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DEL CIRCULO DE BOGOTA D. C. --- , CA 

DE FECHA: verse (20) DE A oo 

      

  
EDGAR EFRAIN SANDOVAL RUEDA coroommccccccnnncacaamamanaoa- PASAPORTE. 1705262798 

A e Identificación 

En la ciudad de Bogotá, Distrito Capital, República de Colombia, a los veinte (20) 

Dias del Mes Oi eme del año dos mil nueve (2.009) ante e 

espacio € de la Notaría Cincuenta y siete (57) del Circulo Notarial de Bogotá, actuand 

se otorga la escritura pública que se consigna en los siguientes térMinoS :--racaaaaaonnaan 

COMPARECIÓ: EDGAR EFRAIN SANDOVAL RUEDA, identificado con di 

numero 1705262796; mayor de edad, de transito por laciudad de BogotáDC, _ 

, Quien obra en nombre propio y Manifestó: remera eee” 

PRIMERO: Que presenta para su protocolización en dos (2) folios útiles original de 

PODER GENERAL otorgado por DISTRIPHARM ING" a favor de EDGAR EFRAIN 

SANDOVAL RUEDA, de fecha veintiseis (2 6) ) de octubre del año dos mil nueve (2. 009)     

ESTE PAPEL NO TIENE COSTO ALGUNO PARA EL USUARIO 

  
 



  

  

  

el cual fue debidamente autenticado ante Notario Público Noveno de Panama, con su 

correspondiente Apostille.     

gualmente original del Certificado de Incumbencia fechado el 11 de noviembre del 2009 7 

  en un folio. 

Y Fotocopia autenticada de catorce (14) folios de los Estatutos-- de Comercial 

nternacional organizada bajo las leyes de las Islas Virgenes Britanicas; cuyo numero de 

Registro es el 1530086*y en un folio nombramiento del señor CARLOS BRYDEN en 

  calidad de primer director de la Compañíal 

SEGUNDO. Que el compareciente eleva a escritura pública el poder General otorgado 

por DISTRIPHARM INC. a favor de EDGAR EFRAIN SANDOVAL RUEDA el cual es del 

A 

PODER GENERAL ce 

Que DISTRIPHARM INC., una sociedad Comercial Internacional organizada bajo las 

leyes de las Islas Virgenes Britanicas (en lo sucesivo denominada ("LA COMPAÑÍA") 

cuyo numero de Registro es el 1580086/por medio constituye y nombre al señor: =--=------ 

EDGAR EFRAIN SANDOVAL RUEDA con pasaporte 1705262796 ciuladeo Fovatoriano 

Como su apoderado autentico y legitimo para ejercer las facultades y poderes 

concernientes a los siguientes aASUNtOS: Perrocannnnnnaano corran nono 

1. Otorgar, reconocer y entregar en nombre de la Compañía cualesquiera y todos los 

contratos , incluyendo convenios de compra, opciones de compra, escrituras 

constitutivas, convenios de empresas conjuntas, escrituras de compra y venta, 

arrendamientos y cualesquier otro instrumento o convenio de cualquier clase o 

naturaleza sea, en aquellos términos y condiciones y por aquella consideración que tal 

apoderado pueda considerar necesaria o ventajosa para la Compañía. -2_______—— 

2. Solicitar, exigir, demandar, recuperar y recibir todo tipo de bienes, deudas, rentas, 

intereses y sumas de dinero sean las que fueren, adeudadas actualmente o que en el 

futuro se adeuden y se deban o pertenezcan a la compañía y extender y otorgar recibos, 

liberaciones, satisfacciones u otros descargos por los mismos: L 
  

3. Dar todos los pasos y recursos necesarios y apropiados para la gestión y 

administracion de los asuntos comerciales de la compañía y para recobrar, recibir, 

obtener y reclamar cualesquiera tierrasíheredades, arriendos o bienes raíces, artículos y 7       
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bienes, deudas, intereses, demandas o sumas de dinero 

  

  

cualquier otro cosa que pertenezcan o sean adeuda y 

  la compañía = 
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 4. Abrir cuentas bancarias en Colombia o en cualquier ISuá 

            

  
E O de y AN WN SNS ! a , 

IS que lo requiera la compañía, y otorgar cualesquiera 

resoluciones bancarias que se requieran con ese fin y 
  

  

nombrar uno o mas signatarios para dichas cuentas.*”   
5. Nombrar para el territorio de Colombia o en cualquier lugar que se necesario para el 

buen funcionamiento de la compañía, apoderados generales o especiales sujetos a su 

instrucciones para representar judicialmente o extrajudicialmente a la compañía o par 

efectos los poderes. Tales poderes serán otorgados en Notaria o Consulado Colombian 

  

cualquier otro acto permitido de acuerdo con las leyes de los territorios en los que surtal 

o mediante documento privado. É ! 

6. Para obrar con plenos poderes de la Compañía ante cualesquiera autoridade 

judiciales, administrativas u otras de carácter oficial en Colombia o en cualquier vea! 

que sea requerido para el buen funcionamiento de la Compañía. Estas facultade 

incluyen las de gestionar el registro de compañías ante las autoridades administrativas y 

tributarias; dar respuesta a requerimientos, pliegos de cargos y demás actos similares 

provenientes de las autoridades tributarias, interponer recursos administrativos , pedi 

devoluciones de sumas pagadas en exceso al erario público y recibir los valores 

correspondientes interponer demandas y adelantar juicios ante las autoridades judiciales 

y en general representar a la Compañía ante todas autoridades estatales, públicas ( 

privadas de manera que sus intereses estén siempre adecuadamente atendidos 

7. Registrar, cuando asi sea requerido, cualquier inversión extranjera ante organismo 

D
a
m
i
a
n
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públicas o privadas, incluyendo, sin limitarse, aquellas realizadas en sociedade 

colombianas, sus modificaciones y reinversiones y ejecutar y suscribir todos lo 

documentos requeridos bajo las leyes Colombianas o de cualquier otra Jurisdicción 
e 
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  país para el cabal cumplimiento de la legislación vigente: 

8. Adelantar todas las gestiones necesarias y requeridas bajo la ley Colombiana ante las 

autoridades tributarias en especial la Direccion de Impuestos y aduanas Nacionales Y 

9. Realice todos los actos necesarios para efectuar inversiones en sociedades 

colombianas, tales como suscribir la correspondiente escritura pública de constitución       ESTE PAPEL NO TIENE COSTO ALGUNO PARA EL USUARIO  



  

  

participar en reuniones de los órganos sociales, recibir y aceptar ofertas para suscribir 
A 

cuotas, parte de interés O acciones. 

10. Participar en cualquier acto de licitación, ofertas publicas o privadas directas O 

ndirectamente a traves de terceras personas que actuaran por medio de autorización por 
o 

escrito, por considerarlas para los intereses de la compañía.   

11. Bajo ninguna circunstancia podrá vender, enajenar, endeudar, solicitar préstamos o 

sobregiros, o disponer de cualesquiera bienes muebles o inmuebles o valores que la 

compañía pueda poseer o en los cuales la compañía pueda tener un interés sin previa 

putorización por escrito de los directores o de los accionistas de la compañía, A 

El apoderado está facultado para transferir o ceder total o parcialmente las facultades del 

poder reservándose o no su ejercicio, siempre y cuando tenga autorización por escrito de 

los directores o de los accionistas de la Compañía   

Este poder cubre todos los actos de cualquier tipo que puedan requerirse y ser 

necesarios bajo las circunstancias arriba mencionadas tan plenamente para todo fin y 

propósito, como si fuesen hechos por cualquier dignatario o cualesquiera dignatarios de 

  la compañía con pleno poder de sustitución. 

En testimonio de la cual DISTRIPHARM INC., ha ordenado que este poder sea 

debidamente otorgado hoy dia 26 de octubre de 2009, 

FIRMADO, SELLADO Y ENTREGADO. 

En presencia de FIRMA TESTIGO 

  

  

TERCERO. Que en consecuencia Elfla) suscrito(a) Notario(a) declara protocolizado el 

referido documento para que así figure en el protocolo de esta notaria y autoriza desde 

Ya Se expidan Oia rre 

NOTA : El compareciente hace constar que ha verificado cuidadosamente su nombre 

completos, estado civil, el número de su documentos de identidad. Declara además 

que todas las informaciones consignadas en el presente instrumento son correctas y 

que en consecuencia , asume la responsabilidad que se deriven de cualquier 

inexactitud en la misma. Conoce la Ley y saben que el(la) Notario(a) responde de 

regularidad formal de los instrumentos -que autoriza, pero no de la veracidad de las 

declaraciones de los interesados a A         
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Metrre > PODER GENERAL =P DE 

SABED TODOS POR EL PRESENTE: 

Que Distripkharm Inc. una sociedad Comercial Internacional organizada bajo las leyes de las Islas 
  , o . . => , . 47 Ls 

Vírgenes Británicas (en lo sucesivo denominada la "Compañía"), cuyo número de Registro es el 1530081 por CS” 

este medio constituye y nombra al señor: 

Edgar Efraín Sandoval Rueda C ? 

Ciudadano Ecuatoriano con pasaporte No. 1705262796 

como su Apoderado auténtico y legítimo, para ejercer las facultades y poderes concernientes a los siguientes 
asuntos: 

Otorgar, reconocer y entregar en nombre de la Compañía cualesquiera y todos los contratos, 

incluyendo convenios de compra, opciones de compra, escrituras constitutivas, convenios de empresas 

conjuntas, escrituras de compra y venta, arrendamientos y cualesquier otro instrumento o convenio de 

p
a
 

cualquier clase o naturaleza sea, en aquellos términos y condiciones y por aquella consideración que tal 

apoderado pueda considerar necesaria o ventajosa para la Compañía. 

p Solicitar, exigir, demandar, recuperar y recibir todo tipo de bienes, deudas, rentas, intereses y sumas de 

dinero sean las que fueren, adeudadas actualmente o que en el futuro se adeuden y se deban o 
pertenezcan a la compañía y extender y otorgar recibos, liberaciones, satisfacciones u Otros descargos 

por los mismos. 

, 3. Dar todos los pasos y recursos necesarios y apropiados para la gestión y administración de los asuntos 

comerciales de la compañía y para recobrar, recibir, obtener y reclamar cualesquiera tierras, heredades, 

arriendos o bienes raíces, artículos y bienes, deudas, intereses, demandas, o sumas de dinero o cualquier 
otra cosa, que pertenezcan o sean adeudadas a la compañía. 

4, Abrir cuentas bancarias en Colombia o en cualquier lugar que lo requiera la compañía, y ototgar 
cualesquiera resoluciones bancarias que se requieran con ese fin y nombrar uno o más signatarios para 

dichas cuentas. 

5. Nombrar para el territorio de Colombia o en cualquier lugar que sea necesario para el buen 
funcionamiento de la compañía, apoderados generales o especiales sujetos a sus instrucciones para 

representar judicialmente o extrajudicialmente a la compañía o para cualquier otro acto permitido de 

acuerdo con las leyes de los territorios en los que surtan efectos los poderes. Tales poderes serán 

otorgados en Notaria o Consulado Colombiano, o mediante documento privado. 

6. Para obrar con plenos poderes de la Compañía ante cualesquiera autoridades judiciales, administrativas 

u otras de carácter oficial en Colombia o en cualquier lugar que sea requerido para el buen 

funcionamiento de la compañía. Estas facultades incluyen las de: gestionar el registro de compañías ante 
las autoridades administrativas y tributarias; dar respuesta a requerimientos, pliegos de cargos y demás 

actos similares provenientes de las autoridades tributarias; interponer recursos administrativos; pedir 

devoluciones de sumas pagadas en exceso al erario público y recibir los valores correspondientes; 

interponer demandas y adelantar juicios ante las autoridades judiciales, y, en general, representar a la 

  
 



 
 

  
 



  

  
  

     
Compañía ante todas las autoridades estatales, públicas o privadas de manera que Sus*intéreses esté 

siempre adecuadamente atendidos. 

Registrat, cuando así sea requerido, cualquier inversión extranjera ante organismos públicas o privadas, 

incluyendo, sin limitarse, aquellas realizadas en sociedades colombianas, sus modificaciones y Ss 

reinversiones, y ejecutar y suscribir todos los documentos requeridos bajo las leyes colombianas o de y 

cualquier otra jurisdicción o país para el cabal cumplimiento de la legislación vigente. o   

8. Adelantar todas las gestiones necesarias y requeridas bajo la ley colombiana ante las autoridades 

tributarias, en especial la Dirección de Impuestos y Aduanas Nacionales. 

9. Realice todos los actos necesarios para efectuar inversiones en sociedades colombianas, tales como 

suscribir la correspondiente escritura pública de constitución, participar en reuniones de los Órganos 

sociales, recibir y aceptar ofertas para suscribir cuotas, parte de interés o acciones, 

10. Participar en cualquier acto de licitación, ofertas públicas o privadas directas o indirectamente a través 
de terceras personas que actuaran por medio de autorización por escrito, por considerarlas para los 
intereses de la compañía. 

11. Bajo ninguna circunstancia podrá vender, enajenar, endeudar, solicitar préstamos o sobregiros, O 

disponer de cualesquiera bienes muebles o inmuebles o valores que la compañía pueda poseer o en los 
cuales la compañía pueda tener un interés, sin previa autorización por escrito de los directores o de los 

accionistas de la compañía. 

12.El Apoderado estará facultado para transferir o ceder total o parcialmente las facultades del poder 

reservándose o no su ejercicio, siempre y cuando tenga autorización por escrito de los directores o de 

los accionistas de la compañía. 

Este poder cubre todos los actos de cualquier tipo que puedan requerirse y ser necesarios bajo las circunstancias 
arriba mencionadas tan plenamente, para todo fin y propósito, como si fuesen hechos por cualquier dignatario o 

cualesquiera dignatarios de la compañía con pleno poder de sustitución, 

En testimonio de lo cual Distripharm Inc. ha otdenado que este poder sea debidamente otorgado hoy día 
26 de octubre de 2009. 

FIRMADO, SELLADO Y ENTREGADO 

en presencia de: 
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Yo, Licdo. ROBERTO R. ROJAS C., Notario Público Noveno 

dol Circuito de Penemá, con Cédula No. 4-100-1544 

CESTIiFICO: 

Que dada la corteza de le kientidad del (loe) sujeto(s) que 

firmó (firmaron) el presento documento, su(s) fima(s) es 

(son) autánticais). 

26 001 2009 

    

Panamá,   

Licdo. ROBERTO R. ROJAS C. 

WNolario Público Npvano 

  

APOSTILLE 

Convention de la hays du 5 octobre 1961 

1 Pais PANAMA 
El presente da y 2 2, 

2 ha sido firmado por ¡Lo LTS 

3 quien actua en calidad 
4 y esta revestido del sa ÑO tin E de _ » > 

  

      

  

CERTIFICADO 9 ; 

“SEN Panamá cedía < 1 OCT 2008 
7 por DIRECCIÓN ADMINISTRATIVA 

Eto, 

8 Bajo el número___ ISA implica vien no 
9 Sello/umbref 40 Firma (y a bes A ge an cuanto y Pesabiidad 

e de! documento.  



  

    

CERTIFICADO DE INCUMBENCIA <=, J) 

=> 

Nosotros, ICAZA, GONZALEZ-RUIZ Y£ ALEMAN (BVD TRUST LIMITED, una compañía Am 
de las Islas Vírgenes Británicas, actuando como Agente Registrado de Distripharm Inc. 

debidamente organizada bajo la Ley de Compañías de,Negocios de BVI, 2004 con el número 
1530086 a partir del día 29 de Abril de 2009 (“la Compañía”) por el presente certificamos que, 

de acuerdo con nuestros registros, la siguiente información es correcta: 

  

a) La Compañía está válidamente organizada bajo la Ley de Compañías de Negocios de BVI, 

2004 y está vigente. 

b) La Compañía fue organizada el 29 de Abril de 2009. 

c) El número de Compañía BVI de la Compañía es 1530086. 

d) El Director Único de la Compañía a partir de esta fecha es: 

CARLOS BRYDEN 

e) La Compañía esta autorizada para emitir 50,000 acciones con un valor a la par de 
US$1.00, cada una. 

f) La Compañía no esta en proceso de ser liquidada y disuelta. 

g) La Oficina Registrada de la Compañía se encuentra en Vanterpool Plaza, Wickhams Cay 1, 

Segundo piso, Road Town, Tortola, Islas Vírgenes Británicas, la oficina del Agente 
Registrado. 

h) El Agente Registrado de la Compañía es ICAZA, GONZALEZ-RUIZ £ ALEMAN 
(BVD TRUST LIMITED en Vanterpool Plaza, Wickhams Cay I, Segundo piso, Road 

Town, Tortola, Islas Vírgenes Británicas. 

Fechado el 11 de noviembre de 2009.    
   

  

   

ICAZA, GON ZAYEZAR IZ (BVI) TRUST LIMITED 

  

  

A Juan Gabriel Alfaro 
Signatario Autorizado 

  

    

 



  

  
Yo, Licdo. ROBERTO R. ROJAS E., Noterio Público Moyano 
del Cirouño de Panamá, eon Cédula Rio. £-100-1144 

   

       

SNE. ss ¿006.06 
CERTIFICO: 2 17 Pa 1109 Que dada la carteza de la idsriidad del (ios) sujato(s) que 

firmó (firmaron) el procento úccumento, su(s) firma(s) es 
(son) autóntica(s). 

12 KOV 2009 
Panamá, 

    

  

Licdo. ROBERTO ROROJA 
Notario Público Mbveno 
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? ICAZA, GONZALES RIIZ € ALEMAN 
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British Virgin Islands 

BVI Business Companies Act, 2004 

Memorandum of Association 
and 

Articles of Association 
of 

Distripharm Inc. 

A COMPANY LIMITED BY SHARES 

Incorporated the 29th day of April  , 2009 * 

Icaza, Gonzalez-Ruiz € Aleman (BVD Trust. e e 
Cay ON 'SENDIA DE AUTE CERO: ACION 

“NOTARIO CINCUR Y SIETE 

DESANTAFE Bb OTA, B.C. 

   

      

- 20.807 2009 
féctifico que lo preseme fotocopía coincide 
equ scrernento con el orguol que tuvo a la visto. 
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TERRITORY OF THE BRITISH VIRGIN ISLANDS 

BVI BUSINESS COMPANIES ACT, 2004 

MEMORANDUM OF ASSOCIATION 

  

OF 
Distripharm Inc.   A company limited by shares 

pe NAME 

1. The name of the Company is Distripharm. nc, 

    

   

   
   

   

TYPE OF COMPANY 

2. The Company is a compar limited byeshares. 

REGISTERED OFFICE 

3. 

REGISTERED AGENT 

4. The first registered agent of the Company is Icaza, Gonzalez-Ruiz 8 Aleman (B VI) Trust 

Limited of Vanterpool Plaza, 2* Floor, Wickhams Cay I, Road Town, Tortola, British 

Virgin Islands.   CAPACITY AND POWERS 

5. Subject to the Act and any other British Virgin Islands legislation, the Company has, 

irrespective of corporate benefit: 

(a) full capacity to carry on or undertake any business or activity, do any act or enter 

into any transaction; and cea 7 - 
MEA EIA CIAd Ea al 

y CACIÓN y de 
      

   

    

   

TEM 

: Privilege ENCIA DE une)         

    

     
: Lo. meda 

ico qUe elo preseme foiozógio calncics 
4 ORGIA nal quel UYU O +16 REN EN 

up 
to,

 
T
A
R
A
 

  

      
   EMT ar 

adds OIT S Ai PARTOS e   

     



  

    

(b) carry on business as an insurance or reinsurance company, insurance agent or 

insurance broker, unless it is licensed under an enactment authorizing it to carry 
on that business; 

(c) carry on the business of company management unless it is licensed under the 

Company Management Act, (Amended 2006); 

(d) carry on business of providing the registered office or registered agent for 

companies incorporated in the British Virgin Islands. 

CURRENCY 

7. Shares in the Company shall be issued in the currency ofthe United States of America, 

NUMBER AND PAR VALUE OF SHARES 

8. The Company is authorised to issue a maximúun pot 30,000 shares of USS1.00 par value 

each. - O - 

CLASSES OF SHARES 

9. The Shares will be divided into such number dí Classes and series as the directors shall 

by resolution of directors from time to time determine and until so divided shall comprise 

one class and series. 

FRACTIONAL SHARES + 

10. The Company may issue” fractional Shares and 2 fractional Share shall have the 

corresponding fractional rights, obligations and liabilities of a whole share of the same 

class or series of shares. 

DESIGNATIONS, POWERS, PREFERENCES, ETC. OF SHARES 

11. Each Share in the Company confers upon the $ha cho! der    
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VARIATION OF CLASS RIGHTS 

12. If at any time, there are different classes or series of Shares in issue, unless otherwise 

provided by the terms of issue of the Shares of that class or series, the rights attaching to 

any such class or series of Shares may, whether or not the Company is being wound up, 

be varied with the consent in writing of the holders of not less than three-fourths of the 

issued Shares of that class or series and of'the holders of not less than three-fourths of the 

issued Shares of any other class or series of Shares which may be adversely affected by 

such variation. 

RIGHTS NOT VARIED BY THE ISSUE OF SHARES PARI-PASSU 

13. The rights conferred upon the holders of the Shares of any class issued with preferred or other 
rights shall not, unless otherwise expressly provided by the terms of issue of the Shares of that 
class, be deemed to be varied by the creation or issue of further Shares ranking pari passu 
therewith. 

        

    

  

REGISTERED SHARES 

14. 

Resolution of Directors: 

(1). to restrict théri 
or Articles; 

   

    

GD. to change the percentage of Shareholders required to pass a Resolution of 
Shareholders to amend the Memorandum or Articles; 

>
 

(110. in circumstances where the Memorandum or Articles cannot be amended by the 
Shareholders; or 

(v). to Clauses 11, 12, 13 and this Clause 15 

   

  

    

       
       

DEFINITIONS ye An MENE a 

HICACION e 
16.    SIETE    

Articles. 

ig que lu presente Íctoconia coiacide Y 
smente con el ougial que ruva a lo v.xe, 

   
                 

 



  

  

      

   
We. ICAZA, GONZALEZ-RUIZ € ALEMAN (BVD TRUST LIMITED of Vanterpool 
Plaza, 2nd Floor, Wickhams Cay L, Road Town, Tortola, British Virgin Islands for the purpose of 
incorporating a BVI Business Company under the laws of the British Virgin Islands hereby sign 

these Memorandum of Association this 29" day of April 2009. 

  

Incorporator      

  

Ll ecir García 

Authorised Signatory 

Icaza, Gonzalez-Ruiz € Aleman (BVD Trust Limited 
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TERRITORY OF THE BRITISH VIRGIN ISLANDS 

EA BVI BUSINESS COMPANIES ACT, 2004 = 

  

ARTICLES OF ASSOCIATION 

OF 
Distripharm Inc. 

A company limited by shares 

DEFINITIONS AND INTERPRETATION 

1. In these Articles, where the context permits, the following terms shall have the following 
meanings: 

    

    

      

amendment, 

thereunder; 

Ar ticles” means the 

direct or indirect transfer of an assel a than Shares, to or for the benefit of the 

Shareholder in relation to the Shares held by 1t, and whether by means of a purchase of an 

asset, the redemption or other acquisition of Shares, a distribution of indebtedness or 

otherwise, and includes a dividend; 

"Fractional Share" has the meaning given to that term in the Memorandum; 

"Memorandum” means the Memorandum of Association of the Company as originally 

framed or as from time to time amended or restated; 
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"Person" means an individual, a corporation, a trust, the: 
partnership or an unincorporated association; 
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“Register of Shareholders” means the register: 

accordance with section 41 ofthe Act; 
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"Resolution of Directors” means: - 

(a) a resolution approved at a duly convened and constituted meeting of Directors or : y 

of a committee of Directors, by the affirmative vote of a simple majority of the 

Directors present at the meeting who voted and did not abstain; or 

(b) a resolution consented to in writing by all the Directors or all the member of a 

committee of Directors, as the case may be, 

where a Director is given more than one vote in any circumstances, he shall in the 

circumstances be counted for the purposes of establishing a majority, by the number of 

votes he casts: 

"Resolution of Shareholders" means, unless otherwise defined in the Memorandum or 

these Articles: 

(c) a resolution approved Af a duly “Cohvened and constituted meeting of the 

Shareholders by the aftirmative vote of: 

(0) a majority of the votes”of the Shares that were present at the meeting and 

entitled to vote thereon and were voted and did not abstain; or 

(1D a majority of the-votes of each class or series of Shares which were 
present at the meeting and entitled to vote thereon as a class aud were 
voted and not abstained; or 

(d) a resolution consented to in writing 18 dy: = 

0 a majority Sf the votes of Shares entitled to vote thereon and were voted 

and did not abstainor s:: - 

(11) a majority of the votes of each class or series of Shares entitled to vote 

thereon as a class and were voted and not abstained, 

where a Shareholder is given more than one vote in any circumstances, he shall in the 

circumstances be counted for the purposes of establishing a majority. by the number of votes 

he casts; 
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sor debt obligations; 

AS 

La PAT éans a person whose name is entered in the Register of Shareholders as 

¿peniore Shares or Fractional Shares; 

  

    

y Share issued or to be issued bv the Company including Fractional 
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"Treasury Shares" means Shares that were previously issued but were repurchased, : 

redeemed or otherwise acquired by the Company and not cancelled; and 

"written" or any term of like import includes words typewritten, printed, painted, 

engraved, lithographed, photographed or represented or reproduced by any mode of 

representing or reproducing words in a visible form, including telex, telegram, facsimile, 

electronic mail or other form of writing produced by electronic communication and “in 
writing” shall be construed accordingly 

2. Save as aforesaid any words or expressions defined in the Act shall bear the same meaning in 
these Articles. 

3. Whenever the singular or plural number, or the masculine, feminine or neuter gender is 

used in these Articles, it shall equally, where the context admits, include the others.     
4. A reference in these Sarli Voting, ia relation to Shares shall be construed as a 

       

      

    currency in which 
Memorandum. 

6. 
vader the Seal specifying. “the number” of Shares hold” by him and the signature of the 

director and the Seal may be facsimiles 

7. Any Shareholder receiving a certificate shall indemnify and hold the Company and its £ 

directors and officers harmless from any loss or liability which it or they may incur by 

reason of any wrongful or fraudulent use or representation made by any person by virtue 

of the possession thereof. Ifa certificate for Shares is worn out or lost it may be renewed 

on production of the worn out certificate or on satisfactory proof of its loss together with 

such indemnity as may be required by a Resolution of Directors. 
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12. 
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14. 

45. 

16. 
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Section 46 of the Act (Pre-emptive rights) shall not apply to the Company. 

The Company may issue bonus shares, partly paid shares and nil paid shares. 

A Share may be issued for consideration in any form, including money, a promissory 

note, real property, personal property (including goodwill and know-how) or a contract 

for future services. 

When the consideration in respect of a Share has been paid, that Share is for all purposes 
fully paid and non-assessable, but where a Share is not fully paid on issue, or is issued for 
a promissory note or other written obligation for payment of a debt those shares are 

subject to forfeiture in the manner prescribed in the Articles. 

Shares may be issued for such amount of consideration as the Directors may from time to 

time by Resolution of Directors determine. except that in the case of Share issued with 

par value, the consideration paid or r payable shall not be less than the par value. 

No Shares may be issued for: a “donsideration other 1 than money, unless a Resolution of 

Directors has been passed: stating: DO ? 

( the amount to be credited for the i issue ofíhe Shares; 

(0 their determinación: of he vcasonable “present cash value of the non- 
monev consideratión for the issue: and - 

Qu) that, in their opinion, the present cash value of the non-money 

consideration: for the issue is not less than the amount to be credited for 

the issue of the Shares. 

The Company shall keep a register(the “register of members”) containing: 

(0) the names and addresses of the persons who hold Shares; 

(0 the number of each class and series of Shares held by each Shareholder; 

(1) the date on which the name of each Shareholder was entered in the register 
of members; and 

Lv cp the date on which any person ceased to be a Shareholder. 
APA UE : 
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of its contents. Until the directors otherwise determine, the 

r gther data storage form shall be the original register of members.          

      

  

    
 



  

          

MORTGAGES AND CHARGES OF SHARES 

19, Shareholders may mortgage or charge their Shares in the Company and upon satisfactory 

evidence thereof the Company shall give effect to the terms of any valid mortgage or 

charge except in so far as it may conflict with any requirements herein contained for 

consent to the transter of Shares. 

20. In the case of the mortgage or charge of registered Shares there may be entered in the 

Register of Shareholders of the Company: 

(a)  astatement that the Shares are mortgaged or charged; 

(b) the name of the mortgagee or chargee; and 

(c) the date on which the aforesaid particulars are entered in the Register of 

Shareholders. 

  

   

  

    

21. Where particulars of a mor 
cancelled: 

(a) 

22. 

or charges or anyone authorised oraci, on his, behiálé. 

REDEMPTION OF SHARES AND TREASURY SHARES 

23. The Company may purchase, redeem or otherwise acquire and hold its own Shares save 

that the Company may not purchase, redeem or otherwise acquire ¡its own Shares without 

the consent of Shareholders whose Shares are to be purchased, redegmed,, 25; :OÍDEINISOS 7 
acquired unless the Company is permitted by the Act, e E EN MON TCACIÓN 
Memorandum or Articles to purchase, redeem or otherjei ñl S ] d] 5 Vi theut . 
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25. Sections 60 (Process for acquisition of own shares), 61 (Offer to one or more 

shareholders) and 62 (Shares redeemed otherwise than at the option of company) of the 

Act shall not apply to the Company. 

26. Shares that the company purchases, redeems or otherwise acquires pursuant to this 

regulation may be cancelled or held as Treasury Shares except to the extent that such 

shares are not in excess of 30% percent of the issued shares in which case they shall be 

cancelled but they shall be avarlable for reissue. 

27. All rights and obligations attaching a Treasury Share are suspended and shall not be 

exercised by the Company while it holds the Share as Treasury Share. 

28, Treasurv Shares may be disposed of bv the Company on such terms and conditions (not 

otherwise inconsistent with these Articles) as .the Company may bv Resolution of 

Directors determine. 

29. Where Shares are held bv a another corporative body of which the Company holds 
directly or indirectly, shares having more that 50 per cent of the votes in the election of 

directors of the other body corporate, all rights and obligations attaching to the Shares Sr. 

held by the other body corporate are suspended and shall not be exercised by the other 

body corporate. OS o e or 

TRANSFER OF SHARES '. e 

30. Shares may be transferred by a written instrument or transfer signed by the transferor and E 

containing the name and address of the transferee and, in the case of the transfer of a 

Share that imposes a liabúity to the Company 01 on 1 the transferee, the instrument of transfer 

shall also be signed by the transferes: : 

31. The Company shall not be requited:to treat a transferee of a Share as a Shareholder until 

the transferee's name has been entered in the Register of Shareholders. 

32. Subject to these Articles, the Company shall, on receipt of a duly executed instrument of 

transfer, enter in the Register of Shareholders the name of the transferee of the Share(s) 

unless the Directors resolve to refuse or delav the registration of the transfer for reasons 
that shall be specified in the Resolution of Directors. 

33. The registration of a transfer of Shares may be suspended and the Register of 
Ue Id closed at such times and for such periods as the Company mav from time to 

A e by REsoMútiéh OfaDirectors determine, provided always that such registration shall 

y PIECENCIA AS esa icrdy the Register of Shareholders shall not be closed for more than 60 
O CANSAR poro of A months. 
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(b) that the transferee”s name should be entered in the Register of Shareholders, 

notwithstanding the absence of the instrument of transfer. 

  

TRANSMISSION OF SHARES 

35. The executor or administrator of a deceased Shareholder, the guardian of an incompetent 

Shareholder, the trustee of a bankrupt Shareholder or liquidator or administrator or 

receiver of an insolvent Shareholder shall be the only person recognised by the Company 

as having any title to the Shares of that Shareholder but none of them shall be entitled to 

exercise any rights as a Shareholder until they have complied with the procedures set out 

in the next following two Regulations. 

36. Any person becoming entitled by operation of law or otherwise to a Share or Shares in 

consequence of the death, incompetence or bankruptcy of auy Shareholder may be 

registered as a Sharebolder upon such evidence being produced as may reasonably be 

required by the Directors. An application by any such person to be registered as a 

Shareholder shall be deemed. la, bera transfer 9 hares of the deceased, incompetent or 

   

  

      

  

   

37. 

38. 

FORFEITURE 

39. Where Shares are not fully paid on: issue, «orsáire issued for a promissory note or other 
written obligation for payment of a debt have been issued subject to forfelture, the 

following provisions shall apply. 

40. Written notice of a call specifying a date for payment to be made in respect of a Share or 

under the promissory note or other written obligation for payment of a debt shall be 

served on a Shareholder who defaults in making payment in respect of a Share whether 

pursuant to a promissory note or other written obligatjoy «Day ment Ecddebtior EEETIDA C 
otherwise. 0 Al DILIGENCIA. De AE 
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42. Where a written notice has been issued under these Regulations and the requirements 
have not been complied with, the Directors may at any time before tender of payment 

forfeit and cancel the Shares to which the notice relates, 

43. The Company is under no obligation to refund any moneys to the Shareholder whose 

Shares have been forfeited and cancelled pursuant to these Regulations. Upon forfeiture 
and cancellation of the Shares the Shareholder is discharged from any further obligation 

to the Company with respect to the Shares forfeited and cancelled. 

MEETINGS AND CONSENTS OF SHAREHOLDERS 

44. The Directors of the Company may convene meetings of the Shareholders of the 

Company at such times and in such manner and places within or outside the British 

Virgin Islands as the Directors consider necessary or desirable, however, the failure to 

? satisfy this Regulation does not invalidate the meeting. 

45. Upon the written request of Shareholders holding thirty (30) percent or more of the 

outstanding Shares entitled to vote in the Compañy on the matter for which the meeting is 

being requested the Directors 5hall convene a meeting of Shareholders. 

46. The Directors shall give not less than seven (7) days notice of meetings of Shareholders 
to those persons whosé names on the date the notice is given appear as Shareholders in 

the Register of Shareholders of the Company andare to vote at the meeting 

47. The Directors convening a: meeting may fix the date notice is eiven of a meeting of 

shareholders, or such other date as maybe specified in the notice, as the record date for 

determining those shareho! ders that áre entitléd to vote at a meeting. 

48, A meeting of Sharcholders Feld in contravention of tlie notice requirements set out above 

is valid if Shareholders holding not less than a ninety (90) percent majority of; 

(a) the total number of Shares entitled to vote on all matters to be considered at the 

meeting; or 

(b) the votes of each class of Shares where Shareholders are entitled to vote thereon 

as a class together with not less than an absolute majority of the remaining votes, 
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The instrument appointing a proxy shall be produced at the place appointed for the 
meeting before the time for holding the meeting at which the person named in such 

instrument proposes to vote. 

An instrument appointing a proxy shall be in substantially the following form or such 

other form as the chairman of the meeting shall accept as properly evidencing the wishes 

of the Shareholder appointing the proxy. 

  

  

  

We being a Shareholder of * * 

the above Company with Shares HEREBY  APPOINT 
of 

or failing him of to be 

my/our proxy to vote for me/us at the meeting of Shareholders to be held on the 

day of and, at any adjournment thereof. 
  

(Any restrictions on voting to be inserted here) 

    

    

    
     

Signed this day of 

  

Shareholder 

if only one of the dol : 
behalf of all joint.owne 

(c) if two or more of the jolit:owners:aré sent in person or by proxy they must 

  

vote as one. £ 

A Shareholder shall be deemed to be present at a meeting of Shareholders 1f he 

participates by telephone or other electronic means and all Shareholders participating in 

the meeting are able to hear each other. 

A meeting of Shareholders is properly constituted, for all purposes, if at the 
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other case It shall stand adjourned to the next business dav at the same time and place or 
to such other time and place as the Directors may determine, and if at the adjourned 

meeting there are present within one hour from the time appointed for the meeting in 

person or by proxy not less than one third of the votes of the Shares or each class or 
series of Shares entitled to vote on the resolution to be considered by the meeting, those 
present shall constitute a quorum but otherwise the meeting shall be dissolved. 

At every meeting of Shareholders, the chairman of the Board of Directors shall preside as 

chairman of the meeting. Tf there is no chairman of the Board of Directors or if the 

chairman of the Board of Directors is not present at the meeting, the Shareholders present 

shall choose someone of their number to be the chairman. Ifthe Shareholders are unable 

to choose a chairman for any reason, then the person representing the greatest number of 

voting Shares present in person or by prescribed form of proxy at the meeting shall 
preside as chairman failing which the oldest individual Shareholder or representative of a 
Shareholder present shall take the chair. 

The chairman may, with the consent of the meeting, adjourn any meeting from time to 

time, and from place to place; but no business shall be transacted at any adjourned 
meeting other than the” business left unfinished” at “the meeting from which the 
adjournment took place. *- 1. E o 

At any meeting of the Shareholders the chairman shall be responsible for deciding in such 
manner as he shall consider appropriate whether any resolution has been carried or not 

and the result of his decision shall be announced to the'meeting and recorded in the 

minutes thereof. If the chairman shall have any doubt as to the outcome of any resolution 
put to the vote, he shall cause a poll to be taken of all votes cast upon such resolution, but 

if the chairman shall fail to take a poll thén any Shareholder present in person or by proxy 

who disputes the announcement by the chairman of the result of any vote may 

immediately following such announcement demand that a poll be taken and the chairman 

shall thereupon cause a poll to be'taken. «Ifía poll is taken at any meeting, the result 

thereof shall be duly recorded in the minutes of that meeting bv the chairman. 

Any person other than an individual shall be regarded as one Shareholder and subject to 

the provisions of the following Article the right of any individual to speak for or 

represent such Shareholder shall be determined by the law of the jurisdiction where, and 

by the documents by which, the person is constituted or derives its existence. In case of 

doubt, the Directors.¡pay in good faith seek legal advice from any qualified person and 

E naFA cohtt of competent jurisdiction shall otherwise rule, the Directors may 
AO A DIO Pa . . . . qe 

NCIA Riytantract 'pórisUch advice without incurring any liability to any Shareholder. 
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66. 

67. 

68. 

69. 

70. 
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The chairman of any meeting at which a vote is cast by proxy or on behalf of any person 

other than an individual may call for a notarially certified copy of such proxy or authority 
wbich shall be produced within 7 days of being so requested or the votes cast by such 

proxy or on behalf of such person shall be disregarded. 

Directors of the Company may attend and speak at any meeting of Shareholders of the 

Company and at any separate meeting of the holders of any class or series of Shares in 

the Company. 

An action that may be taken by the Shareholders at a meeting may also be taken by a 

Resolution of Shareholders consented to in writing or by telex, telegram, cable, facsimile 

or other written electronic communication, without the need for any notice, but if any 

Resolution of Shareholders is adopted otherwise than by the unanimous written consent 

of all Shareholders, a copy of such resolution shall forthwith be sent to all Shareholders 

not consenting to such resolution. The consent may be in the form of counterparts in like 

form each counterpart being signed by one or more Shareholders. 
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elected by Resolution of Shar eholder “ot -by 
Shareholders or directors determi ne 

No person shall be appointed as director of the Company unless he has consent in writing 

to act as a director A 

The minimum number of directors shall be one aud the maximum number shall be 12. 

Each Director shall hold office for the term, if any, CAN bea e. Resolu 

Shareholders or Directors, as the case may be, appointing bi pl sE 

who is an individual the term of office of a Director shall: 

death, resignation or removal. The bankruptoy of ire 

liquidator, administrator or receiver of a corporate 

office of such Director. ; 
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A. Director may be removed from office, 
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(b) with cause, by a Resolution of Directors passed at a meeting of directors called 

for the purpose of removing the director or for the purposes including the 

removal ofa director. 

A Director may resign his office by giving written notice of his resignation to the 

Company and the resignation shall have effect from the date the notice is received by the 

Company or from such later date as may be specified in the notice. 

A vyacancy in the Board of Directors may be filled by a Resolution of Shareholders or by 

a resolution of a majority of the remaining Directors 

The directors may at any time appoint any person to be a director etther to fill a vacancy 

in the Board of Directors or as an addition to the existing directors. Where the directors 

appoint a person to fill a vacancy, the term shall not exceed the term that remained when 

the person who has ceased to be a director ceased to hold the office. 

A vacancy in relation to directors occurs if a director dies or otherwise ceases to hold 
office prior to the expiration of his term of office. . 

With the prior or subsequent approval by a resolution of members, the Directors may, by 

a Resolution of Directors. fix the emoluments of Directors with respect to services to be 

rendered in any capacity to the Company. cn > 

A Director shall not require a Share qualification, and may be an individual or a 

company. a : : 

The Company shall keep a register of Directors containing: 

(a) the names and addresses Of the persons who are Directors of the Company; 

(b) the date on which each person whose name is entered in the register was 

appointed as a Director of the Company; 

(c) the date on which each person named as a Director ceased to be a Director of the 

Company; and 

(d) such other information as may be required to be kept by the Act or Regulations 

¡issued ¡ in accordance with the Act. 
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POWERS OF DIRECTORS 

80. 

81. 

82. 

83. 

84. 

83. 

86. 

87. 

The business and affairs of the Company shall be managed by, or be under the direction 

or supervision of, the Directors who may pay all expenses incurred preliminary to and in 

connection with the formation and registration of the Company and may exercise all such 

powers of the Company as are not by the Act or by the Memorandum or these Articles 

required to be exercised by the Shareholders of the Company - 

The Directors may, by a Resolution of Directors, appoint any person, including a person 

who is a Director, to be an officer or agent of the Company. 

Every officer or agent of the Company has such powers and authority of the Directors, 

including the power and authority to affix the Seal, as are set forth in these Articles or in 

the Resolution of Directors appointing the officer or agent, except that no officer or agent 

has any power or authority with respect to the matters requiring a Resolution of Directors 

under the Act or these Article    

    
   

appoint Directors to 

Shareholders. 

  

The Directors may by Resoltti n of Directors exercise all the powers of the Company to 

borrow money and to mortgag dertakings and property or any part 

thereof, to issue debentures, debenture stock and other securities whenever money is 

borrowed or as security for any debt, liability or obligation of the Company or of any 

third party. 

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments 

and all receipts for monies paid to the Company, shall be signed, drawn, accepted, 

endorsed or otherwise executed, as the case may be, in such manner as shall from time to 
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88. For the purposes of Section 175 of the Act (Disposition of assets), the Directors have the 

power to sell, transfer, lease, exchange or otherwise dispose of the assets of the 

Company, without restriction and without complving with the provisions of section 175. 

DUTIES OF DIRECTORS 

89. Subject to this Regulation, the Directors when exercising their powers or performing their 

duties, shall act honestlv and in good faith with a view to the best interests of the 

Company. 

90. Notwithstanding the foregoing: 
4 

$ 

(a) where the Company is a wholly owned subsidiary, the Directors may, when 

exercising their powers or performing their duties, act in a manner which they 

believe to be in the best interest ofthe Company”s holding company, even though 

it may not be in the best interests of the Compay; 

(b) where the Company is a subsidiary, but not a.wholly owned subsidiary, the 

Directors may, when exercising their powers or performing their duties, and with 

the prior agreément of the-shareholders other than the holding company, act in a 
manner which/they believe "to be in the best! interest of the Company*s holding 
company, even though 1t may not be in the best interests of the Company; 

(c) where the shareholders of the company are carrying out a joint venture, the 

Directors may, “when exercisiñig their powers or performing their duties in 

connection with the carrying out of the joint venture, act in a manner which they 

believe to be in the best interest.of a Shareholder or Shareholders, even though it 

may not be in the best interests of the Company. 

PROCEEDINGS OF DIRECTORS 

91. The Directors of the Company or any committee thereof may meet at such times and in 

such manner and places within or outside the British Virgin Islands as the Directors may 

determine to be necessary or desirable and for the avoidance of doubt any one Director 

may call a meeting of Directors, however, the failure to satisfy this Regulation does not 
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94. 

95. 

96. 

- 97, 

98. 

99. 

100. 

  

deemed to constitute waiver on his part. The inadvertent failure to give notice of a 

meeting to a Director, or the fact that a Director has not received the notice, does not 

invalidate the meeting. 

A Director may by a written instrument appoint an alternate who need not be a Director 

and an alternate is entitled to attend meetings in the absence of the Director who 

appointed him and to vote or consent in the place of the Director. 

A. meeting of Directors is duly constituted for all purposes if at the commencement of the 

meeting there are present in person or by alternate not less than one half of the total 

number of Directors, unless there are only two Directors in which case the quorum shall 

be two. 

If the Company shall have only one Director the provisions herein contained for meetings 

of the Directors shall not apply but such sole Director shall have full power to represent 
and act for the pay in all matte re not Y the Act or the Memorandum or these      
    
   

eE ed at the meeting the Directors 

chairmán of the meeting.   

An action that may be taken:.by the 

may also be taken by a Resolution*of. Director: a committee of Directors consented to 

in writing or by telex, telegram, cable, facsimile or other written electronic , 

communication by all Directors or all members of the committee, as the case may be, . 

without the need for any notice. The consent may be in the form of counterparts, each 

counterpart being signed by one or more Directors. If the consent is in one or more 

counterparts, and the counterparts bear different dates, then the resolution shall take 
effect on the date upon which the last director has consented to the pereza ACA 

   

  

counterparts. 1 4 || DILIGENCIA DE AUTENMIC . ! AC L E Al NOTARIO CINCA . 
The Directors shall cause the following corporate records to be repr 0 Lee DE SÁ 

(a) 

  

  
(b) copies of all resolutions consented to by Directors, A ittées [UPSemte fotocopia coincid 

Directors, committees of officers and commitges E Shareh ¡eltomente con el original que fuvo 4 la visto 

  

The books, records and minutes shall be kept at the plack, tha the Discos JeeRERioa 
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COMMITEES 

101. The Directors may, by a Resolution of Directors. designate one or more committees, each 

consisting of one or more Directors and delegate one or more of their powers, including 

the power to affix the Seal to the committee. 

102. Each committee of Directors has such powers, and autnorities of the Directors, including 

the power and authority to affix the Seal, as are set forth in the Resolution of Directors 

establishing the committee, except that no committee has any power or authority;   
   

(a) to amend the Memorandum or these Articles: 

(b) to designate committees of Directors; 

(c) to delegate powers to a committee of Directors: 

(d) to appoint Directors: a : 

(e) to appoint agents Lo an Tn 

(p to approve a plan of merger, consolidarion or arrangément; or 

(a) to make a declaration of solvenoy or approve a tiquidation plan 

103. The meetings and proceedines of each committee of Directors consisting of 2 or more 

Directors shall be governed mutatis mutandis by the provisions of these Articles 

regulating the proceedings of Directors so far'as the same are not superseded by any 

provisions in the resolution establishing the committee 

OFFICERS 

104. The Company may by Resolution of Directors appoint officers of the Company at such times as 
shall be considered necessary or expedient. Such officers may consist of a chairman of the Board 

of Directors, a vice chairman of the Board of Directors, President and one or more Vice 

Presidents, Secretaries and Treasurers and such other officers as may from time to time be deemed 

desirable. Anv number of offices may be held by the same person. 

105 e officers SÍ nal perform such duties as shall be prescribed at the time of their 

e ment subjes! to any modification in such duties as may be prescribed thereafter by 

Ton CENCIAD DE RES 1 ef Dr Etors or Resolution of Shareholders, but in the absence of any specific 

NOTARIO CINCO AS i9541t shall be the responsibility of the chairman of the Board of Directors 

DE y INTAFE ye Ri E ctíngs of Directors and Shareholders, the vice chairman to act in the 
z e “chaliman, the President to manage the day to day affairs of the Company, 

> 0 “OY . aos Vic?” Presidents. 1o act in order of senioritv in the absence of the President but 
OS "othefwise to “perfót “such duties as may be delegated to them by the President, the 

Secre efarles € N Hirltain. the Register of Sharehoiders, minute books and records (other 
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106. 

107. 

A S $ A 

requirements imposed on the Company by applicable law, and the Treasdter tE 0 
responsible for the financial affairs of the Company. 

  

The emoluments of all officers shall be fixed by Resolution of Directors. 

The officers of the Company shall hold office until their successors are duly elected and 

qualified, but any officer elected or appointed by the Directors may be removed at any 

time, with or without cause, by Resolution of Directors. Any vacancy occurring in any 

office of the Company may be filled by Resolution of Directors. 

CONFLICT OF INTERESTS 

108. 

109. 

110. 

111. 

A Director of the Company shall forthwith after becoming aware of the fact that he is 

interested in a transaction entered into or to be entered into by the Company, disclose the 

interest to all other directors in the Company. 

For the purposes of Section 1084 “disclosú ure“to. all other directors to the effect that a 
director is a member, director” or officer of «ar ther named entity or has a fiduciary 
relationship with respect'1 the entity ora nám lividual and is to be regarded as 
1 Í > date of the entry or disclosure, be 

cient disclosure of interest in relation 

  

          
     

   
      
   
   

  

to that transaction. 

Notwithstanding the previous Regula 1 transactió ntered into by the Company is 

not voidable by the Company, if 

  

(a) the material facts oÉ thes interest" [the Director in'the transaction are known by 

the Shareholders entitled toy reeting of Shareholders and the transaction 

is approved or ratified Dy a Resolution of Shateholders; or 

    

  

(b) the Company received fair value for the transaction, and such determination of 

fair value is made on the basis of the information known to the Company and the 

interested Director at the time that the transaction was meras into. 
EE 
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no such transaction shall be liable to be avoided on the erounds of any such interest or 

benefits. 

REGISTER OF CHARGES 

112. The Company shall maintain at the office of its Registered Agent a Register of Charges 

in which there shall be entered the following particulars regarding each morteage, charge 

and other encumbrance created by the Companv: 

(a) date of creation of the charge; 

(b) a short description of the liability secured by the charge; 

(0) a short descripticn of the property charged; 

” (a) the name and address of the trustee for the security, or if there is no such trustee, 

the name and address of the pharges: 

(e) unless the charge is a security to béater, The name and address of the holder of the 

charge; and 2. . E : 

(A details of any- pro hibition or. .restriction, if any, contained in the instrument 

creating the charge on the. Power r of the Company to create any future charge 

ranking 1n priority to or equally with the charge. 

' 

INDEMNIFICATION 

113. Subject to the limitations hereinafter provided the Company may indemnify against all 

expenses, including legal fees, and against all judgements, fines and amounts paid in 

settlement and reasonably incurred in connection with legal, administrative or 

investigative proceedings any person who: 

(a) is or was a party or is threatened to be made a party to any threatened, pending or 

completed proceedings, whether civil, criminal, administrative or investigative, 

by reason of the fact that the person is or was a Director, an officer, agent or a 

liquidator ofthe Company; or 
a : AMO a 

(b) is or was, at the request of the Compan By, eipe as, 0 Directory oThcaro mol or 
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116. 

117. 

SEAL 

118. 

DISTRIBUTIONS 

119. 

120. 

121. 

(b) the Company will be able to pay its debts as they fall di 

no reasonable cause to believe that his conduct was unlawful, is in the absence of fraud, 

sufíficient for the purposes of these Articles, unless a question of law is involved. 

The termination of any proceedings by any judgement, order, settlement, conviction or 
the entering of a nolle prosequi does not, by itself, create a presumption that the 

Indemnifiable Person did not act honestly and in good faith and with a view to the best 

interests of the Company or that such person had reasonable cause to believe that his 

conduct was unlawful. 

The Company may purchase and maintain insurance in relation to any person who is or 

was a director, officer or liquidator of the Company, or who at request ofthe Company 1s 

or was serving as a director, officer or liquidator of, or in any other capacity is or was 
acting for, another company or a partnership, joint venture, trust or other enterprise, 

against any liability asserted against the person and incurred by the person in that 

capacity, whether or not the Company has or would have had the power to indemnify the 

person against the liability as provided in the Articles. 

  

       

     

The Directors shall pro Ade for the salt astody of the cal and for an imprint thereof to 

described. 

The Company may, from time to time, by a Resolution of Directors authorise a 

Distribution by the Company at a time, and of an amount, and to any Shareholders it 

thinks fit if they are satisfied, on reasonable grounds, that immediately after the 
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122. 

  

No Distribution shall bear interest as against the Company and no Distribution shall be 

authorised or made on Treasury Shares. 

ACCOUNTS 

123, 

124. 

125. 

126. 

127. 

128. 

129. 

130. 

The Company shall keep such accounts and records that are sufficient to show and 

explain the Companys transactions; and will at anv time, enable the Binancial position of 

the Company to be determined with reasonable accuracy. 

The Company may bv Resolution of Shareholders call for the directors to prepare 

periodicallvy and make available a profit and lost account and balance sheet. The profit 

and loss account and balance sheet shall be drawn up so as to give respectively a true and 

fair view of the assets and liabilities of the Companv as at the end of a fiscal year. 

The Company may by Resolution of Shareholders call for the accounts to be examined by 
auditors in which event the following provisions shall apply to the appointment and 

activities of the auditors. : - 

The first auditors shall be appointéd by Resolution of Directors subsequent auditors shall 

be appointed by a Resolution of Shareholders. 

The auditors may be Shareholders of te Company but nó ó Director or other officer shall 

be eligible to be an auditor of the- Company « during his. continuance in office. 

The remuneration ofthe auditors SS Company! o 

(a) in the case of auditors appoined by the Directors, may be fixed by Resolution of 

Directors; - 

(b) subject to the foregoing, “shall be fixed by R Resolution of Shareholders or in such 

manner as the Company may by Resolution of Shareholders determine. 

The auditors shall examine each profit and loss account and balance sheet required to be 

served on every Shareholder of the Company or lald before a meeting of the Shareholders 

of the Company and shall state in a written report whether or not: 

(a) in their opinion the profit and loss account and balance sheet give a true and fair 

view respectively of the profit and loss for the period covered by the accounts, 

and of the state of affairs of the Company at the end of that period; 
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131. 

132. 

NOTICES 

133. 

134, 

135. 

VOLUNTARY WINDING UP AND DISSOLUTION' 

136. The Company may by a Resolution of Shareholders or by a Resolution of Directors dl 

appoint a voluntary liquidator. 

CONTINUATION 

IATA a METER de 

137. The Company may by Resolution of Shareholders or DES lt Ajo. CN ao IYUCACION a 

by all Directors of the Company continue as a company il PAS pa Al QA Y SIETE a 

Every auditor of the Company shall have a right of access at all times to the books of 

account and vouchers of the Company, and shall be entitled to require from the Directors 

and officers of the Company such information and explanations as he thinks necessary 

for the performance of the duties of the auditors. 

  

The auditors of the Company shall be entitled to receive notice of, and to attend any 

meetings of Shareholders of the Company at which the Company's profit and loss 

account and balance sheet are to be presented. 

Any notice, information or written statement to be given by the Company to Sharebolders 
may be served in any way by which it can reasonably be expected to reach each 

Shareholder or by mail addressed to each Shareholder at the address shown in the 

Register of Shareholders. 

  

Any summons, notice, order, docúment, proces information or written statement to be 

served on the Company may. be'served:by1 vIng . ito or by sending it by registered mail 

addr essed to the Compat its; registered Office, or. by leaving it with, or by sending it 
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We, ICAZA, GONZALEZ-RUIZ € ALEMAN (BVID TRUST LIMITED of Vanterpool Plaza, 2 
Floor, Wickhams Cay l, Road Town, Tortola, British Virgin Islands for the purpose of incorporating a BVI 
Business Company under the laws of the British Virgin Islands hereby sign these Articles of Association 

this 29% day of April 2009. 

  

Incorporator 

    

    

    ” Aexadira Garcia 

Authorised Signatory 

Icaza, Gonzalez-Ruiz €: Aleman (BVD Trust Limited 

    
          

    

   

      

   

   Y r + TINA 

DILIGENCIA De ALTERLALD: 
NOTARIA JN CuE/á Y SIETE 
DE sy DE ASGOTA, D. 

2 0 88% 2005 

   

Z
i
 

L
E
E
 

fica que lo presente fotocopia colncide 
e r 

? 

tamenie con el original que Pavo o do visto,    
   

  

T
N
 

A
A
A
 

e 
L 

       

L
a
r
 A
 

      AI tn
, 

PARLA Ad ip ln 

  

22 

    
       



  
M
A
T
A
 

  
a 

” 

7 y E 

. 

f . 

- c 
EL MOLDE ERAFICAS LTDA » 2009 

  

     va a pORA 42175624 
6775 
  

OTORGAMIENTO Y AUTORIZACIÓN: LEÍDO el presente 

instrumento público por los comparecientes y advertidos qe 

la formalidad de su registro, dentro del término legal lo 

hallaron conforme con sus intenciones y lo aprobaron en 

todas sus partes y firmaron junto con ella) suscritofa)   
  

e 

7 > 

0   
CO PA 

0 LYGM 

LO quien da fe y lo autoriza. A 

e utilizaron las hojas de papel notarial Nos. AA-42175633 
  AA-42175632, AA-42173624 e 

ENMENDADO:de, transito, par, la, pasaporte, 1 705262796, Íudadano, Ecuatoriano. SI VALE, 

ENTRELINEAS: /este/,/12/.SI VALE, C / 

DERECHOS NOTARIALES: $41.610. / 
Y 

SUPERINTENDENCIA: 83485 == Cancrommnnnnnnnenn A 
e 

FONDO DE NOTARIADO Y REGISTRO: $465 br 

  

IVA: 34.219. 

  

yA Y A 

a 

1 SANDOVAL RUEDA 
159 SIAY 

cc fi OZ Cr! 
TELEFONO 424 JUIÓ 

OCUPACION 7 coporneaEsTÓ , 

DOMICILIO 

  

A
A
A
 

   
RAQUEL SOFIA CIFUENTES MORALES 

NOTARIA CINCUENTA Y SIETE (57) DE BOGOTA D.C. ENCARGADA   
  

ESTE PAPEL NO TIENE COSTO ALGUNO PARA EL USUARIO  



  

  

NOTARIA CINCUENTA Y SIETE (57) DEL 

CÍRCULO DE BOGOTA D.C    
Eo 7 REPUBLICA DE COLOMBIA 

N
O
T
A
R
T
A
 

  

CIRCULO DE BOGOTÁ 

NOTARIA CODIGO 1100100057 
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Esta copia 

Dado en Bogotá D.C. a 

LIGIA JOSEFINA A 
NOTARIA CINCUENTA Y SIETE (57) DEL CÍRCULO DE BOGOTA D.C. 

NOTA: CUALQUIER CAMBIO O MODIFICACION QUE SE REALICE 
SOBRE ESTA COPIA SIN LA AUTORIZACION E INTERVENCION DEL 
NOTARIO CONFORME A LA LEY ES ILEGAL Y UTILIZARLAS PUEDE 
CAUSAR SANCION PENAL. 

  

  

 


