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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Registrant : Copamex, S A.de C.V.
Mark : SHOCK and Design -
Registration No, : 2,148,582
Filed : April 7, 1998
Class(es) : 16

POWER OF ATTORNEY
SIR:

In the matter of the above-identified registration, Registrant hereby appoints PERLA M. KUHN,
RONALD ABRAMSON, JAMES B. KOBAK, JR., RITA M. HAEUSLER, PETER M.
LANGENBERG, NICOLAS SWERDLOFF, JULIUS RABINOWITZ, EDWIN C. BULLOCK,
PETER A. SULLIVAN and ANNA M. DEPALO of the law offices of HUGHES HUBBARD &
REED LLP, One Battery Park Plaza, New York, NY 10004-1482, its attomeys with full power

of substitution and revocation and to transact all business in the Patent Office in connection

therewith.

APPOINTMENT OF DOMESTIC REPRESENTATIVE

HUGHES HUBBARD & REED LLP, whose postal address is Onc Battery Park Plaza, New
York, New York 10004-1482, United States of America, is hereby designated Registrant’s

representative upon whom notices of process in proceedings affecting th may be served.

) o pr— T ———.
By: \COMAmEX, S.A. DE C.V.

Name:\ SR. JUAN BOSCO MALDONADO QUIROGA
Title: VY PRESIDENT

Dated: FEB. 1, 1999.
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IN THE UNITED STATES PATENT AND TRADEMARX OFFICE

Registrant : Copamex, S A. deC V.
Mark : SHOCK
Registration No. : 2,006,509
Dated : October 8, 1996
Class(es) : 16
POWER OF ATTORNEY
SIR:

In the matter of the above-identified registration, Registrant hereby appoints PERLA M. KUHN,
RONALD ABRAMSON, JAMES B. KOBAK, JR., RITA M. HAEUSLER, PETER M.
LANGENBERG, NICOLAS SWERDILOFF, JULIUS RABINOWITZ, EDWIN C. BULLOCK,
PETER A. SULLIVAN and ANNA M. DEPALO of the law offices of HUGHES HUBBARD &
REED LLP, One Battery Park Plaza, New York, NY 10004-1482, its attormmeys with full power

of substitution and revocation and to transact all business in the Patent Office in connection
therewith,

APPOINTMENT OF DOMESTIC REPRESENTATIVE

HUGHES HUBBARD & REED LLP, whose postal addrcss is Onc Battery Park Plaza, New
York, New York 10004-1482, United States of America, is hereby designated Registrant’s

representative upon whom notices of process in proceedings affecting th may be served .

COP X,S. A .DEC.V.

—
By: \COMmEX, S.A, DE C.V.
/_l Name:| SR- JUAN BOSCO MALDONADO QUIRGGA

Title: ' PRESIDENT

Dated: FEB. 1, 1999.
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Volumen CCXXVHl Page 230 Book 1 of 1

Public Register Number 61,221 (Sixty One Thousand Two Hundred Twenty One)

In the Township of San Pedro Garza Garcia, Nuevo Leon, United States of Mexico, on the 16th of
March of 1998 before the Notary Public Juan Manuel Garcia Garcia, Notary Public Office Number
129 in Association with Notary Manuel Garcia Cirilo, Notary Public Office Number 62. Both duly
authorized to practice in this township before whom appeared Mr. Jose Luis Agredano Elizondo,
special representative for the stockholders of record of COPAMEX INDUSTRIES, INC and
COPAMEX, INC. This Register was celebrated on February 25, 1998 appearing Mr. Gonzalo Luis
Lozano Garcia, Legal Representative for COPAMEX INDUSTRIES, INC and Mr. Patricio Bichara
Talamas, Special Representative for COPAMEX, INC. who declared the following:

That, Mr. Jose Luis Agredano Elizondo appears in order to Register the agreements reached
during the stockholders meeting involving COPAMEX INDUSTRIES, INC and COPAMEX, INC and
to formalize the merger agreements voted upon on the 31st of January 1998 as well as, the
Balance Sheets for both entities, COPAMEX INDUSTRIES, INC and COPAMEX, INC. Also, to
Register Mr. Gonzalo Luis Lozano Garcia as special representative for COPAMEX INDUSTRIES,
INC and to formalize the General Power of Attorney given to Mr. Gonzalo Luis Lozano Garcia and
to Mr. Patricio Bichara Talamas representing COPAMEX, INC in order to Register the Merger
Contract celebrated between the two entities.

We further state that Mr.Gonzalo Luis Lozano Garcia and Mr. Patricio Bichara Talamas appear in
order to formalize the Merger Contract celebrated between the two entities where as COPAMEX
INDUSTRIES, INC merges into COPAMEX, INC.

The above mentioned parties stipulate the same in the following clauses:
ANTECEDENTS

I. Mr. Jose Luis Agredano Elizondo presents the Stockholder Agreements for COPAMEX
INDUSTRIES, INC and COPAMEX, INC. reached on February 25, 1998. and which state the
following:

Stockholders General Assembly
COPAMEX INDUSTRIES, INC

In the township of San Pedro Garza Garcia, Nuevo Leon, Mexico, legal address of COPAMEX
INDUSTRIES, INC at 10 A.M. on the 25th of February 1998, the stockholders of record held a
general assembly at the Company Offices located at Montes Apalaches No. 101, Residential San
Agustin upon request and invitation of the President of the Board of Directors.

In accordance with clause number 36 as stated in the statutes of the Company, the assembly was
presided over by Mr. Juan Bosco Maldonado Quiroga, President of the Board of Directors as well
as by Mr. Patricio Bichara Talamas as Secretary and Mr. Sergio F. de la Garza y de Silva as
Company commissioner.

The President of the Board appointed Mr. Alejandro M. Ferrigno Maldonado to record and certify
that 32, 000,000 (Thirty Two Million) Shares, which represents one hundred percent (100%) of the
outstanding voting stock issued by the Company was present or represented at the meeting. The
aforementioned certification is attached to the present document.
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In consideration of the existing quorum, the President declared in session the General Assembly
and empowered the same to hear and resolve any and all current Issues on hand as stated in
article number 188 of the Commerce Law and in clause number 22 of the company's internal
statutes.

The secretary proceeded to read the agenda for the meeting which stated the following:
Meeting Agenda

. Presentation, discussion and approval of the Financial Statements and attachments for
COPAMEX INDUSTRIES, INC dated January 31, 1998.

Il. Presentation, discussion and approval of the merger of COPAMEX INDUSTRIES, INC into
COPAMEX, INC.

lll. Presentation and approval of the terms and conditions of the Merger Contract between
COPAMEX INDUSTRIES, INC. and COPAMEX, INC.

IV. Selection of the personnel assigned to formalize the aforementioned contract.

V. Preparation and subseguent approval of the Stockholder's General Assembly minutes.

The meeting agenda was approved by all present and was immediately acted upon in the following
order;

l. The President indicated to the stockholders that the Board of Directors has received a proposal
to celebrate a Merger Contract between COPAMEX INDUSTRIES, INC. and COPAMEX, INC.

The President of the Board of Directors proceeded to read the report regarding the Financial
Statements as of January 31, 1998 and which will be updated to reflect the financial condition of
the Company at the time the merger is effective. Conditions that will determine the value of the
stock and which are placed in consideration of the stockholders.

Immediately following the above mentioned activity, the Company Commissioner recommended
approval of the current financial statements as stated. The same were subsequently approved.

Agreement

The Financial Statements for COPAMEX INDUSTRIAS, S.A. DE C.V. specifically prepared for the
merge of January 31, 1998 were duly approved.

Il. The President of the Board of Directors proceeded to report to the Stockholders that
COPAMEX INDUSTRIAS, S.A. DE C.V. has received the proposal made by COPAMEX, S.A. DE
C.V., to merge into COPAMEX, S.A. DE C.V.

Immediately following, the President of the Board of Directors explained to the stockholders the
project of the merge of COPAMEX, S.A. DE C.V.

Immediately after thoroughly reviewing the proposal, the stockholders unanimously approved the
following:

Agreement

The proposal by which, COPAMEX INDUSTRIES, INC is merged into COPAMEX, INC and
therefore, ceases to exist as a legal entity is accepted.
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Hl. The President of the Board of Directors explained to the stockholders the merger plan drawn up
by the Boards of COPAMEX INDUSTRIES, INC and COPAMEX, INC and which is presented for
consideration to the respective stockholders and if approved will become effective the 28th of
February 1998.

The President of the Board indicated that if the merger plan is approved, there will exist the need
to draw up and celebrate a Merger Contract between the two Companies therefore requiring the
selection of a representative with a General Power of Attorney to formalize the Merger Contract
and related activities.

The stockholders unanimously approved the following:
Agreement

The merger of COPAMEX INDUSTRIES, INC. into COPAMEX, INC. must conform to the following
conditions:

First - With basis in the financial statements as of January 31, 1998 and following standard
accepted practices for merger transactions, COPAMEX INDUSTRIES, INC. is merged into
COPAMEX, INC. by way of the fuli transfer of all Rights and obligations of the former therefore,
ceasing to exist COPAMEX INDUSTRIES, INC. as a legal entity.

Second - The merge will be based on the financial statements dated January 31, 1998 and which
will be updated to reflect the financial situation as of February 28, 1998 which is the effective date
of the aforementioned merger transaction. The merger will be recognized by third parties upon it's
inscription at the Office of the Registrar - Real Estate and Commercial Operations.

Third - As of February 28, 1998, COPAMEX INDUSTRIES, INC. will transfer to COPAMEX, INC.
all Rights, properties, contracts, assets, stocks and others and COPAMEX, INC. will assume all
responsibilities and obligations which pertain to the former by virtue of contracts, agreements,
licenses, permits, concessions or others.

Fourth - Once the merger is effective, the capital in COPAMEX, INC will increase in an amount
equal to the value of the shares of COPAMEX INDUSTRIES, INC. which will be determined with
basis on the financial statements as of January 31, 1998 adjusted to February 28, 1998.

Fifth - In consideration that COPAMEX, INC. is a stockholder in COPAMEX INDUSTRIES, INC,
COPAMEX, INC stock in CCPAMEX INDUSTRIES, INC, is cancelled.

Sixth.- So that the merger can be legally effective as of 28th of February 1998 and be recognized
by third parties as of it’s inscription in the Office of the Registrar-Real Estate and Commercial
Operations, COPAMEX, INC is obliged to immediately pay all outstanding debts incurred and
assumed from COPAMEX INDUSTRIES, INC as are presented for coliection as of February 28,
1998. In any case, all liabilities pertaining to COPAMEX INDUSTRIES, INC will be assumed by
COPAMEX , INC effective February 28, 1998. COPAMEX, INC will pay all debts based on the
stated due dates. The liabilities existing between the two Companies will be cancelled upon the
effective date of the merger.

Seventh.- As a resuit of the merger, the stock representing the Capital of COPAMEX
INDUSTRIES, INC will be cancelled and become property of COPAMEX, INC.

Eigth.- With regards to the equity of COPAMEX, INC, the same will be increased in an amount
equivaient to the equity of COPAMEX INDUSTRIES, INC which is transferred to the former.
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Ninth.- In accordance with Article 223 of the law governing commercial transactions, the Merger
Agreement must be published in the Official Gazette of the State of Nuevo Leon and said
publication must include the Balance Sheet for COPAMEX INDUSTRIES, INC as of January 31,
1988.

Tenth.- Upon becoming effective the merger, all accounting transactions must be registered and
proper notice given to the Administrative and tax authorities.

Eleventh.- COPAMEX INDUSTRIES, INC will cease to exist as a legal entity as of February 28,
1998

and before third parties as of the date the merger is inscribed in the Office of the Registrar- Real
Estate and Commercial Operations.

Twelfth.- As of the date the merger is effective, all members of the Board of Directors as well as
the Commissioner of COPAMEX INDUSTRIES, INC will cease in their functions as all Powers of
Attorney will also become null and void.

Thirteenth.- Mr. Gonzalo Luis Lozano Garcia is appointed special representative of COPAMEX
INDUSTRIES, INC with authority to celebrate the Merger Contract under the terms and conditions
agreed by this assembly and to duly Register said contract before Notary Public. Also, to transfer
all property pertaining to COPAMEX INDUSTRIES, INC publish all agreements and accords
relating to the merger as well as perform all transactions, activities, etc. and sign all documents
that pertain to the merger assuring due observance of the accords agreed upon in this assembly.

Mr. Gonzalo Luis Lozano Garcia is given a power of attomey covering all litigations and
collections, administration as well as a power of attorney covering delegation of authority and
responsibilities in conformance with articles 2,448 and 2,481 of the Civil Code of the State of
Nuevo Leon and in conformance with articles 2,554 and 2587 of the Civil Code of the Federal
District in order to represent COPAMEX INDUSTRIES, INC. before all federal, state and local
authorities.

IV. The stockholders assigned Mr. Patricio Bichara Talamas and Mr. José Agredano Elizondo the
task or recording the agreements and accords reached at this assembly in the official company
diary and the subsequent Register of the same before Notary Public of their choice. Also, to
Register said accords at the Office of the Registrar-Real Estate and Commerce as well as to
perform any and all acts required to formalize and conform to said agreements.

V. The assembly was suspended in order to prepare the required documents which were read and
approved by the stockholders and signed by the President, secretary and Commissioner and the
foliowing was attached:

 Meeting Attendance List
o Powers of Attorney
+ Financial Statements as of January 31, 1998.

Witnessed by signature of ali stockholders of record or their representatives. The assembly was
adjourned at 12 o’clock of the same day, month and year previously stated.

Mr. Juan Bosco Maldonado Quiroga- President; Mr. Patricio Bichara Talamas-Secretary; Mr.
Sergio F. de la Garza y de Silva - Commissioner.

Stockhoiders General Assembly
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COPAMEX INC

In the township of San Pedro Garza Garcia,Nuevo Ledén, México, legal address of COPAMEX,
INC at 6 o’clock on the 25th of February 1998, the stockholders of record held a general
assembly at the offices of the company located at Montes Apalaches No. 101-1, Residential San
Agustin upon request and invitation of the President of the Board of Directors.

In accordance with ciause number 36 as stated in the statutes of the Company, the assembly was
presided over by Mr. Cartos Maldonado Elizondo, President of the Board of Directors. Mr. Gonzalo
Luis Lozano Garcia acted as Secretary and the Commissioner was Mr. Sergio de la Garza y de
Silva.

The President designated Mr. Juan Bosco Maldonado Quiroga to record and certify that
20,472,610 (twenty million four hundred seventy two thousand six hundred and ten) shares which
represents one hundred percent (100%) of the outstanding voting stock issued by the company
was present or represented at the meeting. The aforementioned certification is attached.

In consideration of the existing quorum, the President declared in session the General Assembly
and empowered the same to hear and resolve any and all current Issues on hand as stated in
article 188 of the Commerce Law and in clause number 20 of the company’s intemal statues.

The secretary proceeded to read the agenda of the meeting which stated the following:
Meeting Agenda

|. Presentation, discussion and approval of the Financial Statements and attachments for
COPAMEX, INC
dated January 31, 1998.

1. Presentation, discussion and approval of the proposal of merger between COPAMEX, INC and
COPAMEX INDUSTRIES, INC.

Ill. Presentation and approval of the terms and conditions of the Merger Contract between
COPAMEX,INC and COPAMEX INDUSTRIES,INC.

IV. Selection of the personnel assigned to formalize the aforementioned contract.
V. Preparation and subsequent approval of the Stockholder’s General Assembly minutes.

The meeting agenda was approved by all present and was immediately acted upon in the following
order:

I.- The President indicated to the stockholders that the Board of Directors has received a proposal
to celebrate a merger contract between COPAMEX, INC. and COPAMEX INDUSTRIES, INC.
whereas COPAMEX INDUSTRIES, INC. will merge into COPAMEX, INC. and cease to exist as a
legal entity transferring all Rights and obligations.

The President of the Board of Directors proceeded to read the Report regarding the Financial
Statements as of January 31, 1998 and which will be updated to reflect the current financial
condition of the company at the time the merger is effective. Conditions that will determine the
value of the stock and which are placed in consideration of the stockholders.

Immediately following the above mentioned activity, the company commissioner recommended
approval of the current financial statements as stated. The same were subsequently approved.
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Agreement
The Financial Statements as of January 31, 1998 were approved.

Il. The President of the Board of Directors informed the stockholders that COPAMEX, INC. has
received a proposal from COPAMEX INDUSTRIES, INC. to merge the same into COPAMEX, INC.

The President explained the merger proposal conveyed by COPAMEX INDUSTRIES, INC.
The stockholders unanimousiy approved the following:
Agreement

The proposal is accepted by which COPAMEX INDUSTRIES, INC. is merged into COPAMEX, INC.
and therefore, ceases to exist as a legal entity.

lll. The President of the Board of Directors explained to the stockholders the merger plan drawn by
the Boards of COPAMEX INDUSTRIES, INC. and COPAMEX, INC. and which is presented for
consideration to the respectives stockholders and if approved will become effective the 28th of
February 1998.

The President indicated that if the merger proposal and plan is approved, there will exist the need
to draw up a Merger Contract between the two Companies therefore requiring the selection of a
representative with a general power of attorney to formalize the merger and related activities.

The stockholders unanimously approved the following:

Agreement

The merger of COPAMEX INDUSTRIES, INC. into COPAMEX, INC. conforming to the following
conditions:

Conditions

First - With basis in the financial statements as of January 31, 1998 and following standard
accepted practices for merger transactions, COPAMEX, INC. absorbs COPAMEX INDUSTRIES,
INC. which ceases to exist as a legal entity and transfers all Rights and obligations to the latter.

Second - The merger will be based on the financial statements as of January 31, 1998 which will
be updated to reflect current financial conditions as of February 28, 1998 which is the effective
date of the aforementioned merger transaction. The merger will be recognized by third parties
upon inscription in the Office of the Registrar - Real Estate and Commercial Operations.

Third - As of February 28, 1998, COPAMEX, INC. will acquire all Rights, properties, contracts,
assets, real estate and stock pertaining to COPAMEX INDUSTRIES, INC. and wili assume all
responsibilities, Rights and obligations of the same and that derive from contracts, agreements,
licenses, permits and concessions entered into by COPAMEX INDUSTRIES, INC.

Fourth - Once the merger is effective, the capital of COPAMEX, INC. will increase in an amount
equal to the value of the shares of COPAMEX INDUSTRIES, INC. which will be determined with
basis on the financial statements as of January 31, 1998 adjusted to February 28, 1998.

Considering that COPAMEX, INC. participation in COPAMEX INDUSTRIES, INC. is registered in
the corresponding account (Investment - Shares) cancel the same.
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Fifth - Considering that COPAMEX, INC. is a stockholder of COPAMEX INDUSTRIES, INC. cancel
all outstanding stock held by COPAMEX, INC. in COPAMEX INDUSTRIES, INC.

Sixth - So as to allow the merger to be legally effective on February 28,1998 and before third
parties upon inscription in the Office of the Registrar - Real Estate and Commercial Operations,
COPAMEX INC, is obliged to pay immediately and upon demand as of February 28. 1998, all
outstanding payments owed by COPAMEX INDUSTRIES, INC. In any case, all debt owed by
COPAMEX INDUSTRIES, INC. will be absorbed by COPAMEX, INC. as of February 28, 1998 and
will be paid based on the due date. All debts incurred by COPAMEX INDUSTRIES, INC. are
canceled upon the effective merger of the same.

Seventh - As a consequence of the merger, all stock and the documents which represent the same
and which equal the equity in COPAMEX INDUSTRIES, INC. should be cancelled and all property
transferred to COPAMEXINC.

Eigth - With regards to the capital of COPAMEX, INC., this wili be increased in an amount equal to
the property transferred by COPAMEX INDUSTRIES, INC.

Ninth - In compliance with article 223 of the Commerce Law, the Merger Agreement must be
published in the Official Gazette of the State of Nuevo Ledn and include the balance sheet as of
January 31, 1998 for COPAMEX, INC.

Tenth - Upon becoming effective the merger, all accounting transactions must be booked and all
Administrative and taxing authorities notified.

Eleventh - COPAMEX, INC. will continue to operate under the existing company statutes.

Twelfth - Upon becoming effective the merger, all members of the Board of Directors and the
Commissioner for COPAMEX INDUSTRIES, INC. will cease in their functions as well as all Powers
of Attorney will become nuli and void.

Thirteenth - Mr. Patricio Bichara Talamas is designated special representative for COPAMEX, INC.
with power to celebrate the Merger Contract with COPAMEX INDUSTRIES, INC. under the terms
and conditions approved by the stockhoiders and proceed to Register the same before Notary
Public. Also, with powers to receive all property and stock as well as publish all merger
agreements and balance sheet for the company and lastly, perform ali activities relating to the
aforementioned merger.

IV. The stockholders designated Mr, Patricio Bichara Talamas and Mr. José Luis Agredano
Elizondo responsible for registering the assembly minutes in the company diary and for its registry
before Notary Public of their choice as well as at the Office of the Registrar - Real Estate and
Commerce and perform all related activities to assure compliance with the approved terms and
conditions.

V. The General Assembly was suspended in order to allow for preparation of the agreements which
was later read by the secretary and unanimously approved by the stockholders and signed by the
President, Secretary and Commissioner respectively and with the following attachments:

« Meeting Attendance L.ist
o Financial Statements as of January 31, 1998.

Witnessed by signature of all stockholders of record or their representatives. The assembly was
adjourned at 8 o"ctock of the day, month and year previously mentioned.
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Mr. Carlos Maldonado Elizondo - President; Mr. Gonzalo Luis Lozano Garcia - Secretary; Mr.
Sergio F. de la Garza y de Silva - Commissioner.

Merger Contract celebrated between Mr. Patricio Bichara Talamas representative for COPAMEX,
INC., and Mr. Gonzalo Luis Lozano Garcia, representative for COPAMEX INDUSTRIES, INC.

Declarations

First - Mr. Patricio Bichara Talamas declares that COPAMEX, INC., approved at its General
Assembly of Stockholders held at 6 o'clock PM on February 25, 1998, the merger of COPAMEX
INDUSTRIES, INC.

Second - Mr. Gonzalo Luis Lozano Garcia declares that COPAMEX INDUSTRIES, INC. approved
at its General Assembly of Stockholders held at 10 o'clock AM on February 25, 1998, the merger
into COPAMEX, INC.

Third - Both parties declare that based on the agreements reached at their respective General
Assembly of Stockholders, the present contract is subject to the following conditions:

Clauses

First - The subject of the present contract is the merger of COPAMEX INDUSTRIES, INC. into
COPAMEX, INC.

Second - As a consequence of the merger, COPAMEX, INC. incorporates COPAMEX
INDUSTRIES, INC. which ceases to exist as a legal entity and assumes the name, mission,
address and internal by-laws of COPAMEX, INC. Therefore, as of February 28, 1998, COPAMEX,
INC. will absorb all Rights, properties, contracts, assets, real estate and generally ali Rights and
obligations pertaining to COPAMEX INDUSTRIES, INC. acquired through contracts, conventions,
licenses and other similar operations or transactions.

Third - The financial statements under consideration are dated as of January 31, 1998 and will be
updated to reflect the current situation as of February 28, 1998; date which will be used to
determine the value of the shares of stock COPAMEX INDUSTRIES, INC. transfers to COPAMEX,
INC.

Fourth - The merger wiil become legally effective as of February 28, 1998 and be recognized on
the financial statements as of January 31, 1998 adjusted to February 28, 1998 and transferred to
COPAMEX, INC.

Sixth - The equity in COPAMEX, INC., will be increased in an amount equal to the value
transferred from COPAMEX INDUSTRIES, INC.

Seventh - Considering that the shares that COPAMEX, INC. owns as a stockholder in COPAMEX
INDUSTRIES, INC. is accounted for in the account “Investments Stockholders”, cancel the same.

Eight - As a result of the merger, all shares as well as the documents that represent the same in
COPAMEX INDUSTRIES, INC. must be cancelled and ali assets transferred to COPAMEX, INC.

Ninth - COPAMEX, INC., will continue to operate with the current internal by-laws.

Tenth - All members of the Board of Directors as well as the Commissioner in COPAMEX
INDUSTRIES, INC. will cease in their functions when the merger becomes legally effective.

Eleventh - Upon the legal effectiveness of the merger, all Powers of Attorney issued by
COPAMEX INDUSTRIES, INC. become null and void.
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Twelfth - So as to allow for the legal effectiveness of the merger as of February 28, 1998 and its
recognition by third parties as of inscription in the Office of the Registrar - Real Estate and
Commercial Operations. COPAMEX is obliged to pay immediately and upon demand as of
February 28, 1998 all outstanding debt owed by COPAMEX INDUSTRIES, INC. In any case, all
liabilities will be cancelled as of February 28, 1998 when the merger becomes effective and
property is transferred to COPAMEX, INC. COPAMEX, INC. will pay all outstanding debt
according to the stated due dates and all debt generated and existing between the two Companies
will be cancelled upon the merger.

Thirteenth - All agreements and covenants approved by the General Assembly of Stockholders of
COPAMEX, INC. and COPAMEX INDUSTRIES, INC. remain in effect.

Fourteenth - All parties state that the present contract is Free of error, fraud, bad faith or any other
voluntary act that could lead to declaring the same null and void.

Fifthteenth - In compliance with article 223 of the General Commerce Law, proceed to publish the
merger Agreement as well as the balance sheet in the Official Gazette of the State of Nuevo Leon:
proceed to register the same before a Notary public and before the Office of the Registrar.

Witnessed by the signature of all present in the township of San Pedro Garza Garcia, Nuevo Ledn,
the 26th of February 1998.

Mr. Patricio Bichara Talamas - Special Representative COPAMEX, INC.; Mr. Gonzalo Luis Lozano
Garcia - Special Representative COPAMEX INDUSTRIES, INC.; Witness - Mr. Sergio F. de la
Garza y de Silva, Witness - Mr. José Luis Agredano Elizondo.

in compiiance with articie 223 Two Hundred and Twenty Three of the General Commerce Law, Mr.
Jose Luis Agredano Elizondo, certifies with one copy of the Official Gazette of the State of Nuevo
Leon dated March 11, 1998, the publication of the merger agreements between COPAMEX
INDUSTRIES, INC. and COPAMEX, INC. as well as of the Balance Sheets of the same as of
January 31, 1988. The aforementioned publication is duly recorded and attached to the present
document.

Given the aforementioned, the above mentioned special representatives, in compliance with the
terms and conditions approved by the respective General Assembly of Stockhoiders held on
February 25, 19998 and which form an integral part of this document, execute the following:

Clauses

First - Mr. José Luis Agredano Elizondo, acting as special representative of the General Assembly
of Stockholders of COPAMEX INDUSTRIES, INC. and COPAMEX, INC. held on February 25,
1998 REGISTERS the Minutes of the respective assembly which now form part of the present
document.

Second - Mr. José Luis Agredano Elizondo, acting as special representative of the General
Assembly of Stockholders of COPAMEX INDUSTRIES, INC. and COPAMEX, INC., legalizes the
agreements approved by each respective assembly and specifically legalizes the designation of
Mr. Patricio Bichara Talamas, special representative for COPAMEX, INC., to celebrate the Merger
Contract with COPAMEX INDUSTRIES, INC. and furthermore, legalizes the designation of Mr.
Gonzalo Luis Lozano Garcia as special representative and confirms the general power of Attorney
conferred to the same covering Litigations, Collections as well as Delegation of Authority and
Responsibilities as stated in articles 2,448 and 2,481 of the Civil Code of the State of Nuevo Ledn
and the articlies 2,554 and 2,587 of the Civil Code of the Federal District; as representative for
COPAMEX INDUSTRIES, INC. before all tribunals for the transfer of all properties and other
activities related to the aforementioned power of attorney.
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Third - Mr. Patricio Bichara Talamas, special representative for COPAMEX, INC. and Mr. Gonzalo
Luis Lozano Garcia, special representative for COPAMEX, INC. and Mr. Gonzalo Luis Lozano
Garcia, special representative for COPAMEX INDUSTRIES, INC., legalize the Merger Contract
between COPAMEX, INC. and COPAMEX INDUSTRIES, INC. and which forms part of the present
document.

Legal Status, Existence and Subsistence

The above mentioned parties justify before Notary Public their legal status as well as the legal
existence and subsistence of their Company with the documents presented, dully recorded and
exhibited as attachments to the present document.

Generalities

Mr. José Luis Agredano Elizondo declared to be Mexican by birth, bomn in the City of Monterrey,
Nuevo Ledn on the 1st of October, 1962. Over 21, married, Professional. Current in his income
tax deciarations. Federal Registration Number AEEL-621001-M21. Address - Calle Montes
Apalaches, Number 101, Residential San Agustin.

Mr. Gonzalo Luis Lozano Garcia declared to be Mexican by birth, born in the city of Cadereyta
Jiménez, Nuevo Ledn on 25th of August, 1935, over 21, married Professional. Current in his
income tax declarations. Federal Registration Number LOGG-350825-M96. Address - Calle
Montes Apalaches, Number 101, Residential San Agustin .

Mr. Patricio Bichara Talamas declared to be Mexican by birth, born in the city of Monterrey, Nuevo
Leon on the 23rd of December 1953, over 21, married, Professional. Current in his income
declarations. Federal Registration Number BITP-531223-7V0O. Address - Calle Montes Apalaches
Number 101, Residential San Agustin.

I. The undersigned declare: | - The veracity of the declarations; Il - To personaily know all
parties and to consider all capable of carrying out the activities, duties, etc, required; i - the
veracity of the documents presented as proof, |V. that the attached documents are authentic
copies of the originals presented as proof; V.- Compliance with article 108 (One Hundred Six) of
the Law for Activities Governing Notary Publics; Vi. - to having read and explained to all parties
concemned the present document and its legal effects; the parties sign and authorize before me the
present document.

Mr. José Luis Agredano Elizondo, Mr. Gonzalo Luis Lozano Garcia, Mr. Patricio Bichara Talamas,
Mr. Juan Manuel Garcia Garcia.

Legal Status
The above mentioned parties certify their legal status in the following manner:
Mr. José Luis Agredano Elizondo certifies his legal status as special representative for COPAMEX
INDUSTRIES, INC. and COPAMEX, INC with the respective minutes of the General Assembly of
Stockholders for each company.
Mr. Gonzalo Luis Lozano Garcia certifies his legal status as special representative for COPAMEX
INDUSTRIES, INC. with the minutes of the General Assembly of Stockholders held on February
25, 1998.

Mr. Patricio Bichara Talamaés certifies his legal status as special representative of COPAMEX, INC.
with the minutes of the General Assembly of Stockholders held on February 25, 1998.
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Legal Existence and Subsistence

The legal existence and subsistence of the Companies is justified in the following manner:

a) Mr. José Luis Agredano Elizondo and Mr.Gonzalo Luis Lozano Garcia justify the legal existence
and subsistence of COPAMEX INDUSTRIES, INC. in the following manner:

1. With Deed Number 1,605 (One Thousand Six Hundred Five) dated November 21, 1987
notarized by Enrique Morales Montemayor, Notary Public Office # 85 in the City of Monterrey,
Nuevo Ledn and registered in the Office of the Registrar in the book number 19, page 105, volume
300 as well as book number 3, second edition dated January 6, 1988 and which contains the
Corporation Charter for the Company named Corporacion Nacional Papelera, Sociedad Andnima
de Capital Variable (National Paper Corporation, Inc.) issued with special permit number 062627,
file number 16765/87, page number 81745 dated October 14, 1987 issued by the Secretariat of
Foreign Relations (State Department).

2. With Deed number 2,580 (Two Thousand Five Hundred Eighty) dated December 5, 1988
notarized by Mr. Enrigue Morales Montemayor, Notary Public Office #85 located in the City of
Monterrey, Nuevo Le6n and registered in the Office of the Registrar with number 1,034, Volume
191-21, Book 4 dated March 7, 1898, relating to the legalization of the General Assembly of
Stockholders of the National Paper Corporation celebrated on November 17, 1988. During this
session agreement was reached to change the accounting period modifying clause 36 of the by-
laws of the company.

3. With Deed Number 4,327(Four Thousand Three Hundred Twenty Seven) dated December 6,
1990 notarized by Mr. Enrique Morales Montemayor Notary Public Office # 85 located in the city of
Monterrey, Nuevo Ledn and registered in the Office of the Registrar number 1,582, Volume 195-
32, Book 4 dated April 15, 1991 relating to the legalization of the General Assembly of
Stockholders of the National Paper Corporation celebrated on December 3, 1990. During this
session, the company name was changed from National Paper Corporation to COPAMEX
INDUSTRIES, INC. based on permit number 5028, file number 16765/87 dated October 11, 1990
issued by the Secretariat of Foreign Relations (State Department). As a result of the
aforementioned action, clauses 1 and 36 of the Company by-laws were modified.

4. With Deed Number 6,813 (Six Thousand Eight Hundred Thirteen) dated June 10, 1993
notarized by Mr. Enrique Morales Montemayor Notary Public Office #85 located in the city of
Monterrey, Nuevo Le6n and registered in the Office of the Registrar with number 3,690, Volume
199-74, Book number 4 dated June 21, 1993 relating to the legalization of the General Assembly of
Stockholders of COPAMEX INDUSTRIES, INC. held on May 7, 1993. During this session,
stockholders approved changes to the by-laws of the company excluding the company name.

5. With Deed Number 58,649 (Fifty Eight Thousand Six Hundred Forty Nine) dated August 22,
1997 notarized by Enrique Morales Montemayor Notary Public Office #85 located in the city of
Monterrey, Nuevo Ledén and registered in the Office of the Registrar with number 4920, Volume
205-102, Book number 4 dated September 2, 1997, relating to the legalization of the General
Assembly of Stockholders of COPAMEX INDUSTRIES, INC. held on July 28, 1997. During this
session, stockholders approved a modification in clause 5 of the by-laws of the company.

Based on the above mentioned documents which have been duly recorded, the undersigned
transcribes the following:

COPAMEX INDUSTRIES - by-laws - Chapter One - Company Name - Address - Duration - Mission
and Nationality-
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First: Company Name - The company name is COPAMEX INDUSTRIES followed by Incorporated
(INC))

Second: Address - The address is Township of San Pedro Garza Garcia, Nuevo Ledn being
empowered to open offices in any Region of the Mexican Republic or in any other foreign country.
The stockholders are subject to the jurisdiction of the local courts and authorities and forego their
Rights to litigations, etc in their local jurisdiction.

Third: Duration - The company is set up for ninety-nine Years (99) from the date of the
Corporation Charter.

Fourth: Mission - The company mission is as follows: a) Promote, constitute, organize, exploit,
administer and participate in any and all civil, mercantiie, industrial, commercial or other
Companies; b) Acquire, subscribe, administer, sell and in general, perform all manner of
operations involving stocks, titles, bonds, etc. which are permitted under Mexican Law; c) Obtain
or offer loans, receiving warranty and generally perform ali manner of credit instruments; e)
Acquire, construct, administer, lease, exploit and sell all manner of real or personal property within
the limits established by law; f) provide or receive professional, technical and consultancy
services; @) Provide all manner of commissions and representations; h) Obtain, concede,
register, license, cede and utilize patents, brand names, designs, property rights and all manner of
concessions, permits or Rights in general. The Company may execute all manner of acts,
operations and contracts as necessary or convenient.

Fifth: Nationality - The company is registered as a Mexican Company. Any foreigner acquiring
shares or an interest in the company is considered by this act a Mexican and agrees not to seek
protection from his or her government in the case of a grievance and will forfeit all rights to the
Mexican nation if said protection is sought and/or obtained.

Chapter Two - Equity and Stocks

Sixth : Equity: The equity (capital) will be variable with a fixed minimum equal to N$10,000 (Ten
Thousand New pesos) and an unlimited maximum amount. All shares will be common and with a
nominal value equai to N$100.00 )(One Hundred new pesos) each. The shares series "A" will
represent the minimum capital amount and the series "B" and subsequent will represent the
variable capital amount. Each successive issue of shares will be identified with a letter with the
understanding that the shares identified with the numeral | will be exhibited in cash, capitalization
of premiums or capitalization of capital reserves or profits; shares identified with the numeral ||
represent shares issued based on capitalization of the revaluation of assets. The shares not issued
and which form a part of the variable capital of the company shall be held by the company and
issued when approved by the General Assembly of Stockhoiders. All shares confer the same
Rights and obligations to the hoiders without consideration of the numeral.

Chapter Three - General Assembly of Stockhoiders

Sixteenth - The General Assembly of stockholders duly installed represents the supreme
governing body of the company and ali decisions bind all stockholders whether absentee,
incapacitated and this body is empowered to deal and resolve all matters pertaining to the
company.

Seventeenth - The General Assembly of Stockholders is divided into two classes: Ordinary and
Extraordinary. Both classes of assemblies are held at the legal address of the company except in
cases of force majeure.

Eighteenth - Extraordinary assemblies are summoned to session in order to resolve the following
types of matters: a) Extension of the duration of the company; b) Dissolution of the company; c)
Increases or reductions of the fixed portion of the company equity;: d) Increases of the variable
portion of the capital when the same is represented by shares with limited voting rights; e)
Modification of the company mission; f) Change in the nationality of the company; g)
Transformation of the company; h) Merger with another company; i) Dissolution of the company;
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j) Preferred Stock Issue; k) Stock amortization or issuance of certificates of stock retires; i)
Selection of liquidators; m) Modifications of the Corporation charter and n) all other activities
where the law requires a special quorum. The extraordinary assemblies are convened to handle
the aforementioned situations.

Nineteenth - The ordinary assemblies are convened to handle all other matters not prescribed to
the extraordinary assemblies by the company by-laws or the laws governing commercial
operations. The ordinary assemblies will decide matters concerning the increase or reduction of
the variable capital except when this capital is represented by preferred stock or limited voting
rights stock in this case, the decision must be taken by an extraordinary assembiy.

Twentieth - An ordinary general assembly must be held during the first four month after the close
of the year where in addition to the topics in the meeting agenda, the following must be discussed:
a) Presentation and subsequent approval of the yearly Board of Directors Report including
Financial Statements for the year ending; b) Application of the results obtained during the prior
exercise; ¢) Election of the members of the Board of Directors; d) Appointment of the persons
empowered to carry out the accords reached by the general assembly.

Twenty-First - The assemblies shall be convened by the President or the Secretary of the Board of
Directors or by others as specified by law. Likewise, the stockholders representing at least thirty
three percent (33%) of the capital stock will be able to request in writing at any time, the convening
of a General Assembly of Stockholders to handle the matters outlined in the written petition.

Twenty-Second - The assembly notice shall be published in any leading newspaper in the locality
of the company. The notice must be placed a minimum of fifteen (15) days before the date of the
assembly when it is the first notice and ten (10) days for second and subsequent notices. The
notice shall contain the day, hour and location of the assembly and the meeting agenda. When
one hundred percent (100%) of the voting stock is represented in the meeting agenda, there is no
need to convene the assembly or indicate the location of the same. All decisions taken outside of
the General Assembly of Stockholders and passed unanimously by 100% of the voting stock will
have the same legal effect as if taken during the assembly, when confirmed in writing.

Twenty -Third - 1n order to have a right to participate in the General Assembly of Stockholders, the
holder must only appear as the owner of title in the Stockholders' Record maintained by the
company.

Twenty-Fourth - The stockholders of record may be represented at the general assembly and
delegate this right through the issuance of a simple Power of Attorney signed by two witnesses.

Twenty-Fifth - The General Assembly of Stockholders will be presided over by the President of the
Board of Directors or in his or her absence by the person designated by the assembly and the
Secretary of the assembly will be the Secretary of the Board of Directors.

Twenty-Sixth - The assembly may be considered legally in session after the first notice with a
simple maijority of the total voting stock of the company and the resolutions passed will be valid if
taken by a majority vote. If a quorum is non-existent after the first notice, a new day will be
selected falling within the following thirty (30) days of the first notice. In the case of second or
subsequent notices, the assembly is in session regardless of the shares present and all decisions
are valid when passed by a majority vote.

Twenty-Seventh - For an assembly to be legally in session after the first notice, at least eighty-five
percent (85%) of the voting stock must be present and all decisions will be valid if taken by a
majority vote. If a quorum is non-existent after the first notice, subsequent notices will be issued
until a simple majority of the voting stock is convened and all decisions will be valid if taken by
majority vote. All notices must be placed within a thirty (30) day period.
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Twenty-Eighth - The discussions and resolutions shall be registered in a special book maintained
for this purpose being signed by the president and Secretary of the assembly as well as by the
commissioner when in attendance.

b) Mr. Jose Luis Agredano Elizondo and Mr. Patricio Bichara Talamas justify the legal existence
and subsistence of COPAMEX, INC., in the following manner:

1. With Deed Number 16,525 (Sixteen Thousand Five Hundred Twenty-Five) dated December 30,
1975 notarized by Mr. José G. Guzman M., Notary Public Office number 28 in the City of
Monterrey, Nuevo Leon, number 156, page 3, volume 215, book 3 dated April 6, 1976 and contains
the Corporation Charter for COPAMEX, INC. written under permit number 34558, file number
542705 dated December 3, 1975 issued by the Secretariat of Foreign Relations (State
Department).

2. With Deed Number 16,859 (Sixteen Thousand Eight Hundred Fifty Nine) dated April 30, 1976
notarized by Mr. José G. Guzman M., Notary Public Office number 28 in the City of Monterrey,
Nuevo Leon, number 987, volume 86, book 4 dated June 11, 1976 and relates to the legalization of
the minutes of the General Assembly of Stockholders in COPAMEX, INC. held on February 10,
1976 and in which it was agreed to increase the capital in the company from $30,000,000 (Thirty
Million pesos) to $ 140,000,000 (One Hundred Forty Million Pesos) and as a resuit modify clause 6
of the company by-laws. This was previously authorized on permit number 005497, file number
542705 dated February 26, 1976 issued by the Secretariat of Foreign Relations (State
Department).

3. With Deed Number 16,951 (Sixteen Thousand Nine Hundred Fifty One) dated May 25, 1976
notarized by Mr. José G. Guzman M., Notary Public Office number 28 in the City of Monterrey,
Nuevo Leon, number 124, volume 86, book 4 dated July 16, 1976 relating to the legalization of the
minutes of the General Assembly of Stockholders of COPAMEX, INC. held on April 5, 1976 and in
which it was decided to increase the capital of the Corporation from $140,00,000 (One Hundred
Forty Million pesos) to $160,000,000 (One Hundred Sixty Million pesos) leading to a modification
of clause 2, 6, 8, 14, 23, and 30 of the Company by-laws. This was previously authorized on
permit number 011266, file number 542705 dated April 26, 1976 issued by the Secretariat of
Foreign Relations (State Department).

4. With Deed Number 17,635 (Seventeen Thousand Six Hundred Thirty Five) dated December 10,
1976 notarized by Mr. José G. Guzman M., Notary Public Office number 28 in the City of
Monterrey, Nuevo Leon, number 102, volume 89, book 4 dated January 24, 1977 relating to the
legalization of the minutes of the General Assembly of Stockholders of COPAMEX, INC. held
November 23, 1976 and in which it was decided to modify the period leading to a modification of
clause 27 of the company by-laws. This was previously authorized on permit number 32961, file
number 542705 dated December 8, 1976 issued by the Secretariat of Foreign Relations (State
Department).

5. With Deed Number 20,088 (Twenty Thousand Eighty Eight) dated October 25, 1978 notarized
by Mr. José Guzman M., Notary Public Office number 28 in the City of Monterrey, Nuevo Leon,
number 2390, volume 103, book 4 dated November 20, 1978 relating to the legalization of the
minutes of the General Assembly of Stockhoiders held September 29, 1978 and where it was
decided to reduce the Corporation capital from $160,000,000 (One Hundred Sixty Million Pesos) to
$80,000,000 (Eighty Million Pesos) modifying clause 6 of the company by-laws. This was
previously authorized on permit number 31777, file number 542705 dated September 27, 1978 and
issued by the Secretariat of Foreign Relations (State Department).

6. With Deed Number 20,728 (Twenty Thousand Seven Hundred Twenty Eight) dated March 18,
1979 notarized by Mr. José G. Guzman, M., Notary Public Office number 28 in the City of
Monterrey, Nuevo Leon, number 1241, volume 108, book 4 dated June 19, 1979 relating to the
legalization of the minutes of the General Assembly of Stockholders held January 8, 1979 and at
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which it was decided to increase the Corporation capital from $80,000,000 (Eighty Million Pesos) to
$160,000,000 (One Hundred Sixty Million Pesos) leading to a modification of clause 6 and all
others of the company by-laws. This was previously authorized on permit number 03136, file
number 542705 dated January 25, 1979 issued by the Secretariat of Foreign Relations (State
Department).

7. With Deed Number 23,825 (Twenty Three Thousand Eight Hundred Twenty Five) dated
December 10, 1980 notarized by Mr. José G. Guzman M., Notary Public Office number 28 in the
City of Monterrey, Nuevo Leon, number 389, volume 124 book 4 dated February 2, 1981 relating to
the legalization of the minutes of the General Assembly of Stockholders held November 25, 1980
and at which it was decided to increase the Corporation capital from 4 160,000,000 (One Hundred
Sixty Million Pesos) to $360,000,00 (Three Hundred Sixty Million Pesos) modifying clause 6 and
clause 16 of the company by-laws. This was previously authorized on permit number 5179, file
number 542705, folio number 71526 dated October 29, 1980 issued by the Secretariat of Foreign
Relations (state Department).

8. With Deed Number 765 (Seven Hundred Sixty Five) dated December 20, 1983 notarized by Mr.
Jose Carlos Elizondo Sandoval, Notary Public Office number 59 in the City of Monterrey, Nuevo
Leon, number 306, volume 146, book 4 dated February 8, 1984 relating to the legalization of the
minutes of the General Assembly of Stockholders of COPAMEX, INC., held November 23, 1983 at
which it was decided to transform the legal structure of the Corporation to incorporated (Variable
Capital) resulting in the modification of clauses 1, 6, 9, and 10 of the company by-taws. This was
previously authorized on permit number 62449, file number 542705, folio number 93615 dated
December 5, 1983 issued by the Secretariat of Foreign Relations (State Department).

9. With Deed Number 771 (Seven Hundred Seventy One) dated December 22, 1983 notarized by
Mr. Jose Carlos Elizondo Sandoval, Notary Public Office number 59 in the City of Monterrey,
Nuevo Leon, number 3311, volume 151, book 4 dated October 22, 1984 relating to the legalization
of the minutes of the General Assembly of Stockholders of COPAMEX, INC., held December 5,
1983 at which it was decided to increase the capital of the Corporation from $ 360,00,000 (Three
Hundred Sixty Million Pesos) to $ 2,500,00,000 (Two Billion, Five Hundred Million Pesos).

10. With Deed Number 1497 (One Thousand Four Hundred Ninety Seven) dated July 4, 1985
notarized by Mr. José Carlos Elizondo Sandoval, Notary Public Office number 59 in the City of
Monterrey, Nuevo Leon, number 2902, volume 156, book 4 dated August 28, 1985 relating to the
legalization of the minutes of the General Assembly of Stockhoiders of COPAMEX, INC. held on
June 27, 1985 at which it was decided to change the legal address of the company modifying
article 2 of the company by-laws. This was previously authorized on permit 27712, file number
542705, folio number 36455 dated May 13, 1985.

11. With Deed Number 348 (Three Hundred Forty Eight) dated May 30, 1986 notarized by Mr.
Enrique Morales Montemayor, Notary Public Office number 59 in the City of Monterrey, Nuevo
Leon, number 2555, volume 163, book 4 dated July 21, 1986 relating to the legalization of the
minutes of the General Assembly of Stockholders of COPAMEX, INC. held May 5, 1986 at which it
was decided to modify clauses 6 and 8 of the company by-laws. This was previously authorized on
permit number 30210, file number 542705, folio number 37619 dated May 16, 1986.

12. With Deed Number 354 (Three Hundred Fifty Four) dated May 30, 1986 notarized by Mr.
Enrique Morales Montemayor, Notary Public Office number 85 in the City of Monterrey, Nuevo
Leon, number 2267, volume 163, book 4 dated July 2, 1986 relating to the legalization of the
minutes of the General Assembly of Stockholders of COPAMEX, INC. held May 20, 1986 at which
it was agreed to increase the capital of the Corporation from $2,500,000,000 (Two Billion Five
Hundred Million Pesos) to $ 2,550,000,000 (Two Billion Five Hundred Fifty Million Pesos)
modifying as a result clause 6 of the company by-laws.

TRADEMARK
REEL: 1874 FRAME: 0282



13. With Deed Number 1611 (One Thousand Six Hundred Eleven) dated November 23, 1987
notarized by Mr. Enrique Morales Montemayor, Notary Public Office number 85 in the City of
Monterrey, Nuevo Leon, number 217, volume 189-5, book 4 dated January 19, 1988 relating to the
legalization of the minutes of the General Assembly of Stockholders of COPAMEX, INC., held May
22, 1987 at which it was decided to reform clauses 5, 6, 8 and 24 of the company by-laws. This
was previously authorized on permit number 156322, file number 542705 dated September 22,
1987 issued by the Secretariat of Foreign Relations (State Department).

14. With Deed Number 7160 (Seven Thousand One Hundred Sixty) dated October 23, 1993
notarized by Mr. Enrique Morales Montemayor, Notary Public Office number 85 in the city of
Monterrey, Nuevo Leon, number 6847, Volume 199-138, book 4 dated November 9, 1993 relating
to the legalization of the minutes of the General Assembly of Stockholders of COPAMEX, INC.
held on July 26, 1993 at which it was decided to reformm the company by-laws excluding
Denomination and Nationality.

15. With Deed Number 8270 (Eight Thousand Two Hundred Seventy) dated December 23, 1994
notarized by Mr. Enrique Morales Montemayor, Notary Public Office number 85 in the City of
Monterrey, Nuevo Leon, number 6943, volume 201-139 book 4, dated January 10, 1995 relating to
the legalization of the minutes of the General Assembly of Stockholders of COPAMEX, INC. heid
on December 7, 1994 at which it was decided to introduce a new classification of the shares
leading to a modification of clauses 6, 7, 8, 8, 10, 11 and clause 8- (bis) of the company by-laws.

16. With Deed Number 60,961 (Sixty Thousand Nine Hundred Sixty One) dated February 19,
1998 notarized by the undersigned, number 1160, volume 207-24, book 4 dated February 24, 1998
relating to the legalization of the minutes of the Extraordinary General Assembly of Stockholders of
COPAMEX, INC., held on January 30, 1998 at which it was decided to reform clause 6, 7, 8, 9, 10,
11, 12 and 13 and eliminate clause 8 (bis) of the company by-laws.

From the above mentioned documents, duly recorded by the undersigned, 1 transcribe the
following:

COPAMEX, INC., - By laws - clauses - Chapter one -
Name, Address, Duration, Mission and nationality -

First - Name : The company is called COPAMEX followed by Incorporated (Variable Capital) or
Inc.

Second - Address: The address is the township of San Pedro Garza Garcia , Nuevo Leon
empowered to set up offices in any part of the Republic or any foreign country.
The stockholders are subject to the jurisdiction of the local authorities in all matters
pertaining to contracts celebrated with the company.

Third - Duration : The Company is set up for 99 (ninety nine) years starting from the date of the
Corporation charter.

Fourth - Mission: The Company has the following mission - a) promote, constitute, organize,
exploit, administer of participate in the equity of all manner of associations or
ventures, civil or mercantile, industrial, commercial or of any type;

b) Acquire, subscribe, administer, sell, prepare reports and generally realize any
activities or operations with stocks, bonds, titles sanctioned by the law.

¢) Obtain or concede loans, obtaining or dispensing specific guarantees and carry
out all manner of credit operations, present bonds or sureties, mortgages and trusts
in order to guarantee its own obligations or third party obligations.

d) Issue, accept, endorse, guarantee or subscribe all manner of credit

instruments.
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e) Acquire, construct, administer, lease, exploit and sell real and personal property
within the limitations established by the law.

f) Provide or receive professional, technical and consultant Services.

g) Carry out all types of representations or commissions.

h) Obtain, Register, license or use patents, brand names, industrial designs and all
manner of concessions, permits or rights.

I) Celebrate all types of contracts with physical or moral entities. The company
can perform all manner of acts, operations and contracts in line with the objectives
of the company.

Fifth - Nationality: The Company is a mexican company. All foreigner that purchases interest or a
share of the company is considered mexican and agrees not to request help from his or her
government and if so does, will forefeit all interest to the mexican Nation.

Chapter Two - Equity and Stocks

Sixth - The Capital is variable with a minimum equal to $ 600,000 (Six Hundred Thousand Pesos)
and an unlimited maximum.

All shares are common stock, nominal and with a face value equal to $100.00 each one. The stock
series "A" represents the minimum fixed capital while stock series "B" and subsequent series
represent the variable capital. Each new series will be identified with a letter while stock with a
number | refers to stock that requires cash, capitalization of reserves or profit while stock with a
number |l represent stock issued based on a capitalization of revalued assets. The stock referring
to the variable capital that is not issued shall be held by the company and issued when deemed
necessary by the ordinary General Assembly of Stockholders.

Chapter Three . General Assembly of Stockhoilders
Fourteenth - The General Assembly of Stockholders duly instatled is the supreme governing body
of the company and its’ decisions bind all shareholders whether absentee, incapacitated and it is
empowered to deal with and resolve all matters.

Fifteenth - The General Assembly can be one of two types - Ordinary or Extraordinary. Both types
are held at the legal address of the Company except in the case of force majeure.

Sixteenth - The extraordinary assembly of stockholders is convened to resolve any one of the
following:

a) Extension of the duration of the company.
b) Dissolution of the company

c) Increase or decrease of the variable capital
d) Modification of the mission of the company
e) Change of Nationality

) Transformation of the company

g) Mergers
h) Spilit of the company

1)) issuance of preferred stock

i) Amortization of stock and stock retired
h) Selection of the liquidators

i) Modification of the Constitution Charter

Seventeenth - The ordinary assembly of stockholders are convened to resolve any and all Issues
not handled by the extraordinary assembily.
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Eighteenth - The company must hold at least one meeting during the first four months following
the date of the year end close and in which in addition to the meeting agenda the following must be
discussed:

a) Presentation of the Board of Directors Report including the financial
statements for the prior exercise.

b) Application of the results obtained during the prior exercise after discussion of
the proposals made by the Board of Directors.

c) Election of Board members.

d) Designation of the persons assigned to complete the agreements.

Nineteenth - The General Assembly shall be convened by the President or the Secretary of the
Board of Directors or by any one of the members of the Board or by the Administrator or the Board
Commissioner. The shareholders representing at least thirty three percent (33%) of the capital of
the corporation may request, in writing the convening of a General Assembly of Stockholders to
deal with the stated topics. Any shareholder may request an Ordinary General Assembly of
Stockholders under the terms and conditions stipulated by article 185 of the Law governing
Commercial or Mercantile Operations.

Twentieth - The meeting notice shall be published in the Official Gazette of the state or in the
major newspapers in the domicile of the Corporation. The notice shall be given a minimum of
fiteen (15) days before the assembly is to be convened representing this a First Notice and ten
(19) days for subsequent notifications. The notice shall include the date, hour and location of the
assembly as well as the meeting agenda. The meeting notice is not required in such cases when
one hundred percent (100%) of the shareholders with voting rights are represented in the items
listed in the meeting notice. The decisions reached unanimously ex-assembly by one hundred
percent (100%) of the voting shareholders are valid and legally binding when confirmed in writing.

Twenty-First - All shareholders listed in the Share Records maintained by the company shall be
considered eligible to participate and exercise all rights and privileges at the General Assembly of
Stockholders.

Twenty - Second - A shareholder may be represented by proxy at the General Assembly of
Stockholders. The delegation of the proxy is performed by the issuance of a simple Power of
Attorney signed by two witnesses. The administrator or commissioners are prohibited from
representing proxy votes.

Twenty-Third - The General Assembly of Stockholders will be presided over by the President of
the Board of Directors or in his or her absence, by the person designated by the assembly and by
the Secretary of the Board.

Twenty - Fourth - The General Assembly is considered legally in session After the first notice when
the majority of the voting is present and all decisions are considered valid when passed by a
majority vote. If a quorum is not present After the first notice, a second notice will be issued
indicating anew date which will be within the thirty days (30) following the date of the first notice. In
the case of second or subsequent notifications, the assembly is considered in session regardiess of
the number of shares present and all ecisions are valid when passed by a majority vote.

Twenty-Fifth- For an Extraordinary General Assembly to be considered legally in session After the
first notice, a minimum of seventy-five percent (75%) of the voting stock must be present of
represented and all decisions will be valid if passed by a majority vote. If a quorum is not present,
subsequent notifications shall be made until such time as a simple majority of the voting stock is
present and all decisions shall be valid if passed by a majority vote. All notifications must be made
within a thirty (30) day period.
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Twenty-Sixth - If for any reason all items listed in the meeting agenda are not covered during the
current session, the assembly may be suspended and reinitiate at a date and time set by the
General Assembly without the need for a new notification.

Twenty-Seventh - All discussions as well as resolutions shall be recorded in the Minutes of the
meeting and registered in a special book to be kept by the Corporation for this purpose and signed
by the President and Secretary of the assembly and by the commissioner when in attendance.

Articles

The text of articles 2448 (Two Thousand Four Hundred Forty Eight) and 2481 (Two Thousand Four
Hundred Eighty One) of the Civil Code of the State of Nuevo Leon, correlated with articles 2554
(Two Thousand Five Hundred Fifty Four and 2587 (Two Thousand Five Hundred Eighty Seven) of
the Civil Code of the Federal District state:

Article 2448: In all powers of attorney covering litigations and collections, it is sufficient to state that
power is extended covering all special clauses according and in conformance with the law, to be
effective without limitations. In general powers of attorney covering the administration of
properties it is sufficient to state that power is extended under and for this objective for the
recipient to have general and broad Administrative facuities. In the power of attorney to perform
acts of ownership, it is sufficient to so state for the recipient to be so empowered to handle
situations pertaining to the subject. \When limitations are warranted, in all Three cases it is
necessary to issue a Limited or special power of attorney. Notary Public will insert this article in all
documents of power of attorney extended.

Article 2481: The attorney is not required to have a power of attorney or special clause except in
the following cases:

|. To abandon; |I. To settle; Ill. For arbitration; IV. To state positions; V. For transfer of
properties; VI. For recourse; VII. To receive payments; VIIl. For all other activities covered by
the law. When in the power of attorney one of the aforementioned must be conferred, observance
of the first paragraph of article 2448 must be made.

It is the first issuance of Deed Number 61,221 (Sixty One Thousand Two Hundred Twenty One)
extended to COPAMEX, INC. Taken from the original found in the book, number, folio, sheet and
volume previously mentioned in this document. Consists of twenty nine (29) pages duly recorded
in the township of San Pedro Garza Garcia, Nuevo Leon on March 16, 1998.
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NOTARIOS ASOCIADOS
LIC. MANUEL GARCIA CIRILO
LIC. JUAN M. GARCIA GARCIA
SAN PEDRO GARZA GARCIA
7 NUEVO LEON, MEXICO

NOTARIOS ASOCIADOS

Lic. Manuel Garcia Cirilo Lic. Juan Manuel Garcia Garcia
TITULAR NOTARIA PUBLICA NUM. 62 TITULAR NOTARIA PUBLICA NUM. 123

.......... VOLUMEN COLXXVII,------------=- FOJA 230.—------—--—- LIBRO 1 LNO.
---------- LESCRITURA PUBLICA MMERO 61.22] SESENTA Y UN MIL DOSCIENTOS VEINTIUND

----- £N £l MNICIPIO DE SAN PEDRD GARZA GARCIA, ESTADD DE MUEVO LEON, ESTADOS UHIDOS MEXICANOS, a  los
( 16 ) dieciseis dias del mes de M a r z o de 1998 (nil novecientos noventa ¥ ocho), ante of Lic. JUAN MANUEL

GARCIA GARCIA, Notario PGblice Titular de 1a Motaria PGblica Nimero 129 (ciento veintinveve), Asociado con el
Lic. MAMUEL GARCIA CIRILO, Notario P6blico Titular de 1a Notarfa PGblica Nomero 62 (sesenta Y dos), asbos con

icio en este Municipio y Actuando en el Protocolo de &ste dliime, comparecieron el sefior Licenciado JOSE
LUIS DANO ELIZONDO, en su car&cter de Delegado Especial de las Acasbleas Generales Extraordinarias de
Accwnlstas de las Sociedades COPAMEX INDUSTRIAS, SOCIEDAD ANONIMA DE CAPITAL VARIABLE H COPAMEX, SOCIEDAD

MMIM DE CAPITAL VARIABLE, celebradas con fecha (25) veinticinco de Febrero de  (1398) »il novecientos
: noventa y ocho, respectivaaente, el sefior Contador PGhlice GOMZALO LUIS LOZANO GARCIA, en su cardcter de

Apoderado General de la Sociedad COPAMEX INDUSTRIAS, SOCIEDAD ANONIMA DE CAPITAL VARIABLE y ] sefor Licen-
ciado PATRICIO BICHARA TALAMAS, en su caricter de Delesado Ecpecial de la Sociedad COPAMEX, SOCTEDAD ANONIMA
DE CAPITAL VARIABLE y DIJERON:
-——--—Que el senor Licenciade JOSE LUIS WIZOHM acurre 3 PROTOCOLIZAR LAS ACTAS DE ASAMBLEAS
GENERALES EXTRAORDINARIAS DE AC #s Sociedades COPAMEX IKSUSTRIAS SOCTEDAD ANONIMA DE CAPITAL
VARIABLE y COPAMEX, SOCIEDAD IMA DE CAPITAL VARIABLE, antes mencionadas y a formalizar los ACUERDOS
tomados en las mismas) acreditar la publicacidn de loc ACUERDOS DE FUSIGN y LOS BALANCES CEMERALES de 1las
Sociedades COPAMEX INDUSTRIAS, SOCIEDAD ANONIMA DE AL VARIABLE y COPAMEX, SOCIEDAD ANONINA DE CAPITAL
VARTABLE, al (31) treinta y uno e Enero de (19387 mil novecientos noventa y ocho; a formalizar el noabra-
siento como Delegado Especial de la Sociedad COPAMEX INDUSTRIAS, SOCIEDAD ANONINA Df CAPITAL VARIAME en
favor del Contador POblico GONZALO LUIS LOZANO GARCIA y el otorgamiento de Poder Coneral en su favor para que
en representacidn de ésta formalice ¢} "CONTRATO DE FUSION POR INCORPORACION, as! como a forsalizar el nombra-
siento como Delegado Especial de 1d Sociedad COPAMEX, SOCTEDAD ANONIMA DE CAPITAL VARIABLE, para la formali-
zacién del CONTRATO DE FUSI INCORPORACION,  en favor del seRor Licenciade PATRICIO BICHARA TALAMAS.-—

acen constar tedes los comparecientes al tenor de los siguientes ARTECEDENTES y CLAUSILAS:-
- - ANTECEDENTES

-=—=-—L.- En este Acto el sefor Licenciado JOSE LUIS AGREDANO ELIZONDO me exhibe los Libros de Actas de

Asambleas de 1las Sociedades COPAMEX INDUSTRIAS, SOCIEDAD ANONIMA DE CAPITAL VARIARLE y COPAMEX, SOCIEDAD
AHONIHA DE CAPITAL VARIABLE, dando fe YA el Notario de que en los mismos ohran asentadas las Actss de Asan-
bleas Generales Extraordinarias de las Sociedades COPAMEX INDUSTRIAS, SOCIEDAD ANONIHA DE CAPITAL VARIARLE y
C(PN’E*, SOCIEDAD ANONIMA DE CAPITAL VARIABLE, celebradas con fecha (25) veinticinco de Febrero de (1998) mil
novecientos noventa y ocho, respeclivamente, las cuales, en ése 6rden dicen {ntegrasente como sigues-——--- -

|
|

ASAMBLEA GENERAL EXTRAORDINARIA DE ACCIONISTAS
-COPAHEX INDUSTRIAS, S.A. DE C.V.
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NOTARIOS ASOCIADOS

Lic. Manuel Garcia Cirilo Lic. Juan Manuel Garcia Garcia
TITULAR NOTARIA PUBLICA NUM. 62 TITULAR NOTARIA PUBLICA NUM. 129

jur{dica de la Fusidn gor Incorporacibn, COPAMEX INDUSTRIAS, S.A. DE C.V., en su cardcter d¢e Fusionada, se
incorpora en COPAMEX, S.A. DE C.V. en su caricter de Fusionante, mediante la transmisién universal de sus

fereches y obligaciones.
~-— Al respecto, el Presidente del Contejo de Administracién dio lectura al Inforae donde se contienen los
stados financieros praclticados al 31 de Enero de 1938, los que se actvalizarin 2 los montos que efectivamen-
e arrojen a la fecha en que surta sus efeclos la Fusidén, y que serdn considerados a fin de delerainar el
alor de las acciones, aismos que se someten a consideracifn de los sedores accionistas para sv aprobacién.-
-—77//§ct ontinuo, el Comisario de la Sociedad dio lectura 3 su informe en donde recomienda a los sehores
1§tcxonlstas la-aprobacibn de les Estados Financieros antes mencionados.
~—— Después de discutir y comeniar agpliamente los Estados Finmancieros presentados, las Accienistas adopta-

ron por unanimidad de votos el siguiente:
------ A C U E R D O

-—— UNICO.- Se aprueban los Estados Financieros de COPAHEX INDUSTRIAS, S.A. DE C.V., formulados para los
‘efectos de la Fusifn al 31 de Enern de 1998,
~--- SEGUNDO PUNTO DEL ORDEN DEL DIA:z- En uco de la palabra el Presidente del Consejo de Administracién
inforab a los Accionistas que COPAMEX INDUSTRIAS, S Ahm., ha recibido la propuesta formulada por COPA-
MEX, S.A. DE C.V., en la que ledunte é Fusién por Incorporacién se propone fusionar & COPAMEX
INDUSTRIAS, S.A. DE C.V. como Fusmnada en G!’NEX S.A. DE C.Y. como Fusionante, subsistiendo la Fusionante

y extinguiéndose 1a Fysionada.---- =
~-— Acto sequido el Presidente del Consejo de Administracin expuse a los sefores accionistas el proyecto de
Fusién de COPAMEX TMDUSTRIAS, 5.A. DE C.V., indicando adeads su esquead y desarrollo.
--—- Despuds de disculir ampliamente la propuestas presentada, los accionistas presentes adoplaron por unani-
widad de votos el siguiente:

A C U E R D O ---
-—- UNICD:- Se acepla la propuesta presentada, por lo aprueba la Fusifn por Incorporacién de 1la
Fusionada COPAMEX INDUSTRIAS, S.A. DE C.V., en la Fysitnante COPAMEX, S.A. DE C.V., exlinguiéndose la primera
y subsisliendo la segunda.-—~- -
--— TERCER PUNTO Dﬂ.m DEL DIA:- fesidente del Consejo de Adeinistracidn de 1a Sociedad expuso a los
sehores Accionislag, que habiendo-@iscutido 1as bases de 1a Fusida con los Hiembros del Consejo de Adainis-
tracién de S.A, V., las parles coincidieron en un proyecto de Fusibn, mismo que serfa presenta-
do 3 sus’ respeclwos’ézxst-s, para que en caso de aprobarse el sismo, se formalice el contrato de Fusibn,
*urhendo{efectos 1a Fusibn a parlir del dia 28 (veintiocho) de Febrero de 1398,
--— Acto continuo, el Presidente del Consejo de Adainistracibén de la Sociedad manifestd a los sedores Accio-
nistas, que de aprobarse las bases de 1a Fusifn por Incorporacidn de 1a Fusionada COPAMEX INDUSTRIAS, S.A. DE
cy., ‘hahrs de celebrarse con la Fusionanle COPAMEX, S.A. DE C.V. el contrato de Fusibn, de ahf la importan-
cis de designar a un Representante de la Sociedad con las suficientes facultades legales, para que en nombre
v representacidn de la Sociedad formalice el Contrato de Fusibn y en su oportunidad entregue 3 COPAMEX, S.A.
DE C.V., el patrinonio de 13 Sociedad.
--— Después de disculir aapliamente el punto que se trata, los sefiores Accionistas adoptaron por unanisidad
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P28 (veintioche) de Febrero de 1998. La Fusionante pagard diches pasivos en sus fechas de vencimiento. Los
asivos entre 1a sociedad Fusionante y Ja Fusionada quedardn extinguidos 3l aomento en que surta sus efectos

13 Fusibn.
---- SEPTIMA.- Como consecuencia de 1a Fusidn, todas las acciones representativas de]l Capital Social de

AMEX INDUSTRIAS, S.A. DE C.V. deberdn extinguirse, quedando cancelidos los titulos que las representan,
asando en consecuencia todo su patrimonio a COPAMEX, S5.A. DE C.V.
-—- OCTAVA.- Por lo que se refiere al Capital Contable de la Fusionante COPAMEX, S.A. DE C.V., esle se wverd
’/Eanlidawivalente a 1a suma del patrimonio que COPAMEX INDUSTRIAS, S.A. DE C.V. trans-
, §.A. DE C.V.-— - --

.~ En cumpliniento con lo establecido por el articulo 223 de 1a Ley General de Sociedades Mercan-
tiles?,puhliquese en su oportunidad los Acuerdos de Fusién en el Periddico Oficial del Estado de Kuevo Lefn,
inc]yyéndose en dicha publicacidn el Balance General de COPAMEX INDUSTRIAS, S.A. DE C.V. al 31 de Enero de
1998, = e -—-- -

‘4-5’ DECIMA.- Al surtir sus efeclos la Fusién, procédase a efeclvar los asientos y registros centables que
procedan, dando el aviso correspondiente a las avtoridades administrativas y fiscales.-
--— DECIMA PRIMERA.- La Sociedad Fusionada COPAMEX INDUSTRIAS, S.A. DE C.V., quedard plenamente extinguida
entre las partes 3 partir del dia 28 (veintiocho) de Febrero de 1998, y frente a terceros, al noiento de su
inscripcibn en el Registro POblico de la Propiedad y del Cemercio.
--— DECIMA SEGUNDA.- A partir de la fecha en g qE,‘E}sus efectos la Fufién, los Hieabros del Consejo de
Adainistracién y el Comisario de lq qgf;ﬂﬁaEi ionada cesardn en sus funciones; as{ aismo los poderes otor-
9ados por COPAMEX INDUSTRIAS, S.A. DE C.V., quedardn revocados y sin efecis legal alguno.
--—- DECIMA TERCERA.- Se designa al sefior C.P. Gonzalo Luis Lozano Garcia como Delegado Especial de COPAMEX
INDUSTRIAS, S.A. DE C.V., para que en nosbre y representacifn de ésta celebre con COPAMEX, S.A. DE C.V., el
Contrato de Fusibn con base a los acuerd@odoptados por esta Asanblea y en suv aomento lo formalice ante
Notarie PGblico; trasaita el patrimonig as acciones repres ivas del Capital Social de COPAMEX INDUS-
TRIAS, S.A. DE C.V., efecie la gyb%itacién de los acverdet de Fusidn y del balance de la Soci;dad. reciba en
su oportunidad y en nonbre-y representacién de accionistas de COPAMEX INDUSTRIAS, S.A. DE C.V., los
tftelos acciones regggséﬁiativos del ausentp del Capital Social de la Sociedad Fusienante COPAMEX, S.A. DE
C.V., v en general gara que realice fodes los actos, firme todos los documentss y efectle tedas las gestiones
que sean ggefggigj; 0 fff!ggi es para el cusplimiento cabal de los Acuerdes adoptados por la presente
Asanbl/g).// -

actualizado en

>===_Ge-otorga en favor del Sefor C.P. Gonzalo Luis Lozano Garcfa, un Poder General para Pleitos y Cobranzas,
Poder General para Actos de Administracibn, Poder General para Actos de Dominio y Poder pars Deleqar las
facultades antes indicadas, de conformidad con los articulos 2,448 y 2,481 del Cédigo Civil para el Estado de
Nueve Lebn y sus concordanles los artfculos 2,554 y 2,587 del Cbdigo Civil para el Distrito Federal en mate-
ria Conlin y para toda la RepOblica en materia Federal, para que en nombre y representacion de COPAMEX INDUS-
TRIAS, S.A. DE C.V., vy de manera enunciativa mas no limitativa, la represente ante toda clase de avtoridades
de cualquier fuero, formalice la transmisién de todos los bienes y en general realice cualquier trimite

necesario para lograr el objeto del presente poder.—-
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Social Total suscrito y pagado de la Sociedad, seqln consta en la sencionada lista de asistencia que firasds
tanbién por el Escrutador se agrega a esta Acta formando parte de la aisaa.

En consideracibn a que el Escrutinio anterior demostré 1a existencia del quérum Jegal y estatutario

requerido, el Presidente declard fornalmente instalada 1a Asamblea ¥ con aptitud para alender y resolver los
asuntos que la motivan, de conformidad con el artfculo 188 de la Ley General de Sociedades Kercantiles y 12

Cléusula Vigésina de los Estatutos Sociales en vigor.

0s

Acto vido, el Secretario procedit 2 dar leclura a los asuntos contenidos en el Orden del Dfa, 1
s siguientes:

ORDEN DEL DIA

f
s

r

g
i

L

F

-— N100.- Se aprueban los Estados Financieros de COPAMEX, $.A. DE C.V., formulados para los efectes de 1la
Fusi6n al 31 de Eners de 1998.

HEX S.A. DE C.V. practicados al 31 de Enerc de 1998.

hcoionistas.

HEX IHDUSTRIAS,//S;A. DE C.V., que en sv cardcter de Fusionada, se extingue para ingresar

ron por unanisidad de volos el siquiente

1.~ Presentacién, discusién_y, en su caso, aprobacién de los Estados Financieros y sus Anexos de COPA-

— Il.- Presentacifn, discusién y, en su case, aprobacidn de una propuesta para fusionar en COPAMEX, S.A.

vﬁﬁ £.Y, ¥ su carscter de Fusionante a COPAMEX INDUSTRIAS, S.A. DE C.V. en su carscter de Fusionada,—-—---
22 .-

Presentacibn y, en sy cico, aprobacién de los térainos y condiciones que servirin de base para
ormalizar el contrate de Fusibn ante 13 empresas Fusionada COPAMEX INDUSTRIAS, S.A. DE C.V., en caso de que
e avtorice la Fusién de COPAMEX, S$.A. DE C.V.

~—- IV.- Designacifn de 1a persona o personas encargadas de formalizar loc acuerdos sdoptados.—————-

V.- Redaccidn,

lectura v, en su caso, aprgbaeq@del Acta de la Asamblea General Extraordinaria de
A.ir’:ggg\’f’ :

~— E1 Orden del Dfa, merecié Ia.iszgggtiﬁigunénile de todos las presentes, procediendo encequida a tratar y
esolver dichos asuntos en la formd que a conlinvacidn se indica®

PRIMER PUNTO DEL ORDEM BEL DIA:- En uso de la palabra, el Presidente expuso 2 los seiores accionistas
ve el Consejo de Adwinistracidn de esta Sociedad ha recibido una propuesta en 13 que wmediante 1a figura

vridica de la Fusiég,por Incorporacibn, COPAMEX, S.A. DE C.V. en su cardcter de Fusionante, absorba a COPA-
a 13 Seciedad

derechos y obligaciones.

usionante ugﬂiﬁnte 1a transxisién universal de

a aprobacidn de los Estados Financieros antes mencivnados.

-~— Despuds de discutir y comentar ampliamente los Estados Financieros presentados, les Accionistas adopta-

............. —A C U E R D O

SECUNDO PUNTO DEL ORDEM DEL DIA:- En uso de la palabra el Presidente del Consejo de Administracidn

inforsb a los Accionistas que COPAMEX, S.A. DE C.V., ha recibido la propuesta forsulada por COPAMEY IMDUS-
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~—~ TERCERA.- A partir del dfa 28 {veintiocho) de Febrero de 1998, fecha en que surte sus efectos 1a Fusidn
por Incorporaciém, COPAMEX, S.A. DE C.V., adquirird todos y cada uno de los dereches, bienes, contratos,
activos, insuebles, acciones y en general todo lo que de hecho y conforme a derecho le corresponda 2 COPAMEX
INDUSTRIAS, S.A. DE C.V., v 1a substituird en todas las responzabilidades, derechos y obligaciones contraidos
por ella, derivados de contratos, convenios, licencias, permisos, concesiones y en general lodos los actos en
los qupRubiera iftervenido COPAHEX INDUSTRIAS, S.A. DE C.V.

—— CUARTA.- Al surtir sus efectos 1a Fusitn, el Capital Social de 1a Fusionante COPAMEX, S.A. DE CV., se
)&nntari en un monlo iqual al-importe de las acciones del Capital Social que 1a Fusivnada COPAMEX INDUS-
TRIAS, S.A. DE C.V., le transmita como resultado de la Fusibn, valor real que sobre dichas acciones se
determinard con base a los Estados Financieros de la Fusionada practicados al 31 de Enero de 1998, los que se
ajustardn al dfa 28 (veintiocho) de Febrero de 1998 acreditindele a los accionistas de esta ¢1lima el Aumento
de Capital Secial antes indicado.------
--— Considerando que la participacién de la Fusionante COPAMEX, S.A. DE C.V., coao accwmsta de la Fusiona-
da COPAMEX INDUSTRIAS, S.A. DE C.V., va se encuentra reflejada en la cuenta de Inversibn en Acciones del
Capital Contable de 1a Fusionante COPAMEX, S.A. DE C.V., cancélece la nisaa.-—
“-— QUINTA.- En virtud de que la Fusionante COPAMEX, S.A. DE C.V., es accionista a la vez de la Fusionada
COPAMEX INDUSTRIAS, S.A. DE C.V., cancélense 1a totalidad de las acciones propxedad de COPAMEX, S.A. DE C.V.,
en la Fusionada COPAMEX INDUSTRIAS, S.A. DE C.V. —-—-

---- SEXTA.- Con el objeto de que la Fusibn sur ﬂagg legales entre las partes a partir del dia 28
(veintiocho) de Febrero de 1938, y fr Tos a partir de 1a fecha de su inscripcibn en el Reqistro
PGblico de la Propiedad y del Comercjo correspondiente, la Sociedad Fusionante COPAMEX, $.A. DE C.V. se
obliga al pago inmediato de todas lat deudas en favor de sus acreedores y de los acreedores de la Sociedad
Fusionada COPAMEX INDUSTRIAS, S.A. DE C.V. que a partir del 28 (veintioche ) de Febrero de 1998 amanifiesten
su deceo de cobrar anticipadamente. En todo case, los pasives de la Fusionada COPAMEX INDUSTRIAS, S.A. DE
C.V. se extinquirdn mediani€ la absorcibn de dichos pagives por la Seciedad Fusionante COPAMEX, S.A. DE C.V.
a partir del dia 28 (veintiocho) de Febrero de La Fusionante pagard diches pasives en sus fechas de
vencisiento. Los pasivos generados entre la Pdsionante y la Fusionada quedardn exlinguidos al somento en que

surta sus efectos”la Fusidn.
-—— SEPTIM;{ Coar consecvenci
COPAMEX INDUSTRIAS, S.A. V. deberdn extinguirse, quedando cancelados los titulos que las representan vy
pasando en consecuenciatodo su patrimonio a COPAMEX, S.A. DE C.V.
===~ OCTAVA.—Por 1o que se refiere 2l Capital Contable de la Fusionante COPAMEX, S.A. DE C.V., este se verd
actualizado en una cantidad equivalente a 13 suma del patrimonio que COPAMEX INDUSTRIAS, S.A. DE C.V. trans-
fiera a COPAMEX, S.A. DE C.V.
---- NOVEMA.- En cusplimiento con 1o establecido por el articuloe 223 de la Ley General de Sociedades Mercan-
tiles, publiquese en su oportunidad los Acuerdos de Fusidn en el Periddico Oficial del Estado de Nueve Ledn,
incluyéndose en dicha publicacién el Balance General de COPAMEX, S.A. DE C.V. al 31 de Enero de 1398.——

-~ DECIMA.- Al surtir sus efectos la Fusibn, realicense lot asientos y registros contables que procedan,

de 1a Fusifn, todas las acciones representativas del Capital Social de
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- Ehons del dfa 23 de Febrero de 1993, aprobd la Fusidn por Incorporacifn de su répresentada como Fusionada,
l “feon COPAMEX, S.A. DE C.V. como Fusionante.
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-------- CONTRATO DE FUSIOM POR INCORPORACION QUE CELEBRAN POR UNA PARTE EL SEXOR LIC. PATRICI0 BICHARA
TALAMAS EN SU CARACTER D€ REFRESENTANTE COMUN DE LOS ACCIONISTAS Y DELECADO ESPECIAL DE COPAMEX, S$.A. DE
IC.V., Y POR LA OTRA PARTE EL SEROR C.P. GGNZALO LUIS LOZAMO GARCIA, EN SU CARACTER DE REPRESENTAMTE COMUMN DE
LOS ACCIORISTAS Y DELECADO ESPECIAL DE COPAMEX INDUSTRIAS, $.A. DE C.V., SUJETANDOLO AL TENOR DE LAS SIGUIEN-

DECLARACTI O0OMNES
------- Rﬂt Manifiesta el sefor Lic. Palricio Bichara Talamés, que su representada COPAMEX, S.A. DE

«r mediante Asanblea General Extraordinaria de Accionistas celebrada a las 18:00 (dicciocho) horas del dia
25 de Febrero de 1998, aprobb la Fusidn por Incorporacibn de su representada como Fusionante, con COPAMEX
INDUSTRIAS, S.A. DE C.V., como Fusionada.
------- SEGUNDA.- Manifiesta el sedor C.F, Gonzalo Luis Lezans Garcii, que su representada COPAMEX INDUS-
TRIAS, S A. DE C.V., mediante Asamblea General Extraordinaria de Accionistas celebrada a las 10:00 (diez)

------- TERCERA.- Manifiestan las partes que de conformidad con los Acuerdes adoptados em sus respectivas
Azaableas, celebran el presente Contrato de conformidad con las siguienteé‘ -
—C LAUVUS VUL -
-—- PRIMERA: E1 objeto del presente Conﬁ @L&‘}QQI Fusxﬁn por Incorporacidn de 1a empresa COPA-
MEX, S.A. DE C.V., en sv calidad de Fusi e, con la sociedad COPAMEX INDUSTRIAS, S.A. DE C.V., en su
caricter de Fusionada.
—— SEGUNDA: Como consecuencia de liliéi{m, COPAMEX, S.A. DE C.V. incorpora a COPAMEX TNDUSTRIAS, S.A. DE
C.V., subsistiendo 1a primra y extid&uiéndase 1a sequnda, bajo la denominacién, sbjete, domicilie y estatu-
tos seocialec propios de COPAMEX, S.A. DE C.V., por lo que a partir del dia 28 (veintioche} de Febrero de
1938, fecha en que surte sus efectos 1a Fusién por Incorporacibn AEX, S.A. DE C.V. se subvogard en todos
los derechos, bienes, contratos, actives, inmuebles, acciopet y en general todo lo que de hecho y conforee a
derecho 1le r.orrespopdil a COPAMEX INDUSTRIAS, S.A. V., v 1as subsiituird en lodas las obligaciones vy
responsabxlxdades Contraidas por ella, derivadas-de contratos, convenios, licencias y en general todas las
operacxons-s en qﬂe hubieran intervenido ésta-Gltinma.
—-—- TERCERM/los Estados Financieros 3-Considerar para los efectos de la Fusidn, serdn los practxcados al 31
de Enerq,/ﬂg 1998, sismos que se achdalizardn 3 los sontos que efectivamente arrojen al dfa 28 (veintiocho) de
Febrero de 19%, fecha en que-Surte sus efectos 1a Fusifn por Incorporacibn, los cuales las partes reconocen
y acepltan ep este acte™a efectos de considerarlos para detersinar el aonto de las acciones que 1a Fusionada
[ TOPAHEX-1 1AS, S.A. DE C.V. trasmite a la Fusionanle COPAMEX, S.A. DE C.V.
~-— CUARTA® La Fusitn por Incorporacibn de COPAMEX, S.A. DE C.V. y COPAMEX INDUSTRIAS, S.A. DE C.V., surtird
sus efectos legales entre las partes a partir del dia 28 (veintiocho) de Febrero de 1398 y frente a terceros
3 part‘ir de la fecha de su inscripcifdn en el Registro PGblico de la Propiedad y del Comercie correspondiente.
~--- QUINTA: E1 valor real de las acciones representativas del Capital Social de la Fusionada COPAMEX INDUS-
TRIAS, S.A. DE C.V., ce determinard con base a los Estados Financieros praclicados al 31 de Enero de 1938,
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Y XTINGUIDA CON COPAMEX, SOCTEBAD ANONIMA DE CAPITAL VARIABLE, COHO SOCIEDAD FUSIONANTE Y SUBSISTENTE, ASI

NOVENTA Y OCHO, CON UN EJEMPLAR DEL PERIODICO OFICTAL DEL ESTADO DE NUEVO LEON EN SU EDICION CORRESPONDIENTE

' ‘f‘,——*-ziE}l‘VfRTw DE LO EXPUESTO, los comparecientes en cumplimiento de los ACUERDOS adoptados en cada ma

L(.‘(i’lWIX, SOCIEDAD ANONTMA DE CAPITAL VARIABLE, para que celebre con 1a Sociedad COPAMEX THDUSTRIAS,
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entera conformided ante la presencia de dos testigos que dan fe de su celebracifn, en el Municipio de San
Pedro Garza Garcia, N.L. el dla 26 (veinliséis) de Febrero de 1998 (nil novecientos noventa y ocho) ,~--—-——
{A FUSIGNANTE- COPAMEX, S.A. DE C.V.- LIC. PATRICIO BICHARA TALAMAS- Deleqads Especial-- LA FUSIOH
NADA- COPAMEX INDUSTRIAS, S.A. DE C.V.- C.P. GONZALO L. LOZANO GARCIA- Delegado Especial— TESTIGO-- C.P.
SERGIO F. DE LA GARZA Y DE SILVA- TESTICO- LIC. JOSE LUIS AGKEDANO ELIZONDO- RUBRICAS.

- MIENTO DE LO DISPUESTO FOR EL ARTICULO 223 DOSCIENTOS VEINTITRES DE LA LEY GENERAL  DE|
HERCANT ILEQ, EL SEROR LICENCIADO JOSE LUIS AGREDANO ELIZONDO, ACREDITA LA PUBLICACION DE LOS
DE FUSION DE COPAMEX INDUSTRIAS, SOCIEDAD ANONIMA DE CAPITAL VARIABLE, COHO SOCIEDAD FUSIOKADﬂ

DE LOS BALANCES GEWERALES DE DICHAS SOCIEDADES AL 31 TREINTA Y UNO DE ENERO DE 1998 KIL NOVECIENTOS]

AL DIA 11 ONCE DE MARZO DE 1998 HIL MOVECIENTOS NOVENTA Y OCHO, EL CUAL Y0, EL SUSCRITO NOTARIO DOY FE TEFER‘]
A LA VISTA, AGREGANDOLO AL APENDICE DE NI PROTOCOLO BAJO EL MISHO MUMERO DE ESTA ESCRITURA.—--—--—--—- —

“de 13 “Asanbleas Generales Extraordinarias de Accionistas de las Sociedades COPAMEX INDUSTRIAS, SOCIEDAD|
ANONIMA DE CAPITAL VARIABLE y COPAMEX, SOCIEDAD ANONIMA DE CAPITAL VARIABLE, celebradas cop fecha (25) vein-
ticinco de Febrero de (1998) ail novecientos naventa y ocho, respectivanente, asf como el CONTRATO DE FUSI
POR INCORPORACION celebrado por 1as mismas, y, que han quedado fniegramente transcritos en el apartade de
ANTECEDENTES del presente Instrumento, otorgan las s?auientes:---- sj\ﬁo

c‘4
- PRIMERA:-~ E1 sedor Licenciado Jgst/wrs AGREDANO ELIZONDO, en su carécter de Delegado Especial de
las Asasbleas Cenerales Extraordinaria/s/d; hccionistas de las Sociedades COPAMEX INDUSTRIAS, SOCIEDAD ANGNIMA
DE CAPITAL VARIABLE y COPAMEX, SOCIEDAD ANONIMA DE CAPITAL VARIABLE, celebradas con fecha (25) veinticinco de
Febrero de (1998) ail novecientos noventa y ocho, respectivamente, PROTOCOLIZA para todos los efectos legales
3 que hubiere lugar, las Actas de las referidas Asublw’:s( han quedade transcritas fntegrasmente en
el Capftulo de ANTECEDENTES del presente Instrumento,
SEGUNDA:- E1 sefor Licenciade JOSE LUIS AGREDANO ELIZONDO, en su caricter de Delegado Especial de
las Asambleas cengnles Extraordinarias de Accionistas de las Sociedades COPAMEX INDUSTRIAS, SOCIEDAD ANONIMA
DE CAPITAL VARIABLE y COPAMEX, SOCIEDAD THA DE CAPITAL VARIABLE, celebradas con fecha (25) veinticinco de
Febrero de,l'i?%) ail novecientos peventa y ocho, respectivamenie, forasaliza los acuerdos tomades por cada
una de /91‘135 en general y espeefficarente por una parte formaliza la designacidn en favor del Lic. Patricio
licbar'a/ Talands, como Deledado Especial de l1a Asamblea General Extraordinaria de Accionistas de la Soci;:j

E) o {

designa-
conferi-

- ANONTHA-DE- CAPTTAL VARITABLE, el CONTRATO DE FUSION POR INCORPORACION; y por otra parte formaliza la
cién en favor del sedor C.P. Gonzalo Luis Lozano Garcfa, como Delegado Especial y el otorgamiento y
niento<en su favor de un Poder General para Pleilos y Cobranzas, Poder General para Aclos de Administracibn,
Poder General para Actoss de Doninio y Poder para Pelegar las facullades antes indicadas, de conforaided con
los artfculos 2,448 vy 2,481 del Cbdigo Civil vigente para el Estado de Nuevo Lebn y sus concordantes los
Articulos 2,554 vy 2,587 de] Codigo Civil para el Distrito Federal en Materia Coaln y para toda 1a Replblica
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tratas I11.- De que tuve a la vista los docusentos de que se tomd razbn; IV.- De que lo relacionado e inser-
to concuerda con sus originales a que se remito; V.- De que se cumplieron loc requisitos que  sehala el
Artfculo 106, ciento seis, de la Ley del Motariado vigente; y VI.- De que lefda que les fué por af, el
Notario esta acta a los comparecientes, hatiéndoles sater el derecho que tienen de leerla por si mismos y
explicindoles su alcance y efectos legales, la ralifican y firman ante ai, hoy dia de su olorganiento,
rizando de inmediato el presente instrumento por no causar ningln impuesto.- DOY FE.
LIC. JOSE LUIS AGREDANO ELIZONDO.- C.P. GONZALO LUIS LOZANO GARCIA.- LIC. PATRICIO BICHARA TALAMAS.-
LIC. JUaN GARCIA GARCIA.- FIRHADOS, SELLO NOTARIAL DE AUTORIZAR.
—PERSONALIDADES -

------ Loz comparecientes justifican sus respectivas personalidades de la siquiente maneras---—---—---—--
e——=— I.- El sefior Licenciado JOSE LUIS AGREDANO ELIZONBO, acredita su personalidad como Delegado Espe-
tial de las Asambleas Generales Extraordinarias de Accionictas de las Sociedades COPAMEX INDUSTRIAS, SOCIEDAD
ANONIKA DE CAPTTAL VARIABLE y COPAMEX, SOCIEDAD ANONIHA DE CAPITAL VARIABLE, celebradas con fecha (25) vein-
ticinco de Febrero de (1938) ail novecientos noventa y ocho, respectivamente, con las Actas de las referidas
Asanbleas que han quedade asentadas Integramente en el Capitulo de ANTECEDENTES del presente instruaento.-—-
I1.- El sefior Contador POblico GONZALO LUIS LOZANO GARCIA, acredita su personalidad come Delegade
Especial y Apoderado General de la Sociedad COPAMEX INDUSTRIAS, SOCIEDAD ANONIMA DE CAPITAL VARIABLE, con el
Acta de 1a Asamblea General Extraordinaria de Accionistac de la Sociedad celebrada con fecha (25) weinticince
de Febrero de (1992) mil novecientos noventa y ocho que ha quedadn asentada integramente en el Capitulo de
ANTECEDENTES del presente instrumento.

--——-—= II1.- El sefior Licenciado PATRICIO W,hﬁﬂ@a su personalidad cono Delegado Especial

de 1a Acamblea General Extra’prﬁinarii de AccTWnistas de 13 Sociedad COPAMEX, SOCIEDAD ANONTHA DE CAPITAL
VARIADLE, celebrada con f;h”é (29) veinticinco de Febrero de (1998) mil novecientos noventa y ocho, con el

Acta de 1a referida Asyﬂea que ha quedado asentida integramente enm el Capitulo de ANTECEDENTES del presente
2

auto-

instrusento.

EXISTENCIAS Y SUBSISTENCIAS LE DE LAS SOCIEDADES----

e La;/E{istencias y Subsistencias Legales de ) ociedades, las justifican los comparecientes como

----- --—+" al.- Los seiores Licenciado JOSE LUIS  AGREDANO ELIZONDO y Contador POblico GONZALO LUIS LOZANO
}A,/ justifican la Existencia y Sul?téia Legal de COPAMEX INDUSTRIAS, SOCIEDAD ANONIMA DE CAPITAL
J6RTABLE, de 1a siguiente manera:
~—--—= 1.~ Con ¢l Priwer Testjm6nio de la Escritura PGhlica Nimero 1,605 mil seiscientos cinco, de fecha
1 veintiuno de Moviesbre 987 »il novecientos ochenta y siete, pasada anle la fé del Licenciado ENRIQIE
rio Poblico Titular de la Notarfa PGblica Rimero 5 ochenta y cince, con ejercicio en
a Civdad de Monterrey, Mueve Lebn, inscrita en el Registro PGblico de 1a Propiedad y del Comercio de la
Prisera Cabecera Distrital en €1 Estado, baje el Mimero 19 diecinueve, Felio NOmero 105 ciento cinco, Vollmen
#00 trescientos, Libro Neaero 3 tres, Segundo Auxiliar, Escrituras de Sociedades Mercantiles, Seccibn de
Comercio, de fecha £ seis de Enero de 1998 mil novecientos ochenta y ocho, 1a cual contiere la Constitucibn
ﬁe 13 Sociedad denominada CORPORACION NACTONAL PAPELERA, SOCIEDAD ANONIMA DE CAPITAL VARIABLE, 1o cual se
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noventa ¥ tres, en 1a cual, entre otros puntos, se acordd reformar Inlegramente los fctatutos Sociales de 1a
Sociedad, con excepcifn de la Denominacibn y Nacionalidad de 1a Sociedad.
------ 5.~ Con el Primer Teslimonio de la Escritura Piblica NGsero 38,649 cincuenta y ocho ail seiscientos
cuarenta y nuewve, de fecha 22 veintidos de Agoasto de 1997 ail novecientos noventa y siete, pasada ante 1a f¢4
del Suscrito Notario, inscrita em el Registro POblico de 1a Propiedad y del Comercio de la Primera Cabecera
Distrital en el Estado, bajo el Nimero 4920 cuatro ail novecientos veinte, Folio s/n, VolGmen 205-102  dos-
cientos gifico quidn ciento dos, Libro NOmero 4 cvatro, Tercer Auxiliar, Actos y Contratos Diverses, Seccibn
de Cop€rcio, de fecha 2 dos de Septiesbre de 1997 ail novecientos noventa y siete, relativa a 1a PROTOCOLIZA-
CIOH de ASAMBLEA GEMERAL EXTRAORDINARIA DE ACCIONISTAS de la Sociedad COPAMEX INDUSTRIAS, SOCIEDAD ANORIMA DE
APITAL VARIABLE, celebrada el dia 28 veintiocho de Julic de 1997 mil novecientos noventa y siete, en 1la
cual, entre otros puntos, se acordb modificar la Cliusyla Quinta de los Estatutos Socizles de 1a Seciedad.--

De los documentos antes mencionados, les cuales Y6 el Suscrito Notario Doy Fé de tener a la
vista, tramscribe en lo conducente lo siguiente:
v-—tfxfrg‘Lﬁ............COPAHEX INDUSTRIAS, S.A. DE C.V.—- ESTATUTOS SOCIALES-- CAPITIRLO PRIMERO-- DENONINA-
CION, DOMICILIO, DURACION, OBJETO Y NACIONALIDAD— PRIMERA: Denominacibn:i- La Sociedad se demomina COPAMEX
INDUSTRIAS, esta denominacién ird sequida de las palatras SOCIEDAD ANGNIMA DE CAPTTAL VARIABLE o de su abre—
viatura S.A. DE C.V.-- SEGUNDA: Domicilio Social:- El domicilio de 1a Sociedad es el Municipio de San Pedro
Garza Garcia, Muevo Lebn, pudiende ectablecer agencias o sucursales en cualquier parte de la RepOblica Mexi-
cana 0 del extranjero, y cometerse a don:cxllo les en los contratos que celebre. Los Accionistas
quedan sometidos en cuanto a su r gs‘xedad 3 la jurisdiccidn de los Tribunzles y Autoridades
del domicilio social, con renuncia eXpresa del fuero de sus respectivos domicilios personales.— TERCERA:
Duracibni- La duracidn de 1a Sociedad serd de {99) noventa y nueve apos contudos a parlir de la fechs de svu
constitucitn. — CUARTA: Objeto So€ial:- La Sociedad, tiene por objeto: a).- Promover, constiluir, organizar,
explotar, administrar y t participacidn en el capital de todo género de sociedades civiles o mercantiles,
oaerciales o de cvalquier otra {ndole; b).- Adquirir, suscribir, adwinistrar, enaje-

eapresas industriales,
celebrar repoplos y en general realizar toda clase de operaci
quier especie; c).-

nar, pernitidas por 1a Ley con acciones,
partes sociales,-obligaciones, bonos y titvles o valores de ¢ Obtener o conceder prés-
otorgéndo o recibiendo las garantias ecpecificas, ¥ en general llevar a cabo operaciones de crédito
pasivas, olorgar fianzas, avales, prendass hipotecas y fideicomisos, para garantizar obligaciones

tamos,
activas

- ey - . .
 propids o de terceros, con o sin conlraprestacibng d).- Emitir, girar, aceptar, librar, endosar, avalar o por

cualquier otro concepto suscribir toda clgsé/ae titulos de crédito; e).- Adquirir, construir, adsinistrer,
arrendar, expletar y enajenar bienes atebles e insuebles, con las limitaciones que establece 12 Lley; f).-
Prestar o recibir servicios profesionales, técnicos, de consultorfa o asesorfa en cualquier materia; 4).-
Desenpenar toda clise de re Obtener, conceder, registrar, licen-
ciar, ceder y ulilj patentes, marcas, nombres coserciales, disefos industriales, wmodelos de wlilidad,
derechds—d¢ propiedad industrial y toda clase de concesiones, permisos o derechos en general. Al efecto, 1la
Sociedad podrd ejecutar toda clase de aclos, operaciones y contratos que sean necesarios o convenientes para
e] cunpliniento de las finalidades indicadas.-- CLAUSULA QUINTA: Nacionalidad:- La nacionalidad de 1la Socie-
dad es sexicana. "Todo extranjero, que en el acto de 1a constitucibn o en cualquier tiempo ulterior, adquiera

tentaciones, comisiones o mandatos: N).-
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Fxtraordinaria.-- VICESIMAS- Deberd celebrarse por 1o menns una Asamblea General Ordinaria de Accionistas

NOTARIOS ASOCIADOS
LIC. MANUEL GARCIA ciriLo  Hurante los cuatro primeros meses que sigan 2 la fecha de clausura del Ejercicio Social, en la que en adicibn

LIC. JUAN M. GARCIA GARCIA
SAN PEDRO GARZA GARCI{A
. NUEVO LEON, MEXICO

los asuntos que se listen en el Orden del Dia, se deberdn tratar los siquientes: a).- Presentacibn del
nforee del Consejo de Adeinistracidn, incluyendo los Estados Financieros cerrespondientes al Ejercicie
ocial terminado el afio inmediato anterior, su discusidn y aprobacifn después de ofr el informe de]l Comisa-
io; b).- #plicacifn de les Resultados obtenidos en el Ejercicio Social conclufdo el afo inmediate anterior,
espués de discutir y aprebar, en su caso, la propuesta del Consejo de Administracién; c).- Eleccibn, en su
ato, de los siembros del Consejo de Administracion y Comisario de la Sociedad y delerminacifn de sus emoly-
entos y; d) signacidn de la persona o personas encargadas de forsalizar los acuerdos tomados.— VIGESING
RIHERA:- as convocatorias para las fisasbleas se hardn por ¢l Presidente o por el Secretario del Consejo de
d;;gjéirac1én, o por cualesquxrra dos Conseieros o por el Comisario de la Sociedad, o por la Avtoridad

ugicial correspondiente, en los casos especificados por la Ley General de Sociedades Mercantiles. Asinismo,
65 Accionistas que representen por lo menos el (33X) treinla y tres porciento del Capital Social, podrsn

e, gu AM Vi ’edlr por’ eecrito, en cualquier tiempe, al Consejo de Administracibn o al Comisarie, la convocatoria a una
SMaeve ';4*’ a-b}éh General de Accionistas, para tratar los asuntos que indiquen en su peticifn,-- VIGESIMO SECUNDA:- La
onvocatoria para las Asasbless se publicard en cualquier Diario de los de mayor circulacibn en el doaicilio
ocial, a juicio de quien conveque. La publicacidn se hard con una anticiPacibs afnima de (15) quince dfas
aturales a l1a fecha seralada para la celebracién de 13 Asamblea, tratdndose de primera convocatoria, y de
(10) diez dias naturales en sequnda o u%: gcmagia. La convocatoria contendrd el dfa, 1a hora, el
lugar de 13 reunibn y 1a Orden delfpisw tando leos asuntos a tratar y serd firsada por quien la haga.-- Mo
erd necesario cubrir el requisito de convocatoria y del lugar de celebracibn de las Acambleas, en el caso de
ue se encuentren representadas la totalidaﬂlae las acciones can derecho a voto en los asuntos listados en el
den del Dia respectivo.—— Las resoluciones tomadas fuera de Asamblea General de Accionistas, por unanimidad
e los accionistas que representen la totalidad de las acciones con derecho a voto, lendrdn para todes los
fectos legales, la misma validez que si hubieran sido adoptadas en Asamblea, siempre que se confirsen por
scrito.—— VIGESIMO TERCERA:- Para tener dereche de asistir a las AsaabTeas de Accionistas y participar en
1las, asi como para ejercitar el derecho de informacidn que esponde a los accionistas con ative de la
onvocatoria, bastaré que 1a persona aparezca inscrita copetitular de las acciones en el Registro de Accio-
nes “de la Sociedad.-- VIGESIHO CUARTA:- Lo:ij;fégpi as podrdn hacerse representar en las Asambleas por

MOTARA

iﬁ&atarios, sean o no socios. Al efecto, bastari€imple Carta Poder firmada por el otorgante ante dos testi-
os. Los Administradores y Comisario no podrdn representar acciones.-- VIGESINO QUINTAI- Las Asaableas de
cionistas serdn presididas por el Presfdente del Consejo de Adeinistracién y a falta de éste, por la perso-
na que designe 1a Asasblea, fungjerfdo como Secretario el del Consejo, y a falta de €1 por 1a percona que 1la
Acambles designe.-- VIGE SEXTAz- Para que una Asamblea Ordinaria se considere legalmente reunida con
nolive-de_la_Prime avocaloria, cerd necesario que se encuentren representadas la mayoria de las acciones
con derecho a voto en dicha Asamblea, y las resoluciones sélo serdn vilidas cuando ce tomen por mayorfz de
votos presentes.-- Si no hubiece quérum en virtud de la Primera Convocatoria, se repelird esta, sefialando un
Inuevo dfa que se encuentre dentro de los (30) treinta dfas naturales siguientes 3 aquél que fue senalado en
1a Primera Convocatoria. En caso de Segunda o ulieriores convocatorias, la Acamblea se instalard cuslquiera
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3.- Con el Priser Testimonio de 1a Escritura PGblica Nomero 16,951 dieciseis mil novecientos cin-
cuenta y uno, de fecha 2§ veinticinco de Mayos de 1376 nil novecienlos setenta y seis, pasada ante 13 6 del
Yicenciado JOSE G. GUZMAN M., Notario POblico Titular de la Nutarfa PGblica MOacro 22 veintiocho, que ejercid
en la Ciudad de Monterrey, Nuevo Lefn, inscrita en el Registro Fiblico de 1a Propiedad y del Coaercio de la
Primera Cabecera Distrital en el Estado, bajo el Nimero 124 ciento veinticvatro, Folio s/n, VolOmen 86 ochen-
ta v seis, Libro No. 4 cuatro, Tercer Auxiliar, Actos y Contratos Diversos, Seccidn de Comercio, con fecha 1€
dieciseis de Julio de 1376 mil novecienios selenta y seis, relativa a la PROTOCOLIZACION de wuna ACTA IE
ASAMBLEA CENERAL EXTRAORDINARIA DE ACCIONISTAS de la Sociedad COPAMEX, SOCIEDAD ANONIMA, celebrada el dfa 5
cinco de Abril de 1976 ail novecientos setenta y seis, en la cual, se acordd Aumentar el Capital Social de la

Sociedad 4 1a c}'\ig::] de $140°000,000,00 (CIENTO CUARENTA MILLONES DE PESOS 00/100 MOMEDA HACIONAL) & i
cantidéd de $160°000,000.00 (CIENTO SESENTA MILLONES DE PESOS 00/100 HONEDA NACIONAL) y coao consecvencia de

anterior aodificar 1a CLAUSULA SEXTA de los Estatutos Sociales de la Sociedad, asi como las CLAUSWLAS
GUNDA, OCTAVA, DECINACUARTA, VICESIMATERCERA y TRIGESIMA de los Estatutos Sociales de 1a Sociedad, lo cual
s¢ 1llevb a cabo Previo Permiso Nimero 011266, Expediente Hlmero 542705, de fecha 26 veinliseis de Abril de
1976 il ‘t,\\\q\(gcientos setenta v seis, expedido por la Secretar{s de Relaciones Exteriores.
-——7—='"4.- Con el Priser Testimonio de la Escritura PGblica Ndmero 17,635 diecisiete mil seiscientos trein-
ta y cinco, de fecha 10 diez de Diciembre de 1976 mil novecientos setenta 'y"seis, pasada ante la f& del
Licenciado JOSE G. GUZMAN M., Notario PGblico Titular de la Notar{a POblica NGaere 28 veintiocho, que ejercid
en 1a Ciudad de Monterrey, Nueveo lefn, inscrigﬂﬁ) Reqis ro Pablico de 1a Propiedad y del Comercio de la
Primera Cabecera Distrital e g‘&&%n el Niners 102 ciento dos, Folie s/n, VolGmen 89 ocheata vy
nueve, Libro No. ¢ cvatro, Tercer Auxiliar, Actes y Contratos Diversos, Seccibn de Comercio, con fecha 24
veinticuatro de Enero de 1977 ail novecientos selenta vy siete, relativa a 1a FROTOCOLIZACION EN LO COMDUCENTE
de una ACTA DE ASANBLEA GENERAL EXTRAORDINARIA [E ACCIONISTAS de 1a Sociedad COPAMEX, SOCIEDAD ANONIMA,
celebrada el dfa 23 veintilres de Noviesbre de 197¢ ail novecientos selenta y seis, en la cual, se acordd
Modificar el Periodo de los Ejercicios Sociales de Ia Sociedad y como tonsecuencia de lo anterior modificar
la CLAUSULA VIGESIMA SEPTHMA de los Estatules Sociales de la Socie Io cual se llevb a cabo Previo Peraiso
Rémern 3291, Expedjm’tﬁe NGrero 542705, de fecha 8 oche de Diciealtre de 1976 mil novecientos setemta vy seis,
expedido por u'Sécre(aria de Relaciones Exteriores.
-—--— §,- Con el Priner Testimonio de la Escritira PGblica NGmero 20,088 veinte mil ochenta y ocho, de
_fecha 25 vienticinco de Oclubre de 1978 ail novécientos setenta y ocho, pasada ante la £& del Licenciado JOSE
2 Notar{a PGblica Nimero 28 veintiocho, que ejercid en 13 Civdad de
Monterrey, Nueve Lebn, inscrita en.el Registro PGblico de 1a Propiedad y del Comercio de la Primera Cabecera
Distrital en el Estado, baj Nemers 2330 des nil trescientos noventa, Folio s/n, VelOaen 103 ciento tres,
Libro No. 4 cuatro ter Auxiliar, Actos y Contratos Diversos, Seccién de Comercic, con fecha 20 veinte de
Novmm/' ail novecientos setenta y ocho, relativa a 1a FROTOCOLIZACION de vna ACTA € ASAMBLE
GENERAL  EXTRACRDINARIA DE ACCIONISTAS de la Sociedad COPAMEX, SOCIEDAD ANONIHA, celebrada el dfa 23 veinti-
nveve ‘de Seplienbre de 1972 nil novecientos setenta y ocho, en la cual, entre otros puntos, se acordd Disai
nuir el Capital Social de }a Sociedad de 1a cantidad de $160°000,000.00 (CIENTO SESENTA HILLONES DE FPESOS
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NOTARIOS ASOCIADOS
LiC. MANUEL GARclactrito  Molomen 146 ciento cvarenta y seis, Litro No. 4 cuatro, Tercer Auxiliar, Aclos y Contratos Diverses, Seccifn

“‘:;u;:ro::;‘zﬁ;'f“ ¢ Comercio, con fecha 8 ocho de Febrero de 1984 mil novecientos ochenta y cuatro, relativa a la PROTOCOLIZA-
.” NUEVO LEON, MEXICO .ION de una ACTA DE ASAMBLEA GENERAL EXTRAORDINARIA DE ACCIONISTAS de 1a Sociedad COPAMEX, SOCIEDAD ANONIHA,
elebrada el dfa 23 veinlitres de Noviestre de 1983 nil novecientos ochenta y tres, en la cual, entre ofros

unlos, se acordd transforear 1a Estructura Legal de 1a Sociedad Anénima a SOCIEDAD ANONIMA DE CAPITAL VARIA-

LE y como consecuencia de lo anterior modificar las CLAUSULAS PRIMERA, SEXTA, OCTAVA, NOVENA y DECIMA de 1os

statutos Sociales, ls cual se llevh a cato Previo Perniso Nesero 62449, Expediente NGaero 542705, Folio

Uaero 93613, de 5 cinco de Diciembre de 1983 mil novecientos ochenta y tres, expedido por 1a Secretarfa de

L elaciones Exteriore
&0 b ————o 9.mhstinonio de la Escritura PGblica NOmero 771 setecientos setenta y uno, de fecha

o P2 veintjdds de Diciewbre de 1983 ail novecientos ochenta y lres, pasida ante la £6 del Licenciado JOSE
CARLOS, - “ELIZ0M0 SAKDOVAL, Notario POblico Suplente, Adscrite a la Notaria FOblica MOsero 59 cincuenta y
hueve, con ejercicio en la Ciudad de Manterrey, Nueve Lebn, inscrita en el Registro PGblico de 1z Fropiedad y

“Le h:;w 1 Comercio de la Primera Cabecera bistrital en el Estado, bajo el NOaero 3311 tres mil trescientos once,
sAN PEr Folio sin, Volten 151 ciento cincuenta y uno, Libro No. # cuatro, Tercer Auxiliar, Actos y Contratos Diver-

NUL -

05, Seccibn de Comercie, con fecha 22 veintidos de Octubre de 1984 ail novecientos ochenta Y cuatre, relati-
3 8 la PROTOCOLIZACION de una ACTA DE ASAMBLEA GENERA(dRDIMRIA DE ACCIONISTAS de 1a Sociedad COPAMEX,
OCIEDAD ANONIMA DE CAPITAL VARIABLE,AHI?‘; a Dfﬂ tince de Dicienbre de 1983 mil novecientos achenta y
res, en la cual, entre otros puntos;'se acords Auaentar_etCapital Social de 1a Sociedad de 15 cantidad de
260°000,000.00 (TRESCIENTOS SESENTA MILLONES DE PESOS 00/100 HOMEDA NACIONALY 2 la cantidad de
2,300°000,000.00 (DOS HIL QUINIENTOS MILLONES DE PESOS 00/100 NONEDA MACIONAL).----~--
------ 10.- Con el Frimer Testimonio de 1a Escritura PGblica Nimero 1497 mil cuatrocientos noventa ¥ siete,
fecha 4 cuatro de Julio de 1985 ail novecientos ochenta y cince, pasada ante la f¢ del Licenciade JOSE
ARLOS ELIZONDD SANDOVAL, MNotario POblico Suplente, Adscrito a 1a Notaria Piblica Mdmero 59 cincuenta Y
veve, con ejercicio en 1a Civdad de Monterrey, Nuevo Lebn, inscrita en el Registro P6blico de 1a Propiedad Y
del Comercio de la Primera Cabecera Distrital en el Estado, bajo el Momero 2902 dos mil novecientos dos,
olio s/n, Volimen 156 ciento cincuenta y seis, Libro No. § cugtro, Tercer Auxiliar, Actos y Conlratos Diver-
s0s, Seccidn de Comercio, con fecha 28 veintiocho de Agostd de 1985 mil novecientos ochenta y cinco, relativa
? 12 PROTOCOLIZACION de una ACTA DE ASAMBLEA CE EXTRAORDINARIA DE ACCIONISTAS de la Sociedad COPAMEX,
SOCIEDAD ANONIMA DE CAPITAL VARIABLE, cele s el dfa 27 veinlisiele de Junio de 1965 mil novecientos ochen-
ta y cinco, en la cual, entre otros-funtes, se acords Canbiar el Domicilio Social de la Sociedad y como
consecuencia de lo anlerior mogificar el ARTICULO SEGUNDO de los Estatutos Sociales de 1a Sociedad, 1o cval
se llevd 2 cabo Previc Peraito Kimero 27712, Expediente Nimero 42705, Foho Nimero 26435, de fecha 13 trece
We 1985 pil-fiovecientos ochenta y cinco. -
-———-—= 11.- Con el Prizer Testimonio de la Escritura PGblica NGwero 348 trescientos cuarenta y oche, de
fecha 30 treinta de Mayo de 1986 mil novecientos ochenta y seis, pacada ante la fé del Licenciado ENRIQUE
HORALES HONTEMAYOR, Notario PGblico Titular de 1a Notaria PGblica Mimero 85 uchenta y cince, con ejercicio en
la Ciudad de Monterrey, Muevo Ledn, inscrita en el Registro PGblico de la Propiedad y del Comercio de la
Primera Catecera Distrital en el Estado, bajo el MGmero 2555 dos mil quinientos cincuenta y cinco, Folio s/n,

(.\
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Actos y Contratos Diversos, Seccibén de Comercio, con fecha 3 nueve de Noviembre de 1993 wil novecientos
novents y tres, relativa a la PROTOCOLIZACION de una ACTA DE ASAMBLEA GENERAL EXTRAORDINARIA DE ACCIONISTAS
de 1a Sociedad COPAMEX, SOCTEDAD ANONIMA DE CAPITAL VARIABLE, celebrada el dfa 26 veinliseis de Julio de
1992 ail novecientos noventa y tres, en 1a cual, entre otros punles, se acordd- reformar {ntegramente 1los
Ectatutos Sociales de la Sociedad, con excepcibn de la Denominacidn y Nacionalidad de la Seciedad.--~—-—-—--
15.- Con el Frimer Testimonio de la Escritura PGblica Niwero 8270 ocho sil doscientos setenta, de
fecha 23 veintitrds de Diciesbre de 1994 nil novecienios noventa y cuatro, pasada ante 1a € del Licenciado
EMRIQUE HORAL/HGNTEHAYO Notario PGblico Tilular de la Notarfa PGblica Nimero 85 echenta y cinco, con
ejercicio ep/h Ciudad de Montexrey, Nuevo Lefn, inscrita en el Registro PGblico de la Propiedad y del Comer-
cio de b7y Prmera Cabecera Distrital en el Estado, bajo el Nomero £943 ceis mil novecientos cuarenta y tres,
Fo ;w s/n, Volimen 201-139 doscientos uno quidn ciento treinta y nueve, Litro No. 4 cuatro, Tercer Auxiliar,
Attos y Contrates Diversos, Seccibn de Comercio, con fecha 10 diez de Enero de 1995 mil novecientos noventa y
relatxva # 1a PROTOCOLIZACION de una ACTA DE ASAMBLEA GENERAL EXTRAORDINARIA DE  ACCIONISTAS de la

W noventa y cuatro, en la cual, entre otros puntos, se acordb introducir una nueva clasificacidn de
las acciones y como consecuencia de lo anterior modificar las CLAUSWLAS SEXTA, SEPTINA, OCTAVA, NOVENA,
DECIMA y DECINO PRIMERA y adicionar una CLAUSULA OCTAVA BIS de los Estalutoes Sociales de la Sociedad.
16.~ Con el Prizer Testimonio de 1a Escritura Poblica Nisero 60,961 sesenta mil novecientos sesenta
de 1932 wil novecienlos noventa y ocho, otorgada ante la fe del
/V? la Propiedad y del Comercio d¢ la Primera Cabecera

y uno, de fecha 19 diecinveve de Febrero

Succrito Notario, inscrita enm el Registro POblico

Distrital en el Estado, bajo el 7 AP It
guidn veinticuatro, Libro No. 4 ;uatro, Tercer Auxiliar, Actos y Contratos Biversos, Seccidn de Comercio con
fecha 24 veinticuatro de Febrerd de 1992 mil novecienlos noventa v ocho, la cual contiene 12 PROTOCOLIZACION
EN LO COMDUCENTE DEL ACTA DE ASAMBLEA GENERAL EXTRAORDINARIA DE ACCIGNISTAS-fe la Sociedad denoxinada COPA-
HEX, SOCIEDAD AMONIMA DE CAPITAL VARIABLE, celebrada el dia 30 treifita de Enero de 1938 ail novecientos
noventa y ocho, en la cual se acordd 1a reforma de las Cliusplis Sexta, Séptima, Octava, HNovena, Décima,

Décino Primera, Décimo Sequnda y Décimo Tercera asi como pafa suprimir la Cliusela Octava (bis) de los Esta-

sesenta, Folio s/n, VYolumen 207-24 doscientos siete

De los docusentos antes mencionade os cuales Y8 ¢l Suscrito Notario Doy Fé de tener a 12

visla, transcribe en lo conducente lo siguiente:
¥eenaesaaCOPAMEX, S.A. WV.— ESTATUTOS SOCIALES-- CLAUS UL A S~ CAPITLO PRIMERO—-
DEHOMINACION, DONICILIO, DURACI BJETO Y NACIONALIDAD DE LA SOCIEDAD-- FRIMERA® Dencainacibni- La Sociedad
L.se denoaina COPAMEX, ¥ denominacifn ir§ sequida de lac palabras SOCIEDAD ANGNIMA DE CAPITAL VARIABLE o
de SuabreviatuFa S.A. DE C.V.-- SEGUNDA: Domicilio Sociali- El domicilio de la Sociedad es ¢l Hunicipio de

San Pedro Carza Garcia, Muevo Ledn, pudiendo establecer agencias o sucursales en cualquier parle de la Repl-
Los

blica ‘Hexicana o del extranjero, y somelerse a domicilios convencionales en los contratos que celebre.
accionistas quedan cometidos en cuanto 3 su relacién con la Sociedad 2 1a jurisdiccién de los Tribunales vy
Autoridades del domicilio secial, con renuncia expresa del fuero de sus respectivos doaicilios personales.—-
TERCERA: Duraci6nt- La duracién de 1a Sociedad serd de (93) noventa y nueve aios contados a parlir de la

25

TRADEMARK

REEL: 1874 FRAME: 0299



NOTARIOS ASOCIADOS
LIC. MANUEL GARCIA CIRILO
LIC. JUAN M. GARCIA GARCIA
SAN PEDRO GARZA GARCIA
.7 NUEVO LEON, MEXacOo

NAT L

?v.» * -
LIc. Juar: o
- SAN oL D

HULVG 1 £

o ¢xpresamente reservado a las Asambleas Extraordinarias.-- DECIMO OCTAVA:- Deberd celebrarse por 1o menos una
. Asaablea Ceneral Ordinaria de Accionistas durante los cuatro primeros seces que sigan a la fecha de clausura
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bos sociales.— DECIMO QUINTA:- Las Acambleas de Accionistas son de dos claces: Ordinarias y Extraordinarias.
25 clases de Asambleas serdén celelvadas en el domicilio secial, salvo caso fortuile o de fuerza mayor.—-
CIH0 SEXTAs- Son Asasbleas Extraordinarias las que se relnan para resolver alguno o varios de los asuntos
iquientes: al).- Prérroga de la duracién de la Sociedad; b).- Disolucién anticipada de la Seciedad; c¢).-
unenlo o reduccidn de 1a parte fija del Capital Secial; d).- Modificacién del Objeto de 1a Sociedad; e).-
-anbio de Nacionalidad de 1a Sociedad; f).- Trancformacifn de la Sociedad; 9).- Fusibén con otra Seciedad;
}.- Escisiba de la Sociedad; i).- Emisifn de acciones privilegiadas; j).- Anortizacidn por 1a Sociedad de
sus propias accjeres y ewisidn de acciones de goce; k).- Emisitn de obligaciones; 1}.- Eleccidn del Liguida-
dor o Liquidadores; a).- Lualquier otra modificacién al Contrato Social y; n).- Los deads asuntes para los
que la Ley General de Sociedades Mercantiles o los presentes Estatutos Soriales exijan un qubrus especial.--
Las Q35::;eas Extraordinarias se celebrardn cada vez que se necesite tratar alg0n asunlo de los mencionados
en étia Cléusula,-- DECIMO SEPTIMA:- Las Asaableac Ordinarias son aquellas que se refinan para resolver cusl-
quiér asunio que por virlud de los presenies Estatutos o de 1a Ley General de Sociedades Mercantiles no ecté

f ﬁéi'fjercicio Social, en la que en adicibn a los asuntos que se listen en el Orden del Dia, se deberdn tratar

los siguientes: a).- Fresentacibn del Informe del Consejo de Adsinistracisn o Administrador Unice, incluyende
los Estados Financieros correspondientes al Ej ciEji:)ocial terninado ¢l aho insediato anterior, su discu-
sibn y aprobacién después de ofr ‘:;Qﬁjo Coaitatios b).- Aplicacidn de los Resultades obtenidos en el
Ejercicio Social conclufdo el ano inmediato anferior, después de discutir y aprobar, en su caso, la propuesta
del Consejo de Adrinistracifn o Adninis&pédor Unico; c).- Eleccibn en su caso, de los mieabros del Consejo de
Adainistracién o del Adainistrador Upico y del Comisario de 1s Sociedad y delerminacibn de sus emolumentos Ys
d).- Designacién de la persona‘n—bérsonas encargadas de formalizar los acverdes tomadus.—— DECIMO HOVEMA:-
Las convecalorias para la;/Aéénbleas se harén por el Precidente o el Secretario del Consejo de Administra-
cibn, o por cualesquiera/&us Consejeros, o por el Adeinistrador Unice, o por el Conisarie de la Sociedad, o
por 1a Autoridad Judicial correspondiente, en los casos especificados por 1a Ley General de Sociedades Mer-
cantiles. Asimicas, los hccionistas que representen por-To menos el (332) treinta y tres porciento del Capi-
tal Social, podrin pedir por escrito, en cuglaGier tiespo, al Organo de Adsinistracibn o al Comisario, la
convocatoria a una Acamblea Ceneral de Afcionislas, para tratar los asunlos que indiquen emn su peticion.
“Cvalquier accionista, adn cvando titular de una sola accibn, podrd solicitar la convocatoria para una
Asanblea General Ordinaria dgficcionistas, en los casos, forma y términos previstos en el -artfculo (185)
ciento ochenta y cinco 3 Ley General de Sociedades Mercantiles.— VIGESIMA:- La convocaloria para lis
Asaableas se publicar® en el Periddico Oficial del Estado o en una de los Diarios de mayor circulacién en el
~domicilis—sorial, a juicio de quien convoque. La publicacibn se hard con una anticipacién winima de (15)
quince dfas naturales a 1a fecha seialada para la celebracidn de la Asamblea, tratindose de primera convoca-
toria, y de (10) diez dfas nalurales en sequnda o ullerior convocatoria. La convocatoria contendrd el dia, 13
hora, el lugar de la reunibn y e] Orden del Dfa listande los asuntos 3 tratar y serd firmada por quien 13
haga.— No serd necesario cubrir el requisito de convocaloria y del lugar de celebracifn de las Asambleas, en
el caso de que se encuentren representadas 1a totalidad de las acciones con derecho a voto en los asuntos
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Ley, para que se entiendan conferidus sin limitacibn alguna. En los poderes generales para administrar bien-
es, bastard exprecar que se dan con ese cardcter para que el apoderado tenga toda clase de facultades adei-
nistralivas. En los poderes generales para ejercer aclos de dominio, baslard que se den com ese cardcter para
que el apoderado tenga todas las faculiades de dueho, tanto en lo relalive a los bienes como para hacer toda
clase de gestiones a fin de defenderlos. Cuande se quisieren limitar en los tres casos antes mencionados, las

ades, se consignardn las limitaciones o los poderes zerdn especiales, Los Molarios

-——A4——- "Articule 2481:- B procurader no necesita poder o cldusula especial sino en los casos siguienles:
- Fara desistirse; I1.- Para transigir; III.- Para comprometer en drbitros; IV.- Para absolver y articular
posiciones; V.- Para hacer cesidn de bienvs; VI.- P;ra r ug'dll.- Para recibir pagasy VIIL.- Para los
deads actes que expresaaente determine 1a L, (ﬁrﬁéﬁ os poderes generales se desee conferir alguna o

algunas de lix'#acultades acabadas de enunerat, se observars lo dispuesta en el pircafo prinero del articulo

--————- 9 PRIMER TESTIHONI(Q de la Escritura Fiblica Nimero 61,221 (SESENTA Y UN MIL DOSCIENTOS VEINTIUNG)

que se expide para use de la Sociedad denuminada COPAMEX, SOCIEDAD ANONIMA DE CAPITAL VARIABLE, Fud tomade de

sus originales que obran en el Litro, Nlmero, Foja y Volumen al principio‘ sencionades de ai Protocolo. V3 en

( 29 ) fojas utiles, debidamente cotejad;;y’el Municipio de San Pedro Garza Garcla, Nuevo Ledn, a los (16)
%,
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New York, New York 10004-1482

Hughes Hubbard £° Reed 1ip One Bactery Park Plaza

Telephone: 212-837-6000
Facsimile: 212-422-4726

March 17 , 1999

Via Express Mail Certificate No.: EI827756492US

Commissioner of Patents
and Trademarks
Washington, DC 20231
Attn: Assignment Branch

Re:  Recordal of Merger
From: Copamex Industrias, S.A. de C.V.
Into: Copamex, S.A. de C.V.
In the United States Patent and Trademark Office

Dear Sir:

Please proceed with recordal of the enclosed merger from Copamex Industrias, S.A. de
C.V. with and into Copamex, S.A. de C.V. against the enclosed schedule of trademarks.

For this purpose, we enclose our check in the amount of $265.00 to cover the required
fee, Recordation Form Cover Sheet, and a certified copy of the merger document along with it's
English translation.

We look forward to receiving the notice of recordation in due course.

Very truly yours,
Perla M. Kuhn
PMK/esp 071141.2800
Enclosures
W6-NY993670.016
47, Avenue Georges Mandel 1300 I Streer, N.W/, 350 South Grand Avenue 201 South Biscayne Boulevard
75116 Paris, France Washington, D.C. Los Angeles, CA Miami, FL
(33) (1) 44.05.80.00 20005-3306 900713442 331314332
202-408-3600 213-613-2800 305-358-1666
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