PEREZ BUSTAMANTE

ABOGADOS

Quito, 01 de febrero de 2008

G Superintendgncia de
Companias
Sefiora doctora 0 6 FEB. 2008
Gladys de Escobar Jarwne  gsh
Subdirectora del Registro de Sociedades Registro de Sociedades

SUPERINTENDENCIA DE COMPANIAS
Ciudad

Ref.: Snacks Ameérica Latina Ecuador Cia. Ltda.

§=

Estimada doctora: \r b UD ¢

En contestacion a su oficio No. SC.SG.RC.08.02476 de 31 de enero de 2008,
debo manifestarle lo siguiente:

Con fecha 8 de noviembre de 2007, tramite No. 34524, el representante legal de
la compafifa de la referencia, sefior Pablo Monteiro Araya, presenté ante
ustedes todos los documentos necesarios y la solicitud debidamente firmada,
mediante la cual hacia conocer la transferencia de participacién que realiza el
licenciado Carlos Zaldivar Bunt a favor de FLI Colombia LLC.

Posteriormente la persona que estaba a cargo de este registro me solicit6 le haga
llegar un documento en el que pruebe el estado civil de la persona que
transfiere la participacion.

Con fecha 23 de enero de 2008, presentamos nuevamente la documentacién en
la cual presenté la protocolizacion del acta de matrimonio del sefior Carlos
Zaldivar Bunt, debidamente protocolizada.

Con estos antecedentes, mucho agradeceré a usted, se sirva inscribir en el
Registro de Sociedades esta transferencia, ya que como le explico
“anteriormente, la peticion la realizé y firm6 el Gerente General de la compafiia.

Adjunto copia de la carta presentada el 8 de noviembre de 2007, trdmite nidmero
34524.
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PEREZ BUSTAMANTE

ABOGADOS

Continuaremos recibiendo notificaciones en el Estudio Pérez, Bustamante y Ponce,

ubicado en la avenida Repiiblica de El Salvador No. 1082 y Naciones Unidas, Casillero
judicial No. 68.

Muy atentamente,
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~ NOTARIA QUINTA DEL CANTON QUITO

~ ESCRITURA PUBLICA DE CESION DE PARTICIPACTE
 QUE OTORGA EL SENOR JOSE CARLOS ESTEBAL!
ZALDIVAR BUNT A FAVOR DE LA COMPANI FLI
COLOMBIA LLC

CUANTIA: USS$ 1,00

Di? copiés ‘

: En la ciudad de San Francisco de Quito, Distrito Metropolitano, Capital

. de la Republica del Ecuador, hoy dia veinte y siete de septiembre del dos
mil siete, ante mi, doctdr_ Luis Humberto Navas Davila, Notario
: Quinto del cantén quito compafece por una parte, el doct()r Francisco
Xav1er Pérez Gangotena, en su calidad de apoderado del sefior J 0sé
Carlos Esteban Zaldlvar Bunt segun consta del poder que se adjunta
como documento habilitante; y por otra parte, el doctor Diego Pérez
Or_déﬁéz, eh su calidad de ‘.apoderado de la compaiiia FLI Colombia
LLC, segin ‘consta del poder adjuhto. Los comparecientes son}ide

nacionalidad ecuatoriana, mayores de edad, de estado civil casados,

domiciliados en la esta kéiudad de Quito, hébilesk para contratar y

obligarse, a quienes de conocer doy fe y dicen que eleve a escritura

publica la minuta que me entregan cuyo tenor literal y el que transcribo

publicas' a su cargo, sirvase autorlzal una de cesion de participaciones
contenida  en las siguientes estlpulacmnes PRIME

,COMPARE_CIENTES: Comparecen el doctor Francisco sz ier Pére

e es el siguiente: SENOR NOTARIO: En el protocolo de escrituras |




Gangotena, en su calidad de apoderado del sefior José Carlos Esteban
Zaldivar Bunt, como consta del poder adjunto, de una parte, a la que se
llamarg “El Cedente” y el doctor Diego Pérez Ordodiiez, en su calidad de
apoderado de la compafifa FLI Colombia LLC, como consta del poder
adjunto, de otra parte, a la que se llamard “El Cesionario”. Los
comparecientes son ecuatorianos, abogados, mayores de edad y
domiciliadbs en Quito. SEGUNDA: ANTECEDENTES: Dos.Uno. La
compaflia se cohstituy(’) bajo la denominacién = Primera-Produccion y
Mercadeo Agroindustrial Compafiia Limitada, escritura otorgada ante el
| Notario Undécimo del Cantén Quito el veinte y seis de mayo de mil
novecientos - setenta y cinco. Dos.Dos. Mediante escritura publica
otorgada ante el Notario Quinto del Cantén Quito el quince de agosto de
dos mil 1a:compaﬁia cambio su denominacion por la de Snacks América
Latina Ecuador Cia. Ltda., inscrita en el Registro Mercantil de dicho
- Cantén el diecisiete de noviembre del afio dos mil. Dos.Tres. La Junta
General Extraordinaria de Socios de la citada Compaifiia, en sesion |
llevada a efecto el veinte de septiembre de dos mil siete, por unanimidad
~ de votos del capital social, resolvidé autorizar al sefior José Carlos
‘Esteban Zaldivar Bunt para que ceda y transfiera una participacion de un
~ddlar (US$1,06) a la compafila FLI Colombia LLC. TERCERA:
TRANSFERENCIA DE PARTICIPACIONES: Con los antecedentes
seflalados y en cumplimiento de lo acordado en la Junta General
Extraordinaria de Soc_ios antes citada, el Seﬁor José Carlos Esteban
Zaldivar Bunt cede y transfiere uha participacion que tiene en el capital
de la compafiia Snacks América Latina Ecuador Cia. Ltda., a favor de la
compafiia FLI Colombia LLC, la que acepta la transferencia. CUARTA:
PRECIO Y FORMA DE PAGO: La presente transferencia de

participaciones se la realiza por su valor nominal de un délar. QUINTA:




transferéncia de participaciones y una vez "que ésta se aﬁot e ﬁ;}m&m Wéq,as@

‘Registro Mercantil del cantén Quito, el representante legal/de lw Eade.
Compaﬁla debera emitir nuevos certificados de aportacion a fafor de los
socids‘, procediendo a anular los anteriores. SEXTA: DOCUMENTOS

‘v HABILITANTES: Se agrega corno documentos ha litantes a este
instrumento, la certificacion referida en el articulo ciento trece de la Ley

- de Compaiias y los poderes otorgados a los comparecientes. Usted sefior

- Notario se servird ag’fégar las demas clausulas de estilo necesarias para la
perfécta validevz‘ de esta _eséritura publica.- Hasta aqui la minuta que se-

halla ﬁrmada por el doctor ’Federico Chiriboga Véséonez abogado éon
matrlcula profesmnal numero ciento cuarenta y cuatro del Colegm de

i Abogados de Pichincha, la misma que les fue leida mtegramente por mi,

el Notario a los comparecientes, quienes lo aceptan y se ratifican en el
contenido y para constancia firman conmigo ‘en unidad de acto, de todo

lo cual doy fe.-

T R
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Francisco Xavier Pérez Gangotena

‘Diego Pérez Orddiiez

cC. (PF7e572 3,

Fictaria Bta

.’/ T NOTARIO uﬂmm
4 QUITO

duis Humberto Navas D
Quito ~ ‘Ecuador
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Lic. José Carlos E. Zaldivar Bunt

Yo, José Carlos Esteban Zaldivar Bunt, casado, mayor de
edad, de nacionalidad mexicana, de profesion abogado, con
documento de identificacion Pasaporte No. 06320026933,
-~ confiero poder especial, amplio y bastante como en derecho
se requiere a favor de los doctores Federico Chiriboga V.,
Diego Pérez O. y Francisco Xavier Pérez G. para que
cualquiera de ellos, en mi nombre y representacion, lleve la
transferencia de una participacion de la que soy propietario
en la comparfia Snacks América Latina Ecuador y Cia. Ltda.,
otorgue la correspondiente escritura publica y cumpla con

las formalidades legales para el perfeccionamiento de la
transferencia.

México, Distrito Federal a 18 de Abril de 2007

L)

Lic. José Carfos Estelsan Zaldivar Bunt




Distrito~Féderai, CERTIFICO que ei‘éeﬁor_licénciaoo
CARLOS ,ESTEBAN ZALDIVAR BUNT,  a quien. coﬁozco kpersén'
considefé capaz, RATI?ICO gl contenido del d@cumento ohe antecede'
¥ eh unidn de los sefiores ARMANDOkAMADOR BARRALES y RITA LOZANO

TREJO, = a gquienes también. conozco ' personalmente 'y consideré

capaces, RECONQCIER@& oo, suyas las firmas que lo calzan, por
‘habef Sido‘puestas por éllos de sus fespectivos pufio. y letra y sef
éSa lé firha»qué utilizah en todos sus documentos 14 actos. - - ==
B REpE #o anterior consta én el ins:rumento‘nﬁméro 35,084;»de:19 de
abril de 2907,1dé1 Protocolo a mi:cargo. Doy fe.~ - 4;-‘~ f‘f = -

- - - México, D. F., a 19 de abril de 2007. R P T TS
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ANA PATRYCTA BANDALA TOLENTINO
‘ NOTARIA 195 DEL D.F.
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- CERTIFICADO

Yo, Pablo’Mar'tin'Montivero, en mi calidad de GerenftevGenerally feprefsxqézimvfmﬂds D.
 legal de SNACKS AMERICA LATINA ECUADOR CIA. L DA, en
‘ cﬁrhpiimiento de lo diépuesto en el Art. 113 de la Ley de Compaiifas, certifico
" que la Junta General de la indicada cOmpéﬁja en sesion celehfada el 20 de .‘
',~'3eptiembre del 2007 autorizv(’) la tra.n’sferencia de una particiacién del sefior

- Carlos ZaldiV‘ar'B."a favor de FLI Colombia LLC.

- Quito, a 20 de septiembre del 2007,
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ANA PATRICIA BANDALA TOLENTINO
PATRICIO GARZA BANDALA

- S == 35,7715~ - - = ~HVV*SMM*mml.V.856. F 110213.-

" = - - INSTRUMENTO TREINTA Y CINCO MIL SETECIENTOS QUINCE.- - ~ - -
< - - VOLUMEN OCHOCIENTOS CINCUENTA Y SEIS. - = - = = = = = = = -

-~ =~ = EN 'MEXICO, DISTRITO . FEDERAL, a nueve de julio de dos mil
siete, yo; PATRICIO ' GARZA BANDALA, Notario Dieciocho del: Distrifo

Federal, actuando. como asociado de la licenciada ANA PATRICIA

' BANDALA TOLENTINO, Notaria Ciento Noventa <y Cinco del ‘mismo

Distrito, plenamente identificado en este acto, hago constar que
aﬁte mi éompareéiefon los  sefiores licenciado JORGE URERA TELLEZ,

en. su caracter de Director de “FLI COLOMBIA LLC.”, segun-declara,

ARMANDO AMADCR BARRALES Yy RITA LOZANO TREJO, ampos por su propio

derecho, -y me. exhibieron: dos tantos de un documento por el que

“FLI COLOMBIA LLC., 'por conducto de su expresado representénte,

otorga' a. los - doctores Federico Chiriboga, Diego Pérez Ozgfil
Francisco Xavier Pérez  G., poder especial  amplio vy ba;iipﬂg/Zomo

en derecho se requiere para que cualquiera.de ellos, e su nombre

y ‘representacidn, .acepte la transferencia de una participacién de

fla compaﬁia “Snacks América Latina Ecuador y Cia. Ltda.”, otorgue

la correspondiente escritura publica y cumpla con las formalidades

legales para el,perfeccionamiento de la transferencia. - - - - - =

= = = Dicho: documento aparece ademas firmado por' los sefiores

ARMANDO AMADOR BARRALES y “RITA  LOZANO - TREJO como testlgos, v

consta en una fo;a atil con texto solo por el ‘anverso., - = - = =

~ - '~ Enseguida manifiesta el licénciado JORGE URENA TELLEZ, en su

referido caradcter, que RATIFICA el contenido del documento

exhibido, 'y en unién de los sefiores ARMANDO AMADOR BARRALES y RITA
LQZANOVTREJO, RECONOCEN como suyas las firmas que respectivamente

lo. calzan, en virtud de -haber sido puestas por‘ ellos . de 'su

correspondiente pufioc y letra 'y ser esa la firma. que utilizan en

todos sus documentos y actos. = - = - = =% - e L=

Lis Hign f??ﬁ(& ?\”i‘ws o

- Quire 21mnwr




- = = Un tanto del décumento exhibido io agrego al Agéndice de
‘esta acta marcado con el numero. “UNO”, y el tanto restante. lo
agregaré al primer testimonio que expida de la presente acta.- - -
- < Yo, el Notario, HAGO CONSTAR bajo mi fe:- - e —_4 -
- ; 1.~ Que conozéo personalmente a los ‘comparecientes, vy que‘a
mi juicio,sdn capaces para este acto; - - - - T s 2
- - = 2.; Que el licenciado JORGE = URENA TELLEZ deClaré que sﬁ
representada . es capaz para . este 'acto, que ‘la persénali@ad que
ostenta  y. por la gque actha eété vigente. A solicitud del
compareciente agrego al citado Apéndice marcado con el nﬁmero
“Dos”, fotocopia,'qﬁe certifico concuerda con su original que}ob;a
agregado  al Apéndice de la escritura énte mi. -actuando  como
asociado en este protocolo nﬁmero treintg y cinco mil seiscientos
nbventa y seis, de seis de julio de doéymil siete, .de un documento
redéctadoken.idiomé inglés'que, segin me informa, contiene copias
certificadas ‘del certificado de " formacidn,  del vcertificado de
corﬁeCcién vy -de los estatﬁtos sdciales de “FLI COLOMBIA, LLC”, asi
como la certificacidon de que el licenciado Jorge’Ureﬁa Téllez es
Director de la sociedad.- = = = = — = = & « = -~ & _ o Lol oo
S= ; - 3.- Que por sus GENERALES declararon ser mexicanos, de esﬁa
vecindadvy origen, con dpmicilio en Bosque de Duraznos sesenta y
siete, piso nueve( coloﬁia Bosques ‘de las Lowmas, el licenciado
 JORGE URENA TELLEZ, nacido el ocho de noviembre de mil nbvecientos»
cincuenta  y - ocho, casado, abogado; ‘el licenciado ARMANDO AMADOR
BARRALES, nacido el veintiocho de noviembre de mil novecientos
cincuenta vy cinco, casado, abogado; 'y la sefliorita RITA LOZANO
TREJO, nacida el primero de marzo de mil novecientos setenta vy
dos, soltera, asistente legal; = = = = = = = = = — =« = &« —'—= - - -
- .—j - 4. Qué lé. relacionado e: inserto éohéuerda con- los
documentos a quevme remito y tuvé a la vistaj;= - - - = - = T

-~ - 5.~ Que hice saber a los comparecientes su derecho de leer




DEFINITIVAMENTE.- DOY FE.- - =~ - - = e - -

= = = (Firmas personales de 1los seﬁores JORGE - URENA 'TELLEZ,

ARMANDO " AMADOR ABRRALES y RITA LOZANO TREJO) . = == = - = - =

.= =.= Patricio Garza Bandala. (Firma). - - - = = —= —i= — = & - = =

~ = .= (Sello de Autorizar). — - - = = = = = = — = — = B i s

ARTICULO 2554 DEL CODIGO CIVIL.- “En todos 1o6s poderes generales

‘para. pleitos y cobranzas, bastard que se diga que. se otorga con

LA

is ]{ ﬂmﬁgrt( i (/\I ;17)g;5 (i).
Quito. 'Eafulld()r

todas las ' facultades generales vy - las especiales que  requieran K/X

clausula especial = conforme a la ley, para gque  se entieudagf

conferidos 'sin limitacién alguna.- = — = = = == <« = = &

Ve

v

ra
- que .se dan -con ese caradcter, para dque el vapodefédo tenga” toda

clase de facultades‘édmiﬁistrativas, R it

s

En los poderes generales para administrar bienes basparia expresar

En--los. poderes generales para ejercer actos de dominio, bastara:

que ‘se den con ese caracter para due el‘apoderado tenga todas las
facultades ‘de duerfio, tanto en‘ld relativo a los bienes, como. para
hacer toda clase de gestiones a fin de defenderlos.- - - — — - = =~

Cuando . se quisieren limitar, en los.tres casos antes mehcionados

0 los poderes serdn especiales.— = — = — =~ ~ — —'- & oo aro L ~

Los Notarios insertaran este articulo en los testimonios ‘de los

poderes que otorguen.”- - ~ = = == S ioie eie o s Lol S

~las facultades de los apoderados, se consignardn las  limitaciones

ES -~ PR'I'M E'R ~ TESTIMONIO QUE EXPIDO PARA LOS SENORES FEDERICO

CHIRIBOGA, DIEGO PEREZ - O. Y FRANCISCO XAVIER PEREZ G., - COMO

- APODERADOS, EN ESTAS DOS FOJAS UTILES, COTEJADAS Y. CORREGIDAS.- EIL




APODERADOS, EN ESTAS DOS FOJAS UTILES, COTEJADAS ¥ CORREGIDAS.- EL : )

PRESENTE TESTIMONIO ESTA PROTEGIDO POR KINEGRAMAS QUE. PUEDEN NO

TENER NUMERACION CONTINUA.- MEXICO, DISTRITO FEDERAL,

JULIO. DE DOS. MIL SIETE.- DOY FE.- - - — == = - -

PATRICIO GARZA BANDALA Notario
del Distrito Federal, actuando
como asociado de la Lic. ANA PATRICIA
BANDALA TOLENTINO, Notaria - 195 del
mismo Distrito.

Gﬂﬂi’f’ﬂi\ﬁﬂ ﬂﬂ W..:TFHTG FEDFRN
consEERia JUP. Di{ f-‘% ¥

\..

‘En Mexico el presente documento bﬂbliéo ha sido firma,db"

DES
ﬁd&.fﬁ e - T )
¥ de Edtudivs egistatives .
~ México D.F:
Apostille
(Converition de la Haye du 5 octobre 1961)
| 5435
Derechos _$,
No. Orden .. 10325

por _.PATRICIO GARZA BANDALA

quien acitia en calidad de NOTARIO No. 18 DEL DISTRITO FEDERAL ‘

y esté revestido del sello correspondiente a - NOTARIA No. 18 DEL
DISTRITO FEDERAL, MEXICO ‘ ‘

Srtificado en - MEXICO, D.F. pdr OS.CARk LOPEZ ROSAS

UBDIRECTOR CONSULTIVO Y DE - CONTRATOS DE LA D.GJ.EL. DE LA

Hislativos

MEXlCO DFE_ o 13

A ONCE DE’




Sefior
Pablo Montivero

Snacks Amenca Latina Ecuador y Cia. Ltda
Qu&to

Quito T 2.

i Sefior Gerente General

fA nombre y en representacnon de FLI Colomb!a LLC confiero
- poder especial amplio y bastante como en derecho se requiere,
a los doctores Federico Chiriboga, Diego Pérez O. y Francisco
Xavier Pérez G. para que cualquiera de ellos, en nuestro
nombre y representacion, acepte la transferencia de una
participacion de la compafiia Snacks ‘América Latina Ecuador y
- Cia. Ltda., otorgue la correspondiente escritura publica y cumpla

~.con las formal;dades Iegales para el perfeccuonamlento de la
B transferencua

._Mexmo ,l\‘ F a18 de Junlo de 2007

:* LA 844”6‘ )
e 90‘?5?\ N

TESTIGOS

- Armafido{ Amador Barrales - Rita Lozano Trejo




-l e Yb, -PATRICIO GARZA BANDALA, Notario No. 18 de México,

Distrito Federal, actuando como asociado de la 1licenciada. ANA
- 'PATRICIA BANDALA TOLENTIMO, Notaria No. 195 del mismo Distrito, -
'CERTTIF I C O que el licenciado JORGE URENA TELLEZ, en su

caradcter de Director de “FLI COLOMBIA LLC.”, segun- declard, a
quien conozco personalmente vy consideré capaz, - RATIFICO el
contenido del documento que antecede y en unién de los sefiores
ARMANDO AMADOR BARRALES y RITA LOZANO TREJO, a quienes también
conozco personalmente y consideré capaces, -RECONOCIERON como suyas
las firmas que lo calzan, por. haber sido puestas por ellos de su
respectivo pufioc y letra y ser esa la firma que utilizan en todos
sus documeéntos y actos. - - - = =~ = = - - - =& & - - - - - - -
- = = El licenciado JORGE URENA TELLEZ declardé que su representada
es capaz para este acto, que la personalidad que ostenta y por la
que actia estd vigente en sus términos y protestd la vigencia de
SU €CaArgo. — — - — = = = = = = = — = = = = - = - &~ —— & - - - - =
- - = Lo anterior consta en el instrumento numero 35,715 de once
de julio de 2007, del protocolo en el que actio. Doy fe.- - - - =
- = = México, D. F., a 11 de julio de 2007.- - = - = ~ = —~ -

s

PATRICIO GARZA  BANDALA Notarioc 18-
del ' Distrito  Federal, ' actuando ..

~ como asociado de la Lic. ANA PATRICTA. °
BANDALA  TOLENTINO, Notaria 195 <=1,

mismo Distrito. S '




‘bears the seal/stamp of Office of Secretary bf SBtate

-the fourth day of May, A.D. 2007

by Secretary of State, Delaware Department of State

Seal/Stamp:

postille

(Convention de La Haye du 5 Octy

e o ; :
S co S : & Luis Humberto Navas 9}
COuntqy: United States of America Lo : Quito . Ecuador
. /
This publlc document' //
has been signed by Harrzet Smith Wlndsor 7

acting in the capacity of 59¢xetary of State of Delaware

Aertified

at Dover, Delaware

No. 0315385

10. . signatyre:




Delaware ...

The First State L |

‘I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
' COPY OF THE CERTIFICATE OF CORRECTION OF "FLI COLUMBIA, LLC",
CHANGING ITS NAME FROM "FLI COLUMBIA, LLC" TO "FLI COLOMBIA,

LLC", FILED IN THIS OFFICE ON THE TWELFTH DAY OF FEBRUARY, A.D.
1998, AT 9 O'CLOCK A.M.
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5 Harriet Smith Windsor, Secretary of State
THENTICATI ON 5650122

2856554 8100°

070521063 DATE : 05—04—-07
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AR L .~ CERTIFICATE OF CORRECTION

COF

FLI COLUMBIA, LLC Quito Ecuador

, FLI Columbia, LLC (hereinafter called the "company”) a co pany
organized and existing under and by virtue of the General Corporétion Law of the |

State of Del aware, does hereby cemfy
: 1; The name of the company is FLI Columbw,, LLC!

2. The Certiﬁcate of Formatiun of the company, which was filed with
the Secretary of State of Delaware on February 6, 1998, is hereby corrected.

3. The inaccuracy to be corvected in said instrument is as follows:

The correct spelling of name af the company should be “FLI
Colombia, LLc”

-

4, The portion of said instrument in corrected form is as follows:
BEY R | - *1,  Thename of the limited Hability cumpahy is: FLI Colombia,
gl e e LLC” | o - .

_ Executed on February 12, 1998,

Robert K."Biggar .
Managing Director
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Seal/stamp:

tille
(Convention de La Haye du 5 Octobre 1961)
Country: United States of America
This public document: .
has been signed by Harriet Smith Windsor

acting in the capacity of Secretary of State of Delaware

bears the seal/stamp of Office of Secretary of State

(ertified

at Dover, Delaware v i S : e

the fourth day of May, A.D. 2007

by Secretary of State, Delaware Department of State

3

No. 0315384

ME vt

St

10. Signature:

Sec reta ry of Statoe Y -




I, HARRIET SMITH WINDSOR, sECREmARy OF STATE oéﬁgggfgﬁ s O
/
DELAWKRE Do HEREBY CERTIFY THE ATEACHED IS A TRYE AND CORRECT
COPY OF THE GERTIFICATE OF FORMATION oF "FZI coiuMBzA LLc",

FILED IN THIS OFFICE ON THE SIXTH DAY OF FEBRE%ARY, A.D. 1998 AT

/-
7

9 O'CLOCK A.M. ' - e 5

st

x@srmm 2

Harriet Smith Wmdsor, Secretary of State .
7THENTICATION 5650121

2856554 8100

070521063 DATE: 05-04-07




SPATE OF DELAWARE ) y
SECRETARY OF STATE .

DIVISION OF CORPORATIONS

FILED 09:00 AM 02/06/1998 . o
9810439222 ~ 2856554 ' 3 : .

CERTIFICATE OF FORMATION
OF G :

FLI COLUMBIA, LLC

The undersigned, an anthorized natural person, for the purpose of forming
a limited liability company under the provisions and subject to the requirements

of the Delaware Limited Liability Company Act, hereby certifies that:

1. . The name of the limited liability company is: FLI Columbia, LLC

2. The address of the registered office and the name and the address of
the registered agent of the limited liability company required to be
maintained by Section 18-104 of the Delaware Limited Liability Company
Act are: National Registered Agents, Inc., 9 East Loockerman Street, Dover,
Delaware 19901, County of Kent.

3. This Certificate of Formation shall be effective on the date of filing.

Executed on February 6, 1998.

M‘%KM

Robert K. Biggart
Authorized/J’erson




SR

1. Country: United States of America

ThIS pubhc document

2 has been S|gned by Tlmothy C. Idonl

3. actmg in the capac:ty of County Clerk | !

4. bears the seal/stamp of the county of Westcheister

5 At New York, New York

7. by Specual Deputy Secretary of State, State of New York
8. No. NYC 102634888

9. Seal/Stamp’

04135595.RSL ( REV: 2/6/96)

i
i

Certified

6. the O7th day of June 2007

10. Signaturé

-

I"Iotana 5&@

James Bizzarri
Special Deputy Sec
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CERTIFICATE OF INCUMBENCY

‘ I, Robert K. Biggart, hereby certify that l am the duly quahfled elected and acting
Secretary of FLI Colombia, LLC (the “"Company”), and that

1. Jorge Urena Tellez is the duly elected Managing Director of the Cor'npany‘
and he is authorized to sign documents on behalf of the Cormpany; and

2, Attached hereto as Exhibit A is a true and correct copy of Operating
Agreement, effective as of February 6, 1998, which is |n full force and
effect as of the date hereof..

) —h—
IN WITNESS WHEREQF, | have hereunto set my hand, this L@_ day of June,
2007. : '

STATE OF NEW YORK )
) §S:
COUNTY OF WESTCHESTER )

- '
On the _‘q__ day of June, 2007 before me, the undersigned, a Notary Public in arrd fo
state, personally appeared, Robert K. Biggart, personally known o me to be the individual whose
name is subscribed to this instrument and acknowledged to me that he executed the same in his . S
capacity as Managing Director of FLI Colombia, LLC, and that by his signature on this instrument, /’»"
the mdavndual or the person upon behalf of which the individual acted, executed the instrume

* Signature of Notary Public

MARIANNE B. DALTON
Notary Public, State of New Yori
No. 01DA6024494

Qualifled in Westchester Cou
Comm!sslon Expires May 10, 20) |

Law 1522’5-1




is Humberto Navas D.
Quito Ecuador -
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CONSENT OF THE SOLE MEMBER

B e R

FLI COLOMBIA, LLC , ' 1

The undersigned, on behalf of the sole member of FLI COLOMBIA, LLC
(hereinafter, the "Company"), pursuant to Section 18-401 of the Delaware -Limited :
Liability Act, and article V of the Limited Liability Company Agreement of ‘mé Compény,
does hereby consent to and adopt the following. resolutions, to take effect on the date i

hereof,

RESOLVED: That the following people are haraby removed as Managing
Directors of the Company

- Arthur F. Starrs
Clay G. small

RESOLVED That the following named persons are hereby elected as Manqg
Directars of the Company to serve until. thcur respective successors hayve ’bee
duly elected and qualified:

Josa Carlos Esteban Zaldivar Bunt
Jorge Ureiia Téllez :

RESOLVED That any one of the Managing Directors of . CDmpany ls
authorized to execute and deliver such documents or mstruments, and take

other such actions, as such Managing Director shall deem necessary or |
appropriate to implement the foregoing resolutions. '

IN WITNESS WHEREOQF, the unders:gned has duly executed this Consent ‘ :
affective ag of the 3 day of February, 2003, g

T :
25 g y

arlos E'éteby( Zaldivar Bunt g

eF Legal Officar PR SUERR

< Productas S.ALS. C.V. o LA BAgE
o RN N




 Notaria5ta

'OPERATING AGREEMENT
 OF |
e R S Lls.?[umﬁ o:i\faw .

ThlS Operatmg Agreement is effective as of February 6 1998 ‘

ARTICLE I

- Definitions By
The followmg terms and phrases shall have the meamngs mdlcated

_ : A ”A_ct” shall mean the DelaWare L1m1ted Ltabrhty ,Companyr ‘
- Act, as amended. SR : L e e e R

B. ”Cap1ta1 Account” shall mean, with respect to each Member

o the account estabhshed for each Member which will initially equal the Capital . N‘Z e BZ‘;;« _
Contributions of such Member and will be (a) increased by the amount of Nét) "“»lf!f”s :

Profits allocated to such Member and (b) reduced by the amount of Net LS
] allocated to such Member and the amount of Cash Flow distributed to s :
B Member Members Cap1ta1 Accounts shall be determmed and mamtam ;

3 | C B ”Cap1tal Contrlbutlons shall mean‘the fair market f
'the amounts contnbuted by the Members ,' S ‘,,:k

| D. ”Code” shall mean the Internal Revenue Cod’é/ of 1986 as
b amended or correspondmg prov1smns of subsequent revenue laws |

B ”Managmg Dlrectors shall mean the Persons seiected by the
. Members in accordance wrth thls Agreement to serve as Managmg Duectors of
the Company '

e F 4 ”Members shall mean the persons de51gnated as such in

e thjs Agreement any successor(s) to their interests as such in the Company, and
any other person who, pursuant to tlus Agreement shall become a Member, and
, any reference to a ”Member” shall beto any one of the then Members

| - G.  “Net Prof1ts” and “Net Losses” shall mean the net pr,oht o1/ /
net loss, respectlvely, of the Company ~ L




H.  The words “membership interest” shall mean a Member’s
interest in the Company which shall be in proportion to his share of the Capital
Accounts in the Company. Profits and losses shall be allocated on the basis of
the relative Capital Accounts of each Member in the Company. A “majority in
~interest of the Members” and “two-thirds in interest of the Members” shall mean
Members whose aggregate share of the current profits of the Company constitute
more than one-half or two-thirds, respectively, of the aggregate shares of all of
the Members. :

I “Company” shall mean this Limited Liability Company.

T “Person” shall mean any natural person, corporation,
par tnersh1p, joint venture, association, limited liability company or other
business or legal entity.

ARTICLEIl
Organization of the Company

A. - The purpose of the Company is to conduct any lawful
business for which limited liability companies may be organized and to do all
things necessary or useful in connection with the foregoing.

B.‘ The Company name shall be FLI Columbia, LLC. The
members shall be Members in the Company and shall continue to do business-:

under the name until the Managing Directors shall change the name or the ;’«‘
- Company shall terminate. | Yl

‘ C. The registered address of the Company shall be 9 E‘as‘
Loockerman Street, Dover, DE 19901.

D.  The principal address of the Company shall be 700
Anderson Hill Road, Purchase, NY 10577-1444 or such other place or places as
the Managing Directors may determine. The Managing Directors will give notice

to the Members promptly after any change in the location of the principal office
of the Company.

ARTICLE 111
Status of Members

A.  No Member will be bound by, or be personally hable for the
expenses, liabilities or obligations of the Company.

[SS]




‘Capital Account or to receive any dlstubutlons from the Company excg

- respective offices until such Managing Directors shall resign or un‘cll new

‘adjourn the meeting from time to time, without notice other than an.nouncement

_adjourned meeting at which a quorum shall be present or 1epresented’"an‘
- business may be transacted which might have been transacted af'the meet

B. No Member will be entitled to withdraw any part of/ ,
expressly provided in this Agreement

~C.  No Member will have the right to 1equire"paiti o, off e umﬁerto%ws@

“property or to compel any sale or appraisal of the Company’s assef afty saQaito Ecua(ibr

of a deceased Member’s interest in the Compary’s assets, notw1thstan ng any
provision of law to the contrary..

ARTICLEIV
Meeting of Member ,

A. An annual meetmg of Members may be Held within five (5)
months after the close of the fiscal year of the Company on such date and at the

‘time and place (either within or without the State of its organization) as shall be

fixed by the Members. ' At the annual meeting, the Members shall elect the
Managing Directors and transact such other business as may properly be
brought before the meetmg In lieu of an annual meeting of Members, the
Members may, by unanimous written consent, elect the Managing Directors and
transact such other business as may properly be brought before a meeting of
Members, such elections and actlons to have the same force and effect as
elections and actions taken at ? meeting of Members. If a meeting of Members is.
not held or a unanimous consent not executed within five (5) months after the
close of the fiscal year of the C mpany, the Managing Directors shall hold tii

Managing Dlrector(s) shall be duly elected.

B.
the Manacrmfr Dir ectors and shall be called by the Managing Dir e@%ors at the
request in writing of a majority in interest of the Members entitled to vote at such

~meeting. Any such request shall state the purpose or purposes of the proposed

meeting. Business transacted at any special meeting of Members shall be

~ confined to the purposes set forth in the notice thereof.

C. The holders of a ma]orlty in interest of the Members shall
cons’a’rute a quorum at all meetings of members, except as otherwise p10v1ded by
statute or the Articles of Organization. If, however, a quorum shall not be
present or represented at any meeting of Members, the Members entitled to vote

thereat, present in person or represented by proxy, shall have the powerto e

A

at the meeting, until a quorum shall be present or represented At such”

#
£

originally notlfled : , : S




D.  Every Member entitled to vote at any meeting shall be
entitled to vote in accordance with his membership interest in the Company held
by him of record on the date fixed as the record date for said meeting and may so
vote in person or by proxy. Any Company action shall be authorized by a

‘majority in interest of the votes cast by the Members entitled to vote thereon
except as may otherwise be provided by statute or this Operating Agreement.

E. Every proxy must be signed by the Member entitled to vote
or by his duly authorized attorney-in-fact and shall be valid only if filed with the
- Managing Directors of the Company prior to the commencement of voting on
the matter in regard to which said proxy is to be voted.

E. All meetings of Members shall be presided over by the
Managing Directors, or if not present, by a Member thereby chosen by the
Members at the meeting. The Managing Directors or the person presiding at the
meeting shall appoint any person present to act as secretary of the meeting.

G.  Forthe purpose of determining the Members entitled to
notice of or to vote at any meeting of Members of any adjournment thereof or to
express consent or dissent from any proposal without a meeting, or for the
purpose of determining the Members entitled to receive payment of any
distribution or the allotment of any rights, or for the purpose of any other action,
the Members may fix, in advance, a date as the record date for any such ' ﬂ/ 4
determination of Members. Such date shall not be more than fifty nor less than
ten days before the date of any meeting nor more than fifty days prior to an)z,,n
“action taken without a meeting, the payment of any dlstnbutlon or the allgtm
of any rights, or any other action. : A -

} H.  The Company shall be entitled to treat the holdm of reco q!
of any membership interest as the holder in fact thereof and, ac ?@rdmgly shamll\“ .
not be bound to recognize any equitable or other claim to or inferest in such ™3
membership interest on the part of any other Person whether or not it shall have
express or other notice thereof, except as otherwise provided by the Act.

ARTICLEV
Management

Al Management of the Company shall be vested in the
Managing Directors of the Company. Except as otherwise provided in this

Agreement, all decisions of the Managing Directors shall be by a ma]orlty of. r;he e
total number of Managing Dlrectors LA DA

™~
"

,s’
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- ' o B.  The Managing Directors shall hold office for the 4
" yhich elected and until a successor has been elected and qualified. v

the office of Managing Director arising from any cause may be fllle of 1

unexpu‘ed p01t10n of the term by the Members. : L7 Oulo Ecuador

1rrespect1ve of Whether any such resignations shall have been acepted

D. The Company shall be managed by the Managing Dxrectors
* and the conduct of the Company’s business shall be controll¢d and conducted
solely and exclusively by the Managmg Directors in accorddnce with this
Agreement. In addition to and not in limitation of any rights and powers
conferred by law or other provisions of this Agreement, the Managing Directors
- shall have and may exercise on behalf of the Company all powers and rights
necessary, proper, convenient or advisable to effectuate and carry out the
- purposes, business and objectives of the Company, and to maximize Company
profits. Such powers shall 111c1ude, without hmxtatlon, the following:

1) . To open acc:ounts and deposit and maint’ain funds in the

PR S . ‘associations; jazd,
oI » 2) To determine the appropriate accountmg method or J,

i , - methods to be used by the Company; " }
W ' v 3) To commence lawsuits and other proceedmgs, 7 g ' A
Wy SRR, 4 To retain accountants, attorneys or other agen’cs to acton *\i” i& s

: : ~ S Qz’*mﬁﬂ B

: ‘ behalf of the Company; = 4
5) = Toexecute, acknowledge and deliver any and all agreements

and instrunients to effectuate the foregoing, and to
take all such action in connection therewith as the
Managing Directors deem necessary or appropriate.

: E Notvvlthstandmg the foregomg, the 1\/Ia1r1agmU Dlrectors ma:
not make any of the following management dec151ons without obtaining the /7, o : 508 NI,
unanimous consent of the Members: (o N

-1) To liquidate and dissolve the Company, e
2) - To sell substantially all of the assets of the Company, %
~3) . Tomake, execute or deliver on behalf of the, Company any 1)
assignment for the benefit of creditors or to file any™ m.
. bankruptcy or insolvency petition;
4  To obhgate the Company or any Member as a surety,
guarantor or accommodation party to any obligation;




5) To confess any judgment on behalf of the Company;
6) To do any act which makes it impossible to carry on the
ordinary business of the Company.

F. Any person made or threatened to be made a party to any
action or proceeding, whether civil or ¢riminal, by reason of the fact that he, his
testator or intestate, then, is, or was a Member, Managing Director, employee or
agent of the Company, or then serves or has served on behalf of the Company in
any capacity at the request of the Company, shall be indemnified by the
Company against reasonable expenses, judgments, fines and amounts actually
and necessar 11y incurred in connection with the defense of such action or
proceeding or in connection with an appeal therein, to the fullest extent
permissible by the Act. Such right of indemnification shall not be deemed
exclusive of any other rights to which such person may be entitled.

ARTICLE VI
Capital

A.  Exceptas explessly provided in this Agreement, no Member
shall be required to make any additional contributions to the capital of the
Company.

B. No interest shall be paid on the Capital Account of any
Member. , _ . ‘

C.
the books and records of the Company.

ARTICLE VII
Distributions of Cash

A.  The Company shall distribute to the Members from time to
time all cash (regardless of the source thereof) of the Company which is not
required for the operation or the reasonable working capital requirements of the
Company, (such cash is sometimes referred to herein as “Cash Flow”). For
purposes of this Agreement, all Cash Flow allocated to the members shall be
allocated among them in the ratio of the Members’ ‘respective Capital Accounts.

//

'B.  Distributions of Cash Flow shall be made from tume to time
in such manner as determined by the Managing Directors. -

o

-




ARTICLE VIII
Profits and Losses

’v PU.I'POSQS

B. The Net proflts and Net Losses of the Comp ‘
item of i income, gam loss, deduction or credit entering into the con
- thereof, shall be allocated to the Members in the ratio of Membefs’ respective
Caprtal Accounts. ‘ 7{ P :

ARTICLE I‘(
Admrssmn and Wrthdrawal of a Membe1

A. A Member may transfer his interest in the Company to
another person or entity only with the prior unanimous consent of the other
members either in writing or at a meeting called for such purpose. If all of the
~ other Members do not approve of the transfer, the transferee shall have no#

. to become a Member

B.  The Members agree to sign such addrtronal docume[f
~ may be required i in order to admit additional Members to the Compan§ “as
as, among other things, ’co provrde for the division of profits, losse)aénd Cash>20 TAD
Flow among the Members. ST E S
‘ C.  Allcosts and expenses incurred by the Company in
connectron with the assignment of a Member’s interest, including any filing fees
and pubhshmg costs and the fees and drsbursements of counsel, shall be paid by

23 fthe 21551gnmg Member

: D.  Each person who becomes a Member in the Company{b U‘ m g
becoming a Member, shall and does hereby ratify and agree to be boundd fﬁe '
terms and condmons of this Agreement. f

ARTICLE X A
‘Dissolution of Company =~

‘ A.  The Company shall be dissolved if a majority in interest of
, the Members consent that the Company should be terminated and dissolved.

B. Upon the dissolution of the Company, the then Managmg
- Director, or Managing Directors, if any, or, if there is no Managing Drrector any




person elected to perform such liquidation by the written consent of the owners
of a majority in interest of the Members, shall proceed to the liquidation of the
Company. The proceeds of such liquidation shall be applied and distributed to
the Members in proportion of the amounts of their respective Cap1ta1 Accounts
at the date of such distribution.

C. Bach of the Members shall be furnished with a statement,
reviewed by the Company’s independent public accountants, which shall set
forth the assets and liabilities of the Company as of the date of the Company’s
liquidation. Upon completion of the liquidation, the Managing Directors shall
execute and cause to be filed Articles of Dissolution of the Company and any and
all other documents necessary with respect to termination of the Company.

ARTICLEXI -
Miscellaneous

A.  The Act and this Agreement specify the provisions relating
to the formation and governance of the Company. The terms specified in this
Agreement cannot be changed or terminated orally or in any manner other than
by a written agreement executed by all of the Members.

B. This Agreement is intended to be performed in accordance
with, and only to the extent permitted by, all applicable laws, ordinances, rules
and regulations of the jurisdiction in which the Company does business. If any

Tk
provision of this Agreement, or the application thereof to any person or
circumstance, shall for any reason and to any extent, be invalid or unenforceable, ~ %
the remainder of this Agreement and the application of that provision to other -

persons or circumstances shall not be affected; but rather shall be enforced to the
~ extent permitted by law.

C.  Irrespective of the place of execution or performance, il i

Agreement shall be governed in accordance with the laws of the State of
Delaware

D. The captions, headings and table of contents nr{ thrs ‘

_Agreement are solely for convenience of reference and shall notdffect its
~interpretation.

E. This Agreement may be executed in any number of

~ counterparts, each of whreh shall be an original but all of whrch shall be deemed
to constitute a single document. oS
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IN WITNESS WHEREOF, the unders1gned bemg the sole member
of the Company, has duly executed this Agreement effectwe as of the day and
year first above Wntten

Prioducto's S.AS. CV.

ﬁ@eﬁ:lé B

Name Robert K. B1gg§1)r
Title: Operatmg Officer
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DR. RUBEN DARIO FSPINOSA IDROBO
NOTARIO UNDECIMO DE QUITO

CERTIHCADO DE MARGIﬂQQIéﬂ {(EXTRACTO )~ A fojos 108049,
del Tomeo # 17 del afic 1.975 del Protocolo de la Notarig

Undédma de Quito, actudimente a mi cargo, en el reverso de
dcho folic, d margen de la matiz de la escrifura plblica de
Corsfitucién de la  Compofic PRIMERA-PRODUCCION Y
MERCADEO AGROINDISTRIAL COMPANIA LIMITADA ( PRIMERA C.
LTDA.) ahora denominada SHACKS AMERICA LATINA ECUADOR
ClA. LIDA., ciorgada ante el Doclor Rodrigo Salgado Valdez, el
veintiséis de maovo del ofio mil novecientos setenta vy dnco,
corsia g morginacidn realizada por mi, con fecha quince de
oclubre del afic dos mil dele, relafiva a la escritura de
cesidn de porticipacionss de lo Comporic SHNACKS AMERICA
LATINA ECUADOR CIA. LIDA. cue oforga & docior
Frandsco Xover Pérez Gongotena, en su  cdidaod de
cpoderadc especial del sefior José Carlos Esteban Ialdivar
Bunt; o fovor de: la -Compafia FI Colombia LLC, representada
por el doclor Diego Pérez Orddfez, en su cdidad de
apoderado, cesidn de paricipaciones redlizada medaonte
escritra oforgada ante e Notaric Quinfo de Quito, Doctor Luis
Humberto Navaos Dénvila, con fechd veintisiete de sepliembre de
2007, de la cual se desprende que el sefior José Carlos Esteban
Laldivar Bunt cede y hransfiere una { 01 ) patlicipacién a favor
de la Compaiiia FLI Colombia LLC, representada por el doctor
Diego Pérez Orddfiez, en 'su cdidad de apoderado.- Confiero la
presente a peticién de los interesados.-

" Quito, 15 de octubre de 2007




R AR A

REGISTRO HﬁﬁfﬁﬁﬂL
DEL CANTON Su

RAZON: Con esta fecha se tomé nota al margen de la inscripcion niimeros: 404, del
REGISTRO MERCANTIL de tres de Junio de mil novecientos setenta y cinco, a fs 1941,
tomo 105, 175 del REGISTRO INDUSTRIAL de veintitrés de Diciembre de mil novecientos
ochenta, fs 623 vta, tomo 12, 118 del REGISTRO INDUSTRIAL de nueve de Agosto de mil
novecientos ochenta y cinco, 308 vta, tomo 17, 47 delREGISTRO INDUSTRIAL de
veintiséis de Marzo de mil novecientos noventa y seis, fs 86, tomo 28, 11 del REGISTRO
INDUSTRIAL veinticinco de Febrero de mil novecientos noventa y ocho, a fs. 12, tomo 30, y
numero 112 del REGISRO INDUSTRIAL de diecisiete de Noviembre del dos mil, a fs. 142
vta, tomo 32 correspondiente a la constitucion de la compafiia “SNACKS AMERICA
LATINA ECUADOR CIA. LTDA.”, lo referente a la presente Cesion de Participaciones.-
Quito, diecisiete de Octubre del dos mil siete. EL REGISTRADOR.-

DR. RAUL GAYB
; REGISTRADOR
. DEL CANTON

m; o
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PEREZ BUSTAMANTE

ABOGADOS i
PROTOCOUZAC)
i P

4

PONCE  Noters
i P Y

.......................

iso - Ecundor
Sefior Doctor
Luis Humberto Navas Davila

NOTARIO QUINTO DEL CANTON QUITO
Ciudad.-

Sefior Notario:
Por medio de la presente solicito a usted se sirva protogolizar el acta de
matrimonio del sefior José Carlos Esteban Zaldivar Bunt, y me conceda dos

copias

Muy atentamente,

Vas

arfos A. Salazar Tosgano
Matricula No. 3.484 CAQ
c.c. 170216859-0

AV. REPUBLICA DE EL SALVADOR 1082 Y NN,UU. P.O. BOX: 17-01-3188 — TELF(593 2)2254323 - FAX (593 2) 2258038
E-MAIL: pbp@pbplaw.com
Quito, Ecuador
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© LiC. MARIA ESTELA RIOS GONZALEZ
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‘ L Apostme e
(Conventuon de la Haye du 5 octobre 1961)

57 00

En Mexmo el presente documento publico ha sndo fl 'mado
“LIC. MARIA ESTELA RIOS GONZALEZ '

o6t

quien actia en cahdad de’__-__& REGISTRO CIVIL DE LA

CIUDAD DE MEX

'y esta revestido del sello correspondlente a_i DEPARTANENTO DEL DISTRITO
FEDERAL. OFICINA CENTRAL DEL REGISTm cML, CERﬂFICAClONES.

3 | Certificado en _ MEXICO, DF. fp'o;;f, OSCAR LOPEZ ROSAS

&y

oo SUBDIRECTOR CONSULTIVO Y DE CONTRATOS DE LA D.G.J.E.L. DE LA

CONSEJER!A JURIDICA Y DE SERVIC!O} LEGALES :

MEXICO, D.F. _ gf

Firm am-'mM: »

‘QLRIAEM/ES30318 y




ZON DE PROTOCOLIZACION: A peticién del Doctor Carlos
Salazar Togeano, protocolizo en el Registro de
egerituras piblicas de la Notaria Quinta a8 mi cargo., el
Acta de matrimonic gque antecede, en dos fojas Gtiles y
con esta fecha.- Quito, a veinte y dos de enero del afio
dos mil ocho.- firmado) Docteor Luis Humberto Navas

Dédvila, NOTARIO QUINTO DEL CANTON QUITO.-

Se protocolizd ante mi en fe de
ello confiero esta SEGUNDA COPIA CERTIFICADA, firmada v
sellada en Quito, a wveinte v dos de enero del afio dos

mil ocho.-
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