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3.

4.

State of Wyoming

Cffice of the

SECRETARY OF STATE

Apostille

(Convention de La Hague du Octobre 1961)

Country: United States of America
This public docurnent

has been Dave Barker
signed by: B
acting in Business Registrar, State of Wyoming

the capacity of:

the State of Wyoming
bears the seal/stamp of:

Certified

Cheyenne, Wyoming
at: _ 6.

Karlie Walter, Accounting Technician

the

30th day of April, 2015

10. Signature




Wyoming Secretary of State

Patricia O’Brien Arp
Deputy Secretary of State

. F. Murray, I}
retary of State

Certification Statement

I, Edward F. Murray, IlI, Secretary of State, Secretary of the State of Wyoming, U.S.A., do hereby
certify that this is a true copy of the Amendment to Articles of Organization as filed in this office as
of April 30, 2015. The Secretary of State does NOT express an opinion regarding the financial
condition or the business practices of this company since this information is not available from the

- records of this office.
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Edward F. Murray, III, Secretary of State

Compliance: (307) 777-7370 State Capitol Front Office: (307) 777-7378
Elections: (307) 777-5860 200 West 24th Street Administrative Services: (307) 777-5343
Technology: (307) 777-5953 Cheyenne, WY 82002 Business Division: (307) 777-7311
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| Ed Murray, WY secretary of State

1:53 AM
Fi_ED: BAI30I20%5 1

Originat i0: 204 2-000626666 .
Amendment 1B 2045-08172362

LIMITED LIABILITY COMPANY
AMIENDMENT TO ARTICLES OF ORGANIZATION

Wyoming Secretary of State Phone (307) 777-7311/7312
Corporations Division Fax (307) 777-533
The State Capitol Building E-mail: corporations@state.wy.us

Cheyenne, WY 82002-0020

The name of the limited liability company is VULCANO HOLDING LLC.

The following Article § shall be amended to read as follows:
ARTICLE §. MANAGEMENT
The company is managed by the Member. The Member of the Company is:

= INMOBILIARIA MGLANDS CIA LTDA
At LalslaN31-12 Y San Gabriel, Quito, Pichincha, Ecuador

The above amendment is adopted in accordance with the operating agreement or with the
consent of all members.

A\ alle

\Iame Pichincha Trust S.A., as Truste
Sole Member N
Represcnted by. Juan Carlos Perez
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AMENDMENT OF
LIMITED LIABILITY COMPANY AGREEMENT

OF
YVULCANO HOLDING LLC

The undersigned, as owners of the Company, do hereby enter into this agreement
effective the 26™ day of December, 2014, under the name VULCANO
HOLDING LLC, hereinafter referred to as “the Company.”

1. Office
The registered office of the Company is to be located at:

Corporate Creations Network Inc.
5830 E. 2nd Street

Casper, WY 82609

Natrona County

2. Purpose

The purpose for which this Limited Liability Company is organized is to conduct
any lawful business, except the business of granting policies of insurance or
assuming insurance risks or banking as defined.

3. Duration of the Company

The Company shall commence immediately upon the signing of this Agreement,
and shall continue for ninety nine years after unless terminated sooner by
operation of law or by unanimous agreement between the Members or re-
established after such primary term for such additional period as is determined by
the Members by the unanimous consent of the remaining Members.

4. Capital Contributions

The undersigned owners agree to share in all post formation capital contribution
profits and surplus of the Company according to the percentage of their
ownership. Each Member owns an undivided interest in the business and
Company as follows:




INMIOBILIARIA MGLANDS CIA LTDA. UNIT 160%

5. Additional Capital Contributions

The owners may contribute in proportionate amounts any additional capital
deemed necessary for the operation of the Company, provided, however, that in
the event any Member deems it advisable to refuse or fails to contribute his share
of any or all of the additional capital, then the other Members or any one of them
may contribute the additional capital not paid in by such refusing Member and
shall receive therefore an increase in the proportionate share of the ownership or
interest in the entire Company in direct proportion to the said additional capital
contributed. Unless otherwise agreed, the right to make up additional capital
contributions of a refusing Member shall be available in the same order as the
right to purchase in the case of withdrawal or death of a Member, as set forth in
paragraph 15 and 17.

6. Certificates of Ownership

Certificates representing equity interest in the Company shall be in such form as
shall be determined by the Manager. Such certificates shall be signed by the
Manager. All certificates shall be consecutively numbered or otherwise identified.
The name and address of the person to whom the certificates are issued, with the
capital contribution and the date of issue, shall be entered in the registers of the
Company (Schedules A and B). In case of a lost, destroyed or mutilated
certificate, a new onc may be issued upon such terms and indemnity to the
Company as the Members may prescribe.

7. Division of Profits and Losses

Each of the Members shall own an interest in the Company as set forth in
Paragraph 4, entitled “Capital Contributions”, except as the same may hereafter
change as provided in Paragraph 5, entitled “Additional Capital Contributions”.
All profits of the Company shall be shared by each of the said Members according
to the percentage of interest each Member owns. A separate capital account shall
be maintained for ecach Member. No Member shall make any withdrawdlS3E® £z 4
capital without prior approval of the Company. If the capital account of the
Member becomes impaired, his share of subsequent Company profits shall be first

o)
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credited to his account until that account has been restored.
8. Meetings of Members
(a) Notice

Mectings of the Members, for any purposes in the meeting notice, may be called
by the Manager or by a majority of the Members. Unless waived, written or
printed notice stating the place, day, hour and purposes of the meeting shall be
delivered to each member at least 72 hours prior to the meeting.

(b) Quorum

At any meeting of the Members, a majority of the equity interests, as determined
by the capital contribution of each Member as reflected on the books of the
Company, represented in person or by proxy, shall constitute a quorum. [f less
than said majority of the equity interests are represented at a meeting, a majority
of the interests so represented may adjourn the meeting, from time to time,
without further notice. At such adjourned meeting at which a quorum shall be
presented or represented, any business may be transacted which might have been
transacted at the meeting as originally notified. The Members present at a duly
organized meeting may continue to transact business until adjournment,
notwithstanding the withdrawal of enough Members to leave less than a quorum.

© Proxies

At all meetings of Members, a Member may vote by proxy executed in writing by
the Member or by his duly authorized attorney-in-fact. Such proxy shall be filed
with the Manager of the Company before or at the time of the meeting. No proxy
shall be valid after three months from date of execution, unless otherwise
provided in the proxy.

(d) Yoting by Certain Members

Ownership certificates held in the name of a corporation, partnership o company
may be voted by such officer, partner, agent or proxy as the Articles of
Association, Partnership Agreement or By-Laws of such entity may prescribe or,
in the absence of such provision, as the Board of Directors of such entity may
determine. Certificates held by a trustee, personal representative, administrator,
executor, guardian or conservator may be voted by him, either in person or by



proxy, without a transfer of such certificates into this name.
(e) Manner of Acting
@) Formal Action by Members

Unless a poll is demanded, the consent of a majority of the Members
present at a meeting at which a quorum is present shall be binding on the
company. Upon demand of a pool by any Member, voting on a particular
issue shall be in accordance with percentage of equity ownership in the
company.

(ii)  Procedure

A record shall be maintained of the meetings of the Members. The
Members may adopt their own rules of procedure, which shall not be
inconsistent with this Operating Agreement.

(iify  Presumption of Assent

A Member of the Company, who is present at a meeting of the Members,
at which action on any matter is taken, shall be presumed to have assented
to the action taken, unless his dissent shall be entered in the minutes of the
meeting or unless he shall file his written dissent to such action with the
person acting as the Secretary of the meeting or unless he shall file his
written dissent to such action with the person acting as the Secretary of the
meeting before the adjournment thereof or shall forward such dissent by
certified mail to the Secretary of the meeting immediately after the
adjournment of the meeting. Such right to dissent shall not apply to a
Member who voted in favor of such action.

(iv)  Informal Action of Members

Unless otherwise provided by law, any action required to be taken at a
meeting of the Members, or any other action which may be taken at a
meeting of the Members, may be taken without a meeting if a consent in
writing, setting forth the action so taken, shall be signed by all the
Members entitled to vote with respect to the subject matter thereb?. omelt i 44 &0
consents need not be obtained on the same piece of paper, but may be
obtained on two or more pieces of paper provided that the wording of each

Op, Eduardo Haro Manchene
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is identical.
() Telephonic Meeting

Members of the Company may participate in any meeting of the Members by
means of conference telephone or similar communication if all persons
participating in such meeting can hear one another for the entire discussion of the
matter (s) to be voted upon. Participating in a meeting pursuant to this section
shall constitute presence in person at such meeting. Any such meeting shall be
considered to be held wherever the chairman of the meeting is situate.

0. Management
(a) General Powers

The business affairs of the Company shall be managed by the Members, who shall
by an instrument in writing under their own hand, have the right to delegate the
powers conferred by this agreement to their attorney or attorney(s) as they shall
think fit. Such instrument may be revoked by the Manager or by the Members of
the Company.

(b) Members:
The Member of the Company will be:

INMIOBILIARIA MGLANDS CIA LTBA, domiciled at La Isia N31-12 Y San
Gabriel, Quito, Pichincha, Ecuador.

The Member is authorized to open bank accounts of the company, to manage
these accounts and to represent the company in all its financial and business
matters.

The Member is authorized to bind the company with his sole signature, whose
appointment shall commence upon the signing of this agreement.

(c) Tenure
A Member shall hold office until his successor shall have been elected. The

appointment of the Member, other that the First Member, shall be by a majority of
the votes cast by the Members entitled to vote in the election at a meeting at



which a quorum is presented.
(d)  Removal

Any Member or Officer elected or appointed may be removed by the Members
whenever in their judgment, the best interests of the Company would be served
thereby, but such removal shall be without prejudice to the contract right, if any,
of the person so removed.

(e) Presiding Duties

The Member shall when present, preside at all meetings of the Members unless a
majority of the Members present at any meeting shall vote otherwise. The
Member may sign certificates for Ownership of the Company, any deeds,
mortgages, bonds, contracts or other instruments except those which shall be
required by law, by this Operating Agreement or by the Members to be otherwise
signed or executed, and in general shall perform all duties as may be prescribed by
the Members, from time to time.

5 Other Officers

The Company may, at the discretion of the Members, have additional Officers
including, without limitation, a Secretary and Treasurer. Such offices shall be
held by a Member or Members. One person may hold two or more offices. When
the incumbent of an office is unable to perform the duties therefore, or when there
is no incumbent of any office, the duties of the office shall be performed by the
Member or members.

10. Cost and Expenses

Except as herein provided no Member shall be separately compensated on a
salaried basis for service performed in carrying out the operation of the Company,
although the Company may from time to time employ one or more Members or

other representatives at a designated salary.

11. Financial matters

(a) Contracts

D, Eduardo Haro Manchen:
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The Members may authorize any Member, agent or agents, or enter into any
© contract or execute and deliver any instrument in the name of and on behalf of the
Company, and such authority may general or confined to specific instances.

(b) Loans

No loans shall be contracted on behalf of the Company and no evidence of
indebtedness shall be issued in its name, unless authorized in writing by the
Member. Such authority may be general or confined to specific instances.

(c) Cheques, Drafts, etc.

All cheques, drafts or other orders for payment of money, note or other evidences
of indebtedness issued in the name of the Company shall be signed by such
Member, agent or agents of the Company authorized by the managing member or
members and in such manner as shall, from time to time, be determined by
resolution of the Members.

(d) Deposits

All funds of the Company not otherwise employed shall be deposited, from time
to time, to the credit of the Company in such banks, trust companies or other
depositories as the Member may select.

() Accountant

An accountant may be selected, from time to time, by the Member to perform
such tax and accounting services as may, from time to time, be required. The
accountant may be removed by the Member without assigning any cause.

) Legal Counsel
One or more attorney(s) at law may be selected from time to time, by the Member,
to review the legal affairs of the Company and to perform such other services as

may be required and to report to the Members with respect thereto. The legal
counsel may be removed by the Member without assigning any cause.

12. Accounting Records



The Company shall maintain such accounting records as the Members, or failing
any direction from them, the Menber, may deem fit.

13. Insurance

During the course of the term for which this Company is formed, the Company
may carry liability insurance in such amounts as are appropriate by the Members.

14.  Voluntary Termination

The Company may be dissolved at any time by agreement of a majority of its
Members, in which event the Members shall proceed with reasonable promptness
to liquidate the Company. The assets of the Company shall be distributed in the

following order:

(a) To pay or provide for the payment of all Company liabilities to creditors
other than Members, and liquidating expenses and obligations,

(b) To pay debts owing to Members other than for capital and profits,

(c) To pay debts owing to Members in respect to capital, and

(d) To pay debts owing to Members in respect to profits.

15.  Withdrawal of Member by Sale

Any Member who shall be desirous of selling his interest in the company shall

give the right of first refusal to purchase said interest in the same price as being

offered by a bona fide buyer:
To all Members other than selling Member, each members election to
purchase having the right to purchase that percentage of the interest being
sold obtained by dividing his respective percentage of the Company by the

total percentage of all Members electing to purchase.

In addition, the selling Member must have the unanimous consent of remaining
Members to sell his membership interest. CEEYT AR B
N ] Ez«%a@ww

16.  Involuntary Termination

Dr, Eduardo Haro Manchen:
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The Company shall cease to exist in accordance with Article 2 of the Articles of
Organization. The assets of the Company shall be distributed in accordance with
paragraph 14 of this Agreement.

The Company may cease to exist upon the death, resignation, expulsion,
bankruptcy of a Member or upon the occurrence any other event which terminates
the continued Membership of a Member of the Company, unless the remaining
Members elect to continue the Company, which must be evidenced by the passing
of a unanimous resolution.

17. Death of an Owner

In the event of the death of a Member, then the deceased’s heir or heirs shall be
entitled to succeed to the economic share and interest of the deceased member.
The Company may, upon unanimous consent of the remaining Members, as soon
as practicable, provide a document by which the heir or heirs personally affirm
and accept all the terms, conditions and provisions of the Company Agreement
binding themselves to the same in writing, and select a designated representative
of the deceased owner as a Member.

8. Distribution

Prior to dissolution and annually as income has been received by the Company,
and accounts prepared, the owners shall determine funds available for distribution
to Members. Distribution of profits to Members shall be in accordance with
paragraph 7 of this agreement.

19. Amendments

This Agreement may be amended, supplemented, revoked, or terminated only by a
written agreement signed by a majority of the members.

20. Governing Law

Agreement and the rights, remedies and obligations of the parties hereunder, and
of their heirs, successors and permitted assigns, shall be governed and interpreted
in accordance with the laws of Wyoming, and all rights, remedies and obligations
shall be governed by laws without regard to the principles of the conflicts of laws.



IN WITNESS WHEREOQOF, the undersigned, intending to be legally bound hereby,
_have dulv execu’[cd this Operating Agreement as of the 26™ day of December,

2014, O

Member :\‘

“INMOBILIARIA MGLANDS CIA LTDA.

Sole Member
Represented by:

10
Dy, Eduardo Haro Manchein
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VULCANO HOLDING LLC

File Number: 2012-800626666

Schedule*A”

Date of Incorporation: July 3¢, 2612

Bate Members Address Unit Capital |
B Name Number Contribution
YULECANG COMERCIAL Street-MMGTowert6thHleoor; + US$1,000:00
CORE: Panama City. Republicef Panama:
AvenidaBalbesyAvenida FHederico
> ifici e 1o cét;
Jume 72012 Pichineha-Trast SAsas Plaﬁ%a—l}a?a,—l:eeal—ées—@%f 2 US$1.000-00
’ Frustee Corregtmiento-de-BellaHista ’
Ciudad de PanaméRepiblica-do
LalslaN31-12 Y San Gabriel,
December 26, 2014 | INMOBILIARIA MGLANDS | Quito, Pichincha, Ecuador 3 1US$1,000.00
CIA LTDA,

[PageNo. [1 ]



VULCANG HOLDING LLC
SCHEDULEB

DATE NAME CAPITAL CONTRIBUTION PERCENTAGE OF PARTICIPATION
| Juh 30,2012 VULCANG COMERGIALGORE. US$4.600.00 100%
June 142018 Pichincha Lrust -4, as Trusiee US$1,060.60 100%
December 26, 2014| INMOBILIARIA MGLANDS CIA LTDA. US$1,000.00 100%
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{TRADUCCION CERTIFICADO DE EXISTENCIA LEGAL)

ESTADO DE WYOMING

Oficina del
SECRETARIC DE ESTADO

APOSTILLADO
{Convencidn de la Hava de octubre de 1961)

Pais: Estados Unidos de Norteamérica
Esta documento publico

Ha sido firmado por: Dave Barker

Actuando en
calidad de: Registrador de negocios del Estado de Wyoming

Bajo el sello/ firma de: Estado de Wyoming

Certificado

Por: Cheyenne, Wyoming 6. A los: 30 dias del mes de abril de 2015

Por: Karlie Walter; Tecnica contable

No. 60426

(Sello dorado) 10. Firma
{Karlie Walter)



SECRETARIA DEL ESTADO DE WYOMING

Edward F. Murray lil Patricia O'Brien Arp
Secretaric de Estado Delegada del Secretaric de Estado

Z

CERTIFICACION

Yo, Edward F. Murray, Secretario de Estado, Secretaria del Estado de Wyoming, Estados
Unidos de Norteamérica, en adelante certifico que esta es un copia verdadera del estatuto
social gque estd registrada en esta oficina el 30 de abril de 2015, El Secretario de Estado NO
emite una opinidn sobre la situacion financiera o las practicas comerciales de esta compaiiia,
por cuanto las mismas no estdn disponibles en los archivos de esta oficina.

{Firma)

Edward F. Murray, i, Secretario de Estado

r, Eduardo Haro Mancheno
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Ed Murray, Secretario de Estado
Otorgado: 30 de abrii de 2015, 11:52 AM
ldentificacion original: 2012-000626667
ldentificacion reforma: 2015-001723619

COMPANIA DE RESPONSABILIDAD LIMITADA

REFORMA A LOS ARTICULOS DE ORGANIZACION

Secretaria del Estado de Wyoming Telefono (307) 777-7311/ 7312
Divisidn Corporativa Fax {307) 777-533%
Edificio del capitolio del Estado E-mail: corporationsd i5

Cheyenne, WY 82002-0020

El nombre de la compaiiia de responsabilidad limitada es VULCANO HOLDING LLC

El erticulo 8 ha sido reformado de la siguiente forma:

ARTICULO 8: ADMMNISTRACION

La compaiiia es administrada por un administrador. El administrador de la compafila es:

INMOBILIARIA MGLANDS CiA. LTDA.
En La Isla N31-12 y San Gabriel, Quito, Pichincha, Ecuador

La reforma estéd adoptada de acuerdo con el acuerdo de operacion v con el consentimiento
undnime de todos los miembros.

Fecha: 26 de Diclembre de 2014

Nombre: Pichincha Trust S.A. Administrador
Miembra Unico
Representado por, Juan Carlos Perez

Sello del Secretario de Estado

ESTADC DE WYOMING

Certifico gue esta es una copia verdadera y completa del documento gue se encuentra
archivado en esta oficina.

{firma)

Secretario de Estado

Por {firma)

Fecha 30 de abril de 2015



ESTATUTOS DE LA COMPANIA DE RESPONSABILIDAD LIMITADA
VULCAND HOLDINGS LLC

El firmante, como propietario de la compafiia, en adelante en virtud virtud del acuerdo gue es
efectivo desde el 26 de diciembre de 2014, bajo el nombre de VULCANO HOLDING LLC, en
adelante referido como “la Compaiiia”

1. Cficina
Ei registro de Ia oficina esta localizado en:

Corporate Creations Network Inc.
5830 E. 2nd Street

Casper, WY 82609

Natrona County

2. Objeto

El objeto por el cual estz compaiiia de responsabilidad fimitada esta organizada es para
conducir cualquier negocio legal, excepio los negocios relacionados con seguros, riesgos de
seguros y banca.

3. Duracion de la compaiila

La compafiia operard inmediatamente a la firma de este acuerdo v continuard por noventa y
nueve afios después o podra terminar anticipadamente su operacidn legal a través de acuerdo
undnime de sus miembros o podra prorrogarse después def plazo original por decisién de sus
miembros con el consentimiento unanime de los mismos.

4, Capital
Los propistarios firmantes acuerdan en compartir en la formacidén del capital, utilidades v

beneficios de la compaiila an base al porcentaje de su participacidon. Cada miembro es
propietario de un interes indivisible en el negocio como se detalla:

INMOBILIARIA MGLANDS CIA. LTDA, UNIDAD: 100% 7
5. Contribuciones adicionales de capital

Los propietarios pueden contribuir en proporcidn a su participacidon en cualguier aumento de
capital necesario para la operacion de la compaiia. Sin embargo, todo miembro puede
rehusarse a aportar en el aumento de capital, dejando el derecho a esta cadﬁaﬁ%‘@?gﬁ;%ﬁ{?)‘Ma”m“i“’
cualguier otro miembro en cuyo caso Incrementara su participacion en el participacion social.

De otra parte v al igual que se reconoce el derecho de realizar aportes de capital por las



contribuciones denegadas de otros miembros, habrd e mismo derecho de adquisicién en caso
de quiebra ¢ muerie de otro miembro, conforme a lo estipulado en fas clausulas 15y 17.

6. Certificados de aportacion

Los certificados representan los aportes en la compaiiia y deberan ser emitidos por el gerente.
Estos certificados deberén ser firmados por el gerente. Todos los certificados serén numerados
de forma consecutiva o de cualquier otra forma qgue permita su identificacion. En el registro de
la compafiia constard el nombre y direccidn de la persona a quien se emiten los certificados,
con el monio del capital suscrito y la fecha de emisidn. En caso de pérdida, destruccion o
mutilacidén del certificado, una nuevo seréd emitide con lo términos y condiciones sefialados.

7. Participacién en fas utilidades y pérdidas

Cada miembro tendrd una participacion conforme a lo sefalado en la cldusula cuarta
relacionado con el capital, excepto por los cambios de la composicidn social sefialado en la
cldusula quinta relacionada con fas contribuciones adicionales de capital. Todas las utilidades
de la compafiia seran repartidas en proporcion al porcentaje del capital social que tengan los
socios. Una cuenta de capital de cada socio serd mantenida por separado. Ningn socio podra
hacer retiros de las utilidades sin la aprobaciéon de la compaiifa. Si la cuenta del socio aparece
impaga y una vez gue la compafiia tenga recursos, se procederd al pago una vez gue han sido
acreditados los fondos.

8. Juntas de socios
a) Notificacion

Las junias de socios, seran notificadas a peticién del gerente o de la mayoria de los socios. Esta
notificacion se realizard por escrito con indicacion del lugar, dia, hora y objeto de la
convocatoria con al menos 72 horas de anticipacion a la reunion.

b) Quorum

Para que la junia de socios se constituya validamente, deberd estar presente la mayoria simple
de los socios y conforme a lo que conste en los libros sociales de la compaiiia ya ses
personalmente o a través de representacién. Una vez verificado el qudrum legal , se procedera
a tratar los puntos constantes en la convocatoria. Las decisiones gue tome esta mayoria
obligan a todos los miembros exceptc si se reliran los socios que no permitan mantener esta
mayoria.

c) Apoderados
Los socios podran comparecer a la juntas por si mismos o representados, en cuyo caso asta

representacion sera a través de comunicacidn por escrito. Esta representacidn serd presentada
el gerente de forma previa a la celebracion de la junta. Ninguna representacion sera valida



después de ires meses desde la fecha de emision, salvo gue conste expresamente esta
situacion.

d) Votacidn de ciertos miembros

Cuando los propietarios de las participaciones sociales sean sociedades, actuarédn
representadas por su gerente, socio, agente o apoderado segiin lo prescriba sus estatutos; o,
en caso de falta de esia provisidn, serd quien lo determine la junta de socios de esa entidad.
las participaciones sociales en poder de un fideicomiso, personal representativo,
administrador, ejecutor, guardian o liquidador podra ser realizada por la persona en cuyo
poder se encuentre el titulo.

&) Toma de decisiones
i) Voto de los socios

Las decisiones se tomardn por la decisidon de la mayoria presente en la junta v que para el
efecto deberéd observarse que el gudrum en la reunidn sea vadlido. Los votos serdn en
proporcién al porcentaje de participacidn social an la compafifa.

i) Proceso

Se mantendrd un registro de las juntas de socios. Los miembros pueden adoptar sus propias
reglas de procedimiento, el cual no podra ser inconsistente af acuerdo de operacion.

iii) Consentimiento

Si un socio estd presente en la junta, en la cual se ha adoptado cualquier decisidn, se
presumirad su aceptacion de la accidn tomada. Si no notifica expresamente su oposicion a la
misma y {2 notifica a la persona que estd actuando como Secretario de la junta o envia por
escrito su inconformidad antes de la votacion al Secretario de la junia o envia por correo
certificado al secretario de la junta inmediatamente después del aplazamiento, la aprueba.
Este derecho de oposicién no aplica 2 los miembros gue han votado a favor de fa mocién.

{iv) Accion informal de los socios

Sin perjuicio de lo sefialado en la ley, cualquier decisidn que deba ser tomada por la junta de
socios o que pueda ser tomada por ia junta de socios, puede ser tomada sin la ret n?;ﬁéaéi{@
consentimiento por escrito de los socios firmado por todos los miembros con derecho a voia
respecto del asunto materia de la decisidn. Ese consentimiento no debe constar
necesariamente en la misma hoja de papel. Puede estar en dos o mas hojas siempre que las

"

mismas sean idénticas en su texto y encabezado.
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Los socios de la compafifa pueden pariicipar en la junta de socios a través de conferencia
telefdnica o cualguier comunicacion similar siempre que todas las personas puedan escuchar a
los ofros y participar con su voto. Esta forma de participacion sustituye a la comparecencia en
persona. Cualquier junts podré ser considerada vélidamente celebrada en cualquier parte
donde el presidente esté presente.

9. Administracion

{a} Poderes Generales

Los asuntos de negocios de la compaiiia seran manejados por los socios sin perjuicio de gue lo
puedan delegar a uno o varios apoderados esta funcion. Esta delegacidn puede ser revocada
por el gerente o por el administrador de la compafiia.

{b) Administrador

El administrador de la compaiiia es:

INMOBILIARIA MGLANDS CIA. LTDA. domiciliada en la Isla N31-12 y San Gabriel, Quito,
Pichincha, Ecuador

El administrador estd autorizado a abrir cuentas bancarias de la compafiia, a manejar esas
cuentas y a representar a la compafia en todos los asuntos financieros y de negocios.

El administrador estd autorizado a representar a la compaiifa con su sola firma, a partir de la
suscripcidn del presente documento.

{c} Tenencia

El administrador tendrd la administracion de la compafiia hasta que su sucasor haya side
elegido. La junta de socios sera la gue elija al nuevo administrador, en base a los votos validos
y con el gudrum correspondiente.

{d) Remaocion

Cualguier administrador o apoderado electo podrd ser removido por la junta de socios en
cualguier momento si en su juicio, asi conviene a los intereses de la compaiiia, pero esta
remocion sera sin perjuicio del derecho contractual de la persona removida.

{e) Presidencia

El adminisirador cuando esié presente, presidird las juntas de socios salvo que la mayoria de
socios presentes en la reunién voten en contrarie. El administrador firmard los titulos de
propiedad de la compafia, cuslquier deuda, hipoteca, bonos, contratos y cualquisr otro
documento excepto aquellos gue sean requeridos por la ley, los sefialados por este estatuto



social o por los socios gue han firmado o ejecutado negocios a nombre de ia compafifa. En
general el administrador deberd cumplir con todos ios derechos v obligaciones sefialados por
la junta.

{f) Otros administradores

La compaiiia podrd, por decision de la junta de socios, tener administradores adicionales
incluyendo, pero sin limitacidn, un secretario y un tesorero. Estos cargos seran desempefiados
por un socio o socios. Una persona podrd desempefiar dos o mas cargos. Si no se pueden
cumplir con los deberes sefialados o hay problemas en cualquier carge, los deberes de cargo
podréan ser delegados por otre socio o socios.

10. Costos y gastos

Ningln administrador recibird compensaciones econdmicas adicionales por los servicios
desarroliados con ocasion de la operacidon de la compafiia. No obstante la compafiia podra de
cuando en cuando emplear unc o mas administradores con un salario designado.

11. Asuntos financieros

{a) Contratos

Los socios podran autoriza a cualquier administrador, agente o agentes, o suscribir cualquier
contrato o ejecutar y entregar cualguler instrumento en el nombre o en representacion de fa
compariia, v esta autorizacion podra ser general o especifica.

{b) Préstamos

Ningun préstamo serd coniratado en nombre de la compafila v tampoco garanifas en su
nombre, sin autorizacidon por escrito del administrador. Esta autorizacidén puede ser general o
para fines especificos

{c) Cheques, letras de cambio, etc

Todos los cheques, letras de cambio, pagarés, libranzas o cualquier otra obligacion econdmics

emitida a nombre de la compaiiia deberd ser firmada por el administrador, agente o agentes
autorizados de la compaiiia, designados por la junta de socios.

{d} Depositos

Todos los recursos de la compaiiia que no sean utilizados deberén ser depositados, en las

cuentas bancarias, fidelcomisos o© ofras cuentas de depdsito determinadas por el

administrader. v, Eduarde Haro Manchen:
QUITO

{e) Contabilidad



las cuentas contables, de impuestos y servicios contables serdn contratdos por el
adminisirador. El contador podra ser removido por el administrador en cualguier momento,

{£) Asesoria legal

Uno o mas abogados podran ser contratados por ef administrador, para revisar los asuntos
legales de la compafila o para el desarrclio de otros servicios gue puedan ser requeridos y
reportados a {a junta de socios. La asesoria legal podra ser removida en cualguier momento.

12.  Registros contables

La compafiia deberd mantener los registros contables a disposicidn de los socios. En caso de
cualqguier contratiempo con los mismos, dara lugar a la remocién del administrador.

13. Seguros

Durante el tlempo de duracion de la compafija, se contard con los seguros apropiados
determinados por los socics.

14, Terminacién anticipada
La compafiia podrd disolverse en cualquier tiempo por el acuerdo de {a mayoria de los socios

en cuyo casoe se procederd a su liguidacidn en un término prudencial. Los activos de la
compafbia seran distribuidos en el siguiente orden:

{8} Para pagar las acreencias de acreedores distintos de los socios v para liguidar gastos vy
obligaciones,

)] Para pagar deudas a los socia distintas de capital o utilidades,

{c) Para pagar el capital a los socios

{d) Para pagar utliidades a los socios

15. Salida de un socio por venta de su pariicipacion

Cualguier socio podré vender su participacion en ia compahia v dard el derecho preferente a
los oiros socios a la adquisicién de esta narticipacion en el mismo precio de adguisicidn.

Para los otros socios distintos al vendedor, cada socio serd elegible para la adquisicién del
derecho de compra de la participacion en proporcion al porceniaje gue mantiene en la

compaiiia.

Adicionalmente el socio vendedor deberd contar con el consentimiento undnime del resto de
socios para la venta de su participacién social.

16. Terminacién involuntaria



La compaiiia podrad terminar su existencia legal en concordancia con la cldusula 2 del estatuto
social. Los activos de fa compafiia seran distribuidos en base a la cldusula 14 del estatuto.

ia compafiifa podra dejar de existir por la muerte, reasignacién, expulsién, quiebra de un socio
o hasta que ocurra otro evenio que termine con la continuidad de la participacién del socio,
sin embargo el resto de socios podran continuar con la compafiia, si se decide por unanimidad
la adguisicion de la participacién social.

i7. Muerte del socio

£n caso de la muerte de un socio, podrd reemplazario su heredero o herederos gue o
subrogue en la participacidon econdmica del socio fallecido. La compaiia podrd, a través del
consentimiento undnime de ios socios resiantes, tan pronto como se permitido, entregar el
documento a través del cual el o los herederos afirme v acepte todos los términos, condiciones
y obligaciones del estatuto social a través de documenio escritc vy seleccionando el
representante del socio fallecido.

i8 Distribucién

A la finalizacion del ejercicio econdmico v una vez preparados los estados financieros, los
socios podran determinar los fondos disponibles para la distribucidn de utilidades a los socios.
Para la distribucion de utilidades se observara lo sefialado en la cidusule 7 del estatuto social.

19 Enmendaduras

Este acuerdo podra reformarse, cambiarse, revocarse o terminarse solo por acuerdo escrito y
firmado por la mayoria de los socios.

20 Ley aplicable

El estatuio social v sus derechos, reformas y obligaciones de las partes y las de sus herederos,
sucesores 0 asignaciones legales, seran interpretadas bajo la ley del Estado de Wyoming v
todos los derechos, controversias vy obligaciones serdn dirigidas bajo las leyes v por los
grincipios de los conflicios de leyes.

En calidad de testigo, el firmante, entiende la legalidad v fas obligaciones que se derivan del
presente estatuto social, emitido a los 26 dias del mes de diciembre del afio 2014.

Socio tnico

{firma)
INMOBILIARIA MGLANDS CIA. LTDA. 3. Eduardo Haro Mancheti
Miembro dnico QUITO

Representado por:



Archivo ndmero: 2012-000626667

YULCANG HOLDING LLC

Anexo “A”

Fecha de incorporacion Julio 30, 2012

[ Fecha Nombre Direccion Numero Capital
(. socios Unidad Social
fulie20-2642 MIMLCANO-COMERGIAL Grbanizacidn-Marballe S3ra-E E U5-5-1.00000
CORR, Street-MMETeth-Hoor-Haname
"“.’.‘7,0. P’-.i—di £ Panar
Ll 117 2042 Dick na-Fras Y Avenida-Ball s-focanida-Fader 2 U—S-S&—.QGG;G@
slante-baja-local des-iy;
Corregiriento-de-BallaViska-Cludad
o od Freplhli n .
Diciembre 26, 2014 INMOBILIARIA MGEANDS | La isla N31-12 y San Gabriel, Quito, 3 Us $ 1.000,00

Cia. LTDA.

Pichincha, Ecuador
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VULCANG HOLDING LLC

ANEXO B
FECHA NOMBRE APORTE DE CAPITAL PORCENTAJE DE PARTICIPACION
dulie-20,-2042 VULCANG COMERCIALCORE: Us 3 1.000,00 100%
dune-47r2043 Pichincha Trust-S-A-as-Frust Ys$ 1.000,00 100%
Diciembre 26, 2014 INMIOBILIARIA MGLANDS CIA. LTDA. US $ 1.000,00 100%
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...ZOW DE PROTOCOLIZACION: A peticion del Doctor Milton Rivadeneira
Avenatfi, portador ée la matricula profesional mimero cuatro mil seiscientos noventa del
Colegio de Abogados de Pichincha, protocolizo en el registro de escrituras piblicas del
presente afio, de la NOTARIA QUINCUAGESIMA QUINTA DEL CANTON
QUITO, e CERTIFICADO DE EXISTENCIA LEGAL Y ESTATUTOS
SOCIALES DE LA SOCIEDAD EXTRANJERA VULCANO HOLDING LLG,
DEBIDAMENTE APOSTILLADOS Y SU TRADUCCION AL IDIOMA
i CASTELLANO.- Todo lo cual consta en veinte y ocho fojas ttiles, incluyendo la
presente razén.- Quito, a veinte y nueve de Enerc del afio dos mil dieciséis.- |

HOTARIA 52

Dr, Eduardo Haro Mancheno
QUITO

) AR
NOTARIO QU1 CUAGESEW@ QUENT@ BEL CANTON QUITO

Sc¢ protocolizé ante mi, en fe de ello confiero esta S E G U N D A

COPIA CERTIFICADA, debidamente firmada y sellada en Quito, a veinte
N

y nueve de Enero del afio dos mil dieciséis. m,f/,{,;:”1 P
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W '_
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O HARO MANCHENQ
NOTARIO QUI CUAGESIMO QUINTO DEL CANTON QUITO
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