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CERTIFICATE OF AUTHORITY
OF

I

—.
—

B RO

NORLDWIDE PROMOTIONS, 8.A.

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho. hereby certify that

—
—

—

duplicate originals of an Application of . WORLDWIDE PROMOTIONS, S.A.

for a Certificate of Authority to transact business in this State.

duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have

B TR

been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law. Lissue this Certificate of

A

I Authority to NORLDNIDE PROMOTIONS, S.A.

—

to transact business in this State under the name WORLDWIDE PROMOTIONS, B.A.

O AT

R T

and attach hereto a duplicate original of the Application 1

for such Certificate.

Dated May 25, 1983

—

@ﬁd"-‘—%

SECRETARY OF STATF

——
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Corporation Clerk
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AFFIDAVIT
STATE OF IDAHO )
ss.
County of Blaine )

STEPHANIE TELESCO, being first duly sworn, upon oath, deposes
and says:

I understand the Spanish language. To the best of my knowledge, rni
the Spanish language contained in the Articles of Incorporation and
the Certificate of Incorporation for Worldwide Promotions, S.A., and
my translation in to English, of the Articles of Incorporation and
the Certificate of Incorporation for Worldwide Promotions, S.A., have

the same meaning. .

DATED this . ¥~/ 2y ©
__“Tullle Vo

\J




Republic of Panama

Province of Panama

Record No 4543 of the 17th of July of 1978

which records the Certificate of Constitution of the
limited liability company(S.A.) named Worldwide
Promotions, S.A. with residence in Panama City,
Republic of Panama.
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Public Instrument 4543----—---"--c—veme e

Herein is recorded the Certificate of Constitution of the S.A.
(company with limited liability) entitled Wroldwide Promotions,
S.A. with residence in Panama City, Republic of Panama.

Panama, July 17, 1978

In the city of Panama, capital of the Republic, and seat of the
Notary Circuit of the same same, on the 17th day of the month

of July of 1978, before me, Cecilio Moreno, Notary Public,

member of the Circuit of Panama, with personal identity number
8-52-958, appeared persoconally Dr. Carlos German Cordero Gonzalez,
male, of legal age, married, a lawyer, Panamanean, inhabitant of
this city, with personal identity documentation number 8-195-318,
with whom I am acgquainted, and in whose own proper name presented
before me for its recordation in this public record, the
Certificate of Constitution of the S.A. named Worldwide Promotions,
S.A. with residence in Panama City, Republic of Panama, and
formed by the principals in conformance with the orders of the
General Law over Companies with limited liability(S.A.) of the
Republic of Panama.

The solicited recoration remains completed, and the copies which
interested parties solicited have been issued. This instrument
was read before the judge in the presence of the instrumental
witnesses, Mr..Artemio Saavedra, with peronal identity number,
7-38-444), and Angiolina Varcasis, with peronal identity number
eight+ forty nine - two hundred and ninety four (8-49-294),

of legal age, inhabitants of this city, with whom I am acgquainted

and who I know to be able(of sane mind),



they found it to be in conformance and gave their approval and
we all signed in constancy before me, of which I give promise-—=~-~-

This instrument carries the number four thousand fifty three ----

signers Carlos G. Cordero--Francisco Gonzales A.--Artemio Saavedra--

Angiolina Varcasia--C. Moreno, Public Notary.--———-—————r+-—==+r-

————————————————— Worldwide Promotions, S.A.-————————rrmr=reerme—————

-——-in conformance with the General Law of the §.A.-————-——m—meu=

We, theSubscribers, desirous of organizing a S5.A. in confomity with
the General Law of the 5.A. of the Republic of Panama to wit:the
law 32 of 1927, for the present, we celebrate a contract of
organization of this society as followsi-—--—=~———r-rrmrecam-——-
—-—=1. The name o0f the S.A. isi~-wrmmccmmcr e e

-=-2. The objectives of the society arei——=—-—=————"-c—-—————-——=
—-——a) to invest in stocks (shares), bonds and other incomes of

an S.A. organized under the laws of whichever country, and while
owner 0f these to exercise all the priveledges of ownership over
them, and when it is Jjudged convenient, to sell or in another
manner dispose of said stocks, bonds, and other values of cash

on hand, withholding or reinvesting the vroceeds of the same.------
b)to contract agreements for the payment of profits, joint accounts
and others.,--—--—-=- ¢) to acquire for purchase, barter, or in any
other form and have for their investment and use, sale, yield,
transfer, mortgage, hypothecate, or in any manner to negociate

in and with capital stock, bonds, and other revenues, and securities
of the S8.A., and while being owner of these, to exercise all the
rights, powers and ownership priveledges in them, including all
voting powers. —-————- d) to buy for their investment or for their

resale



to lease, and in all manner to negocliate in landed property
o build, repair and administrate buildings and constructions of ’
all kinds.-—-—====—-—- e) to receive money of loans for whichever of
the objectives of this society and to issue bonds, written
securities, shares converted to securities, paid or otherwise
promised with none of the stated gquarantees.,----—-——--- f) to celebrate
to contract, to complete and to carry to completion contracts of
all kinds for whatever just end, without limit in respect to the
quantity, with any person, firm, association or S.A. public or
private. —-————-—- g) In general to apply oneself to whatever other
lawful business in whatever part of the world, to the
same point which native persons would be able to do so, as principal,
agent, contractor, fiduciary, or in other character and for or as
mediator for fiduciaries, agents or in any other form, and being
alone, ot in union with others.------- For the present, it is
declared expressedly that the objectives stipulated in each paragraph
of this document except when in said paragraph the opposite is
expressed, wil not be in any manner limited or restrained by the
reference to or inference of the ends of whichever other paragraph,
and said ofjects will be able to be exercised seperately, collectively,
or in whichever combination the company decides. -m==———mmemm————moe——
J,——m————— Capital The total number of shares which the S.A, will
be able to issue is 500, all of which will be without nominal or discount

value. Each share will have a vote in all of the shareholders meetings.
The declared capital of the society will be at the least equal to the
total value represented by all the shares with nominal value (3£

they are issued) plus the total sum which the society receives for

the issues of the shares without nominal value, plus the sums which
periodically by resolution of the Joint Directors is transferred

to itself. The shares of the S.A. can be sold from time to time

for the compensation and in those times when periodically directed

by the Board of Directors. Said shares may be issued for cash money,



property or services which at the judgement of the directors
represents the just value of the shares., -—-—-——-- The shares may

be issuedto the bearer or as named, according to the direction

of the Board of Directors, and the Board may permit the exchange
of certificates of bearer for certificates in the name of the
owner and vice versa. But all of the shares will be issued as if
totally paid and remitted and the holders of the same will not

be responsible before the S.A, or its creditors in regard to them.
—————————— If at any time there were bearer stocks in circulation
the notices of the meetings will be published in the newspaper

as chosen by the Board of Directors. —----- 4, The Stock Register,
which the law requires,will be in the location determined by

the Statutes or the Board of Directors. -«—-——————- 5. The address

of the S.A. will be in Panama City, Republic of Panama, but the
S.A. will be able as the Board of Directors disposes, to conduct
business and open branches and have its records and assets in any
part of the world. —-—-—-———-- 6. The term of the S.A. is forever, but
it may be dissolved above all in accordance with the law. —-—-——-——--—-
—————— 7. The stockholders meetings with whatever end, may take place
in the Republic of Panama, or any other country. There will be a
general stockholders meeting every year with the date and place
which is to be decided by rescolution of the Board of Directors,
for the election of the Directors and the forwarding of whatever
other matter is submitted at the meeting. Whichever matter which
could be brought up in an annual meeting could as well be

decided in a special meeting, if the advice of such a meeting
also was provided for. Whatever decision which the Board of
STockholders is able to authorize or take, may as well be
authorized or take, may as well be authorized or taken with out

a meeting by means of a petition or petitions, or signed by

all the shareholders who have the right to be notified of a
stockholders meeting held for that purpose, whose document cr
documents will be kept or be evident in the archives of the S5.A.
————————— 8. The Board of Directors will ccnsist of no less than
three (3) and no more than five(5) members. Between this maximum
and minimum declared the number will be fixed by deliberation

of the Board. Nonwithstanding,in any stockholders meeting for

the election of Directors, the stockhelders may, by resolution,

declare



the number of Directors which they will elect and the number
thus determined will then be elected+-The Directors' meetings
may be held in the Republic of Panama, or any other country,

and any Director may be represented and vote by an attorney

or attorneys in any and all of the Directors meetings.-———eem—
—————— In the case of a vacancy of position in the Board of
Directors, a majority of the Directors then in office, though
notwithstanding if they were less than the quorum,may fill

such vacancies. ——=w—==—w- The powers of the S.A. will be exercised
by the Board of Directors, except for those which were conferred
or reserved by the shareholders. The Board of Directors for the
most part, will have absolute control and total administration
of the business of the S.A. and may without the intervention

of the Stockholders, execute as fiduciary, pledge, or hypothecate
the assets of the company in order to guarantee the completion
of its obligations, and sell or exchange the assets of the S.A.
eXcept when the conveyence wraps-up capital properties, =—————=——-—
The Directors may be removed with or without cause by the
stockholders at any moment, ——-——-——- 9, === The officials

of the S.A. will be named by the Board of Directors to discharge
the duties at the discretionary power of the Board. There will
be a President, a Treasurer, and a Secretary. The Board of
Directors may by and of itself name from time to time one or
more Vice-Presidents, Sub-Treasurers, Sub-Secretaries or

other officials, agents, or employees which it deems convenient.
Any official may discharge more than one duty., —-———=-- The
powers of the officials and their authorization to represent

the company will be determined by the Board of Directors. Until
such time as the Board of Directors discharges otherwise,

the representative of the company will-be the President. —-—====-
————— 10. No contract or other transaction between the S.A.

and any other S.A. will be acted on or invalidated by the
action which any one or more of the Directors of this S.A.

are or will be involved in, or as a Director or Official,

or as Directors or Officials of any other S.A., and whichever
Director or Directors, individually or jointly may be part or
parts of, or are involved in any other contract or transaction

of this S.A. or in which this S.A. may be involved



and no contract, act or transaction of this SLWA. with any person
or persons, firms or S.A.'s will be affected or invalidated

by the action of any Director or Directors is involved or

are involved in, or are partners in such contract,act, or
transaction or in any manner are related with such person

or persons, firms, or associations and each and every person
who becomes a Director of this S.A. remains for the present
relieved of any accountability which in any manner may exist

to contract with the S.A. for the benefit of himself, or of

any firm or S.A. in which he is in any manner partner, provided
(a) said interest is completely revealed (allowed to be known)
in whichever meeting of the Board in which any agreement, above
all contract or transaction is adopted, and (b} that the contract
or transaction be just and eguitable with regard to the S.A.

on the date of its authorization or approval.--—-=---=-———m—-————-
——————— 11.~=~~=--=Indemnity (Compensation} Any person who becomes
a part of any action, litigation, or proceeding for reason of
which he, his testator or his legal counsel is or was Director
Official, or employed by this S.A. or of whichever S.A. in
which he serves as such at the solicitude of this §5.A., will

be compensated by this S.A. for the reasonable expenditures,
including lawyer's fees, which effectively and necessarily

incur in regard with the defense of said action, demand or
proceeding, or in relation with any appeal within the same,
except in relation to those matters which will be judged in

the said action, litigation, or proceeding, which the said
official, Director or employee is responsible by negligence

or improper behaviour in the discharging of his duties.-------
Such right to compensation will not be considered itself as
exclusive of whichever other rights that said Director or

official or employee may have, ————=—==-- 12, ————~ Anmending

the Contract -~ This Certificate of Constitution may be ammended

by resoclution in which it si clear, said ammendment or ammendments
are adopted by a majority of all the holders of stocks in
circulation in a special meeting called for such a purpose,

or in a regular meeting if appropriate notice had been given. =-=----



Principal Directors. The number of the principal Directors is

three (3) and their names and addresses are thos that follow:=-—=—=
———————— Name == e e e AT eSS m e mmm e e

Oscar de la Guardig——-——--—=~ Street Ricardo Arias #32, Panama, R.P.--

Joel Medina——-=—==—ee——ou__ Street Aquilino de la Guardia #8-——————-
————————————————————————— Panama, R.P.——m—memmmmm e ___
Sergio Gonzalez O, —-————-- Street Aquilino de la Guardia #8-—————-—=
————————————————————————— Panama, R.P.—=—me—ommmm e ___

14. The Principal Officials of the S.A. and their respective duties

which they carry out are as £ollows:—==-=—m—momm— oo ___
————— Name———-——-—-—————~—-——--—~————Duty——-——-—————~—-————~——~—————
Oscar de la Guardia--—-—=——me——o——aoo President--==——mc—cmme o
Joel Medina-=—-==——=—cmmmmme Vice President—-—-—————m—me o __._
Sergio Gonzalez O.==—==————m__ Secretary-——-———=————m e __

15. The Registered Agent of the S.A. in the City of Panama until

such time as the Board of Directors decides otherwise, will be
the firm of lawyers, ICAZA, GONZALEZ -~ RUIZ & ALEMAN, with
residence in the City of Panama, ——=—m=— = o oo
16. Subscriptions (Contributions to an enterprise}. The number of

shares which each subscriber {signer) of this Certificate of
Constitution settles on taking, for the price of TWENTY DOLLARS

($20.00) each one, is as fOLllOWS:==———mm=—mmmmecm oo ____
------ Name---=-—==-=-——---Address--~—-——————=-No. of Share§---—————
Carlos G. Corders G. ---Street Aquilino de la Guardia—=——-—=- l-—————-
——————————————————————— #8, Panama, R.P.——=-———mmmme o ____
Francisco Ganzalez A.---Street Aquilino de la Guardig--—==-- 1o
——————————————————————— #8, Panama, R.P.——=—m=—m—m—

IN THE FAITH OF WHICH, we have recorded and signed this Certificate
of Constitution in the City of Panama, Republic of Panama, today

the l4th of July of 1978.

(signed) Carlos G. Cordero G.--—-—m———m—ee—- (signed)F. Gonzalea A.----
——————————— Carlos G. Cordero G. ---=————————Francisco Gonzales A,-—---
This copy agrees with the original which is recorded , Stamped and

signed in the city of
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of Panama, on the ninth {9) day of the month of August of one

thousand nine hundred and eighty two (1982).

M.J. Calvo
Notary Public



REPUBLICA DE PANAMA

PROVINCIA DE PANAMA

Notaria Segunda del Circuito

TELEFONOS :;:264?: Licoo. MANUEL Jose caLvo  APARTEDO POSTAL
NOTARIO PANAMA . PANAMA
COPIA
Escritura No. 4543 DE 17 DE Julio DE 19 78

POR LA CUAL se protocoliza el CERTIFICADO DE CONSTITUCION
de la sociedad andnima denominada WORLDWIDE PROMOTIONS, S. A., con

domicilio en la Ciudad de Panama, Repiblica de Panami.

I1MP. MERCURIO

]
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RFPUBLIC OF PANAMA )
PROVINCF OF DANAMA )
CITY OF PANAMA ) ss
FMBASSY OF THF UNI'TFD )
STATFS OF AMFRICA )

I, Leila 8, Relaval Consul of the
United States of America in the Pepublic of Panama, duly
commissioned and qualified, do heveby certify that
Melva D. Arauz

whose true signature and offical seal are respectively
subscribed and affixed to the foregoing: certificate, was
on the 17th day of August, 1982 the day of the
date thereof, cpier of the Department of Administration and
Accounting of the Ministry of Foreign Relations at Panama

Republic of Panamga, duly commissioned and qualified to
whose offical acts, faith and credit are due.

IN WITNFRS WPERFOF, T have herounto st my hand s
affixed the scal of the Fmbassy ot Panoma, Popublic of
_ Panama, this q7tp dayv of  August, 1982

LE%%%£%%5ﬁ21avaT

Consul of the
United States of America
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APPLICATION FOR CERTIFiCATE OF AUTHORITY

To the Secretary of State of 1daho. i
Pursuant to Section 30-1-110, Idaho Code, the undersigned Corporation hereby applies for a Certificate
of Authority to transact business in your State, and for that purpose:submits the following statement:

1. Thename of the corporation is WORLDWIDE PROMOTIONS, S. A.

2. *Thename which it shall use in Idaho is WORLDWIDE PROMOTIONS, S.A.

3. Itisincorporated under the laws of THE REPUBLIC OF PANAMA

JULY 24th, 1978

4. The date of its incorporation is and the period of its

duration is PERPETUAL .
5. The address of its principal office in the state or country under the laws of which it is incorporated is

CALLE AQUILINO DE LA GUARDIA No. 8

6. Thestreet address of its proposed registered office in Idaho is GENERAL DELIVERY,
KETCHUM, IDAHO 83340 ng %5 E@R’D; m&lﬂnd the name of its proposed

registered agent in Idaho at that addressis GEORGE MAURTUA
7. The purpose or purposes which it proposes to pursue in the transaction of business in Idaho are:

to purchase, develop and/or sell real estate and to engade

in all other lawful endeavors.

8. The names and respective addresses of its directors and officers are:

Name Office Address
OSCAR DE LA GUARDIA DIRECTOR-PRESIDENT CALLE AQUILINCO DE LA GUARDIA No.8
AUGUSTO MEDINA DIRECTOR-VICE-PRESIDENT-TREASURER~ CALLE AQUILINO DE LA ggAlé\’DIA
SERGIO GONZALEZ G. DIRECTOR-SECRETARY CALLE AQUILINO DE LA GUARDIA No,8

9. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares,
and shares without par value, is:

Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
500 COMMON SHARES ARE WITHOUT PAR VALUE

{continued on reverse)

ACA 381




*

value, is;

Number of Shares Class Par Value Per Share or Statement That {}s
Are Without Par Value

500 COMMON SHARES ARE WITHOUT PAR VALUE

11. The corporation accepts and shall comply with the provisions of the Constitution and the laws of the
State of Idaho.

12. This Application is accompanied by a copy of its articles of incorporation and amendments thereto, duly
authenticated by the proper officer of the state or country under the laws of which it is incorporated.

Dated JULY 22 .19 82
fal /.
By v
Its . .. . President
. -~
and
VICE-PRESIDENT-TREASURER
Its RKSWDEEIK
STATEOF )
)ss:
COUNTY OF )

I . a notary public, do hereby certify that on
this day of .19 , personally appeared before
me , who being by me first duly sworn, declared that he
is the of
that he signed the foregoing document as of the corporation and that the

statements therein contained are true.

Notary Public

*Pursuant to section 30-1-108(b) 1), Idaho Code, if the corporation assumes a name other than its true name,
this application must be accompanied by a resolution of the Board of Directors to that effect.
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RFPURLIC QOF PANAMA )
PROVINCE OF PANAMA )
CITY OF PANAMA ) ss
FMBASSY OF TVF UNITFD )
STATFS OF AMFRICA }

I, Leila 8. Belaval Consul of the
United States of America in the Fepublic of Papama, duly

gommissiqged and qualified, do heveby certify that
renoveva Cardoze

wvhose true signature and offical seal are respectively

subscribed and affixed to the foregoing certificate, was

on the 3rd day of August, 1982 the day of the

date thereof, CcChief Accountant of the Department of Administration
and Accounting of the Ministry of Foreign Relations at Tanama

Republic of Panama, duly commigsioned and qualified to
whigse offical acts, faith and credit are due.

IN WITNFSS WPERFOF, I have herveunto set my hand and
affizxed the seal of the Fmbassy at DPanama, Bepublic of
- Panama, this 4th dav of August, 1982
/3 Z
Leila S. Helsval
Consul of the
United States of fAmerica
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NOTARIA SEGUNDA DEL , TIMBRE NACIONAL
CIREUITO DE PANAMA B/.3.00 rTreswsaLsoas B/3.00

ESCRITURA PUBLICA CUATRO MIL QUINIENTOS CUARENTA Y TRES

Por la cual se protocoliza el CERTIFICADO DE CONSTITUCION de la sociedad and-
nima denominada WORLDWIDE PROMOTIONS, S. A., con domicilio en la ciudad de Pa-

nami, Repiiblica de Panami.

mente el Doctor CARLOS GERMAN CORDERO GONZALEZ, vardn, mayor de edad, casado,

abogado, panamefio, vecino de esta ciudad, con c&dula de identidad personal ni-

con domicilio en la Ciudad de Panama, Repiblica de Panama, y constituida por

REPUBLICA DEPANAMA

Ministerio de Haclenda y Tesoro
Q’*f*f—
ko

N

PAPEL NOTARIAL

Panami, Julioc 17 de 1978.-

Ba la Ciudad de Panami, Capital de la Replblica y Cabecera del Circuito Notaria]
del ﬁismo némbré, a iﬁs diez";m;iete (17 diasrdél mes de.Juliéué;i ;ﬁ;-&;_;iimh
novecientos setenta y ocho (1978), ante mi, CECILIO MORENO, Notario PGblico Se-|
gundo del Circuito de Panami, con cédula de identidad personal nimero ocho - |

cincuenta y dos - novecientos cincuenta y ocho (B-52-958), comparecid personal-

—
i

mero siete - sesenta y dos - novecientos (7-62-900), y FRANCISCO GONZALEZ ALVA—!

RADO, varén, mayor de edad, casado, abogado, panamefio, vecino de esta ciudad,

con c¢&dula de identidad personal niimero ocho - ciento noventa y cinco - tres-

clentos diez y ocho (8-195-318), a quieneg conozco y en sus propios nombres, me
, : i - o

presentaron para su protocolizacifn en esia Escritura Piblica, el Certificado !

de Constitucidn de la sociedad andnima denominada WORLDWIDE PROMOTIONS, S. A., |

ellos de conformidad con las disposiciones de'la Ley General sobre Sociedades
Andnimas de la Repilblica de Panami.——————f—— s mm o e o e

Queda hecha la protocolizacidn solicitada|y se expediran las copias que solici~

ten los interesados,-—-———————— Leida tomo %es fué esta Escritura a los compare- |
cientes en presencia de los testigos inst+umenta1es,-5eﬁores Artemio Saavedra,

con cédula de identidad personal nimero siete - treinta y ocho - cuatrocientos
| N

sonal niimero ocho - cuarenta y nueve - d#scientos noventa y cuatro (8-49-294),

cuarenta y cuatro (7-38-444), y Angiolina Varcasla, con c&dula de identidad per-

mayores de edad, vecinos de esta ciudad, a quienes conozco y son habiles, la

£82-274627



encotraron conforme, le impartieron su aprobacidn y firmamos todos para constan-

g cla por ante miI, que doy f&.-——————- Esta Escritura lleva el nimerc cuatro mil
E quinientos cuarentitres.—-—-m—-r——————- 4543 e e e e —

E,(fd9$f) Carlos €. Cordero G.---Francisco Gonzalez A.--Artemio Saavedra--Angioli-

- na Varcasfa-—--C. MORENO, Notario Piiblico Segundo,--—-——----=—=—=——————rorom— 5

—— - CERTIFICADO DE CONSTITUCION —-———- - —

—-— D e e e o e i e e i e

----- - —————-WORLDWIDE PROMOTIONS, S. A,——————————mmmm—m—mmm e e

———————— De conformidad con la Ley General de Sociedades Andnimas de ———-——————-

—_— —-1a Repiiblica de Panamd.-—————————==—s—mm———

- Nosotros, los suscritos, deseosos de organizar wuna sociedad andnima de confor-

" midad con las disposiciones de la Ley General de Sociedades Andnimas de la Repi-

blica de Panami, a saber: la Ley 32 de 1927, por el presente celebramos un con-

~ venio de organizacidn de tal sociedad como sigue:------—----—-ro—-m————mm oo o

et
i

—————— 1.~ El nombre de la sociedad es:————————-—wr————mmo-— —— —_——

-———-a) Invertir en accionés, bonos y otros valores de sociedades andénimas orga-
nizadas bajo las leyes de cualquier pals, vy mientras fuere duefia de ellos, ejer-
ser todos los privilegios de dominio sobre ellos; y cuando se estimare conve-

niente, vender o de otro modo disponer de dichas acciones, bonos yzﬁtros valores
en caja, reteniendo o reinvirtiendo el producto de los mismos,~———————=w-— b) Pac-
tar convenios bara la réparticiﬁn de ganancias, cuentas en participacidn y otros;
-——=~—c} Adquirir por compra, permuta o en otra forma, y tener para su inversidn,
y usar, vender, ceder, transferir, hibotecar, plgnorar o de otros modos nego-

clar en y con acciones del capital, bonos y otros valores y obligaciones de

sociedades andnimas, y mientras fuere duefia de ellos, ejercer todos los dere-
chos, facultades y privilegios de dominio en ellos, incluyendo todas las facul-

tades de voto.—-———rm———=== d} Comprar para su inversion ¢ para su reventa, arren-
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dar y de otros modos negociar en bienes raices, erigir, reparar y administrar

-

e) Reciblr dinero en pres

y construcciones de toda clase

edificios

tamo para cualquiera de los objetos de esta sociedad y emitir bonos, obligacio—

B |

nes, acciones asimiladas a obligaciones, pagares y otros compromisos en cam-

bio, y garantizar los mismos con prendé o hipoteca de la totalidad o cualquier

parte de los blenes de esta sociedad, va sean inmuebles o muebles, o emitir bo-

nos, obligaciones, acclones asimiladas a obligaciones, pagares u otros compro-

to a2 la cuantla, con cualquier persona,
.pﬁbiica o privada;
) 1fcito en cualquier parte del mundo,

£
|
|
|

3.————~—Cagital - El nimero total de ag

misos sin ninguna de dichas garantias.j--———-f) Celebrar, pactar

var a cabo contratos de toda clase para

g)lEﬁ-génera

turales podrlan hacerlo, como principal
otro caracter, y por o por mediacidn de
y ya sea sola o en unidn con otros.-——-

mente que los objetivos estipulados en

cuando en dicho parrafo sé exprese lo ¢
mitados ni restringidos por la referend
cualquier otro parrafo, y dichos objetc
lectiyvamente o en cualquier combinacior
QUINTENTAS (500), todas las cuales ser3

cidn tendra un voto en todas las reunig

declarado de la sociedad sera por lo n

hasta el mismo grado que las personas na-

‘cumpllr v lle

T

cualquier fin 1icito, sin 1Tmite respec

firma, asociacidn o sociedad andnima,

1, dedicarse a cualquier otro negocio

, agente, contratista, fiduclario o en

> fiducfarios, agentes o en otra forma,

————— Por la presente se declara expresa—

cada parrafo de este articulo, excepto

ontrario, no estaran en modo alguno 11i-
ia a, o inferencla de, los términos.demm
s podfan sér ejércidos sepaféd;ﬁenté‘ cd—
que decilda la-Compaﬁia.———-——; --------
clones que la sociedad podri emitir es
n sin wvalor nominalro par.--- Cada ac;ﬂﬁ
de_los.éccipniéﬁés.

nes

tenos igual al valor total representado;

por todas las acciones con valor nomin

que la sociledad reciba por la emisidn
sumas que periddicamente, por resoluci

~~~~~~ Las acciones de la socil

1 (1 las emitieren), mas la suma total?
e acciones sin walor nominal, mas las
n de la JuntaDirectiva, gean transferi-:

adad podran ser vendidas de cuando en

cuando por la compensacidn y en los té&j

Junta Directiva. --Dichas acciones podra

rminos que, periddicamente, disponga la

an ser emitidas por dlnero efectivo

£E82-274630




. bienes o servicios que a juicio del Directorio) representen el justo valor de las
s

| acciones, =mm——re——— Las accilones pqdréprser emitidas al portador o como nominati-

_?vas,rgegﬁn disponga la JuntaDirectiva, y la Junta podra permitir el canje de

H

L

E
Ecertificados al portador por certificados en el nombre del duefio y vice-versa.
'Pero todas las acclones serdn emitidas como totalmente pagadas v liberadas y los

tenedores de las mismas no seran responsables %nte la socledad o sus acreedores

'respecto a ellas,——————- S8i en cualquier momenfﬁ hubiere acciones al portador en

‘circulacidn, los avisos de las reuniones se pu$licarén en el periddico que la

| JuntaDirectiva disponga.—--————— 4 e El Registro de Acciones que la Ley requie-

‘re se llevari en el lugar qué disponga los Esthtutos o la Junta Directiva.——-——m
| ‘

-——-5,---El domicilio de la sociedad serd en ia Ciudad de Panama, Repiiblica de
Panam&, pero la sociedad podrid, segin la JuntaiDiréctiva disponga, dedicarse

a negocios y abrir sucursales y tener sus archivos y haberes en cualquier parte

del mundo.--————- 6.----La duracidn de la sociedad serd perpetua, pero podra

ser disuel t3.ante de acuerdo con la Ley,—————- — Las reuniones de Accionis-

tas, con cualquier fin, podran tener lugar en%la Repiiblica de Panamia o en cual-
quier otro pals.-—————— Habra una reunidn geﬁeral de accionistas todos los
‘afios, con la fecha, y lugar que se disponga po% resolucidon de la Junta .Directiva,
;para.ia eleccidn de Directores y la tramitaciéﬁ de cualquier otro asunto que

s ea gometido a la reunidn. Cualquiler asunto qué pudiera ser tramitado en la reu-

nidn anual podrd decidirse en una reunidon ext#aordinaria, si hubiere sido asi

'incluido en el aviso de ella. Cualquier decisi$n que la Junta de Accilonistas
lpued;“autorizar o tomar, podria ser autorizada ¢ tomada, sin reunién, mediante
;egcrito o escritos firmados por todos los accionistas que tendran derecho a
iser notificados de una reunidn de accionistas éelebrada con tal fin, cuyo docu-

‘mento o documentos se guardaran o constaran en|los archivos de la sociedad.----

----- 8.---La Junta Directiva consistiria de ne menos de tres (3) ni mas de

cinco (5) miembros. Dentro de dicho maximo y minimo, el niimero sera fijado -por

resolucidn de la Junta. No obstante, en cualquier reunidn de los accionistas pa-

ra la eleccidn de Directores, los accionistas Podrén, por resolucidn, determinar
’ i
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seran ejercidas por la Junta Directiva, excepto las que estuviesen conferidas

o reservadas a los accionistas. La Junta Directiva, por lo tanto, tendra con-
‘sin intervenciﬁn de lps accionistas, otorgar en fideicomiso, pignorar o hipote—

”naary véndé}“b"ﬁéfﬁuta; los bienes de la sociedad excepto cuando el traspaso

go al arbitrio de la Junta. Seran un PreSidente un Tesorero y un Secretario.

!
REPUBLICA DEPANAMA

Ministerio de Haclenda y Tesoro
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RCUITO DE PANAMA B/.3.00 tvwrEes galaoas B/.3.00

el ndmero de directores que se elegiran en ella, vy el numero asi determlnado

sera entonces elegido.-——————La reuniones de Directores podran efectuarse en

1a Republica de Panami o en cualquier otro pals ¥ cualquier Director podra es—

tar representado y votar por mandatario o mandataries en cualquiera y todas -

las reuniones de Directores.——-———————— En caso de vacantes en la Junta Directi—

va, una mayoria de los directores entonces ean ejercicio, aunque fueren menos que

el quorum, podra 11enar tales vacantes.-~—----~Las facultades de la sociedad’

trol absoluto v administracion total de 1os negocios de la sociedad v podra,
car los bienes de la compajifa para garantizar el cumplimiento de sus obligacio-

anuuéiva-Bienes del napital. —————— Los Directores podradn ser removidos con o

sin nausa pur 1as acnidnas en cualquier momento.--—=—-9. —————- Los Dignatarios

de la sociedad seran nombrados por la Junta Directiva, para desempenar e1 car-

La Junta Ilrectiva podra asimismo, nombrar de cuando en cuando uno © mas Vi—

ce —Presidentes, Sub Tesoreros, Sub- Sechtarlos y otros dignatarios, agentes

y empleados que estime convenientes. Cua}quier dignatario podra desempenar mas

de un cargo.———————Las facultades de los|dignatarios y su autorizacidn para re-

presentar a la compania las determinara;la Junta Directiva. Hasta tanto la

Junta Directiva disponga otra cosa, el tepresentante de la compaiila seri el

Presidente. ——~-——-——- 10.- Ningiin contrato| u otra transaccidn entre la sociedad

y cualquier otra sociedad andnima sera %fectado o invalidado por el hecho de
que cualquier wuno o mis de los Directoées de estavsocienad esté o esten in-
teresados.an o.es Director o Dignatariol o son Directores o dignatarios de
la tal otra sociedad andnima, y cualquief Director o Directores, individual

0 conjuntamente podran ser parte o parfes de, o estar interesados en cualquier

contrato o transaccidn de esta sociedad ? en que esta socledad esté interesa-

| F82-274631



‘da, y ninglin contrato, acto o transaccidn de esta sociedad con cualquier per-

sona o personas, firmas o sqcigdaddeé andnimas, sera afectado o invalidado
por el hecho dg"que cualquier Direqtor o Directores de esta sociedad es par-|
te o son ﬁa?tes de, o estén interesados en tal contrato, acto o transaccidn o |
de cualquiér manera relacioqados con tal persona o personas, firmas o asocia-
ciones; y -toda y.cada persona que llegue azéer Director de esta sociedad que-
da por la ﬁreseﬂte rélevada de cualquier responsabilidad que de otro modo
pudiera existir por conttatar con la sociedad en beneficio de si misma, o de
cualquier firma o sociedad andnima en la~cual esté de cualquier modo interesa-
da siem?re que {a) dicho interes séa complegtamente dado a conocer en cual-
gquier reunion de ia Junta en que &@sta adopte acuerdo alguno sobre tal contra-
to o transaccidn, y (b) que el contrato o transaccidn fuere justo y equitati-
vo résﬁecto a la socledad en la fecha de su autorizacidn o aproﬁacian. ——————

————— 11.---~-Indemnizacidn. Cualquier persona que llegue a ser parte de cual-

auier accidn, litiglos o porcedimiento por razén de que &1, su testador o

causahabiente es o fue Director, dignatario 0 empleado de esta sociedad o de

cualquier sociedad andnima a la cual &l sirva como tal a solicitud de esta so-
ciedad, seri indemnizada por esta sociedad contra los gastos razonables inclu-
yendo honorarios de abogado, en que efectiva y necesariamente incurra en rela-
cion con la defensa de dicha accidn, demanda o procedimiento, o en relacidn

con cualquier aéelacién dentro del mismo, exéepto en relacidn con asuntos res-
pecto a los cuales se dictamina;e en dicha aécian, litigios o procedimientos
que el dicho dignatario; Director o empleadoles responsable de negligencia o
mal comportamiento en el desembeﬁo de sus fﬁnciones.—-uﬁ——Tal derecho a indem-
nizaéian no sé considerara como exclusivo deléualesquiera otros derechos que

dicho director, dignatario o empleado tenga.-————— 12,----Enmienda del Pacto.-

Este Certificado de Constitucidn podra ser enmendado por resolucidn en que

conste dicha enmienda o enmiendas, adoptada por una mayoria de todas las accio-

nes en circulacidn, en una reunidn extraordinaria convocada con tal fin o en

una reunidn ordinaria si se hubiere dado el debido aviso,—————————uc 13, e
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Primeros Directores. El nimero de 1os primeros Directores es tres (3)

_| nombres y direccionesson como sigue:- - e

g 77T HOMBRE-mommommomm e o _——————DIR#E: gIBI_q:;hn :;".—;:-:':' |
4 Oscar de la Gu?r_dia——:—-——Calle lficardo Arias N?,',,Ez,,, Panama, R. Pi———mrmmmem N

; Joel Medina---—===e——me—o Calle Aquilino de 1a Guardia No. 8, —- -— |

R ';;_Panama, R, P______“_____L” e

O et e e

| Sergio Gonzalez 0.-—-———--Calle Aquilino de la Guardia No. 8,————mmee e ey

»—_—- S —;-;;;Panama R. P.—;—w——iwmr;;i : -ﬁ——ﬁf-r—— ———————————

= — S, Gt

. 14, ————— Los primeros dignatarios de la sociedad v 105 respectivos cargos que
R —————————————
i E9¥§35—7 S - = B
1yéoscardela Guardia- -t President er o m e m o e e
5 Joel Medina-—————-— Sk
14iwsergi° Gg?falez 0rffff———f—f———————————————~—f—-Secretario-—-—m““ T T
}5‘ 15.- E1 Agente Régistrado de la sociledad gn la Ciudad de Panami hasta téﬁfo B
161 la Junta Directiva disponga otra cosa, sera“la FizTi“de abogados, ICAZA, GON-
”i ZALEZ - RUIZ & ALEMAN, con domicilio en la Ciudad de Panami.--——--mmmweceo——r | ‘
Ly 16JV Suscripcion. El nﬁme;é dé-;céionés éué.caaa suscriptor dé ééfé Certifiéé-
‘; do de Constitucioé-con;ién;.énnfomar, por el precio de VEINTE DOLARES ($20.0Ql—
)% cada una; eéicémﬁwsiguel-;;;ﬁvrr;— ~; .—— N ——— S ;;:V
oo NOMBRE —-nmmmmmommemeeDIRECCION —-nmnr———-———-NO. DE ACCIONES |
P
2:; Carlos G. CoFdero G ~—~ff——Calle Agquilino de la Guardia--—-—-—-———vu-w e
syl T —— No. 8, Panamad, R. de P'_'f ————————————————————————
" Francisco Gonzdlez A.——-———— Calle Aquilino de la Guardia—if——~—f —————— lf--fffffu
255 - -_— No. 8, Panama, R. de P.————j———————~~---———--——-ff_
6 EN FE DE LO CUAL, hemos extendido y firmado este Cert%ffcado de Constituc1on

en la Ciudad de Panama, Republica de Panama, hoy dia 14 de julio de 1978.

(fdo.) Carlos G, Cordero G.-—————————————(fdo.) F. Gon2qlez Ay

Concuerda con su original esta copia que expido, sello y firmo en la c1udad

"ot 074633



de Panam3, a los nueve " (9) dias del mes de agosto de mil novecientos ochenta

t y dos (1982)..
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RFPUBLIC OF PANAMA )
PROVINCE OF DANAMA )
CITY OF PANAMA ) ss
FMBARSY OF THF UNITFD )
STATFS OF AMFRICA )

I. Leila 8. Relaval Consul of the
United States of America in the Pepublic of Panama, duly

commissioned and qualified, do hevcby certify that
Melva D. Arauz

whose true signature and offical seal are respoectively
subscribed and affixed to the foregoing certificate, was
on the 17th day of August, 1982 the day of the
date thereof, Chief of the Departinent of Administration and
Accounting of the Ministry of Foreign Relations at Panama

Republic of Panama, duly commissioned and aualified to
whose offiecal acts, faith and credit are duye.

IN WITNFSS WPERFOF, I have horounto sot mv hand ard
affixed the scal of the Fmbassyv at Panami, Yopithlic of

~ Panama, this 17th day Tézgijzf?, 1982 / f

ILeila 8. Relaval

Consul ol the
United States of America



