet e PN
finally POINT NUMBER THREE subrmitted to this Meeting was considered, resoling in—!

the unanimous resolution to amend Clause SIX, which for the pertinent legal purposes

remains amended and hereafter shall read as follows: "CLAUSE SIX: The Capital Stock
is at present fully subscribed and paid in the following manner: MARCOS
SALVADOR GUERRA, identified herein above, has subscribed the totality of the
shares that make up the Capital Stock of the Company, that is, the amount of
THREE THOUSAND (3,000) SHARES OF ONE THOUSAND BOLIVARS (Bs.
1,000.00) each, and paid the amount of three million bolivars (Bs. 3,000,000.00),
equivalent to one hundred per cent (100%) of the Subscribed Shares. The payment
for the aforementioned subscription corresponding to one hundred per cent (100%)
of the Capital Stock was made by means of payment in cash."

The meeting unanimously authorized JUAN ALVAREZ GRANADOS, a Venezuelan,
an adult, from this jurisdiction and holder of Identity Card No. 6.524.981, to perform the
corresponding notification of these Minutes to the Mercantile Registrar for purposes of
their registration, entry and notification. There being no other business, upon motion
unanimously approved, this meeting is adjourned.

{Illegible signature] o [Tllegible signature]
(SIGNED)MARCOS S.SANTANA G.  (SIGNED) JUAN ALVAREZ GRANADOS
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CARACAS, Seventeenth OF September

, NINETEEN HUNDRED
NINETY- Nine

(SIGNED) ALVAREZ GRANADOS JUAN, Maria Teresa
Lusinchi Castillo, Esq. THIS CERTIFIED COPY OF A PUBLICATION IS ISSUED AS

PER FORM N° 450799
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TRANSLATOR'S FOOTNOTES

1. Round Mercantile Registry Rubber Stamp.,

2  Three Fiscal Seals worth 500 Bolivars, dated Sep. 17 1999, numbered 9838761,
9838762 and 9838740, respectively.



