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CERTIFICATE OF EXISTENCE
WITH-STATUS IN GOOD STANDING

1, BARBARA K. CEGAVSKE, the duly elected and qualified Nevada Secretary of State, do
hereby certify that I am, by the [aws of said State, the custedian of the records relating to filings
by corporations, non-profit corporations, corporation soles, limited-liability companies, limited
partnerships, limited-liability partnerships and business trusts pursuant to Title 7 of the Nevada
Revised Statutes which aré either presently in a status of good standing or were in-good standing
for a time period subsequent of 1976.and am the proper officer to execute this certificate.

I further certify that the records of the Nevada Secretary of State, ‘at the date of this certificate,
evidence, SIA PRODUCTS LLC, as a limited liability company duly organized under the laws
of Nevada and existing under and by virtue'of the laws of the State of Nevada since May 7,
2010, and is in good standing in this state..

IN: WITNESS WHEREQF, 1 have hereunto set.my
hand and affixed the Great Seal of State, at my
office on December 30, 2013,

BARBARA K. CEGAVSKE
Secretary of State

Cerlified By Raphael Alves
Certificate Number: C20151228-2028
You may verify this certificate

online at hitp://'www.nvsos.gov/
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LIMITED LIABILITY COMPANY AGREEMENT

OF

SIA PRODUCTS LLI.C




LIMITED LIABILITY COMPANY AGREEMENT
OF

SIA PRODUCTS LLC

The undersigned, scle member of SIA PRODUCTS LLC, a limited liability company formed
pursuant to and in accordance with the Limited Liability Company Act of the State of Nevada,
hereby agrees as follows:

1.

7,

Name, The name of the Limited Liability Company formed hereby is SIA PRODUCTS
LLC.

Term. The term of the Company shall continue forever unless dissolved before such {ime in
accordance with the Nevada Limited Liability Company Law (NLLCL) and article eight of
this Agreement.

Parpose, The Company is formed for the purpose of engaging in any lawful act or
activity that limited liability companies may be formed under the NLLCL and engaging in
any and all activities necessary or incidental to the foregoing.

Registered Gffice, The registered office is to be located at:

Corporate Creations Network Inc.
8275 South Eastern Avenue #200
Las Vegas, NV 82123

Members. As used herein, the term “Member” shall mean any individeal or entity who
executes this Agreement and who is listed on the attached Schedule A as a member of the
Company. The name, and business, residence, or mailing address of the Member is listed on
attached schedule A.

Mapagement. Management of the Company shall be vested in its manager, EUCLIDES
JUVENAL PALACIOS PALACIOS. Manager shall have power to do any and all acts
necessary or convenient fo further the business of the company, including, but not limited to,
acting as a signatory on bank accounts and banking transactions, entering into contracts with
third parties an behalf of the company, and issuing Powers of Attorney’s to third parties to
transact Company business. The member(s) shall have the power to remove any directors,
officers, managers andfor agents of the Company for or without cause.

Issuance of Units.

(a) A “unit” means an interest in the Company representing a fractional part of the interests of

all Member(s) equal to the guotient of one (1) divided by the total number of Units.



(b) The Member(s) may issue additional units from time to time to existing or new Membe(s).
Units may be issued for any consideration, including, without [imitation, cash or other
property, tangible or intangible, received or to be received by the Company, or services
rendered or to be rendered to the Company. At the time of authorization of the issuance of
additional Units, the Member(s) shall state, by resolution, their determination of fair value 10
the Company in monetary terms of any consideration other than cash for which Units are to
be issued.}

(c) Unless the Member(s) otherwise determine by unanimous vote, Member(s) holding units
shall have the preemptive right to subscribe for additional units, securities convertible or
exchangeable into units, and options, warrants, and rights to purchase additional units. Upon
any proposed issuance of such securities, the Member(s) shall give notice of the proposed
issuance to the holders of units, and such holders shall have the right to subscribe for such
securities for the cash purchase price stated in such notice on a pro rata basis, with the right
to oversubscribe to any securities that would otherwise be unsubscribed because of the
failure of one or more Member(s) to subscribe for their pro rata amount. Any securities
remaining unsubscribed after 30 days from the date of such notice may be sold at a cash
purchase price stated in such notice.

(d) The Member(s) may decide whether such units may be represented by, and issued in, the
form of certificates, Any certificates so issued will be reflected in the records of the company
and each certificate will be signed and validated by at least one member of the company who
shall be duly authorized and appointed by a majority of the members to execute and validate

- such certificates. Such certificates will contain the name of the company, the name of the
hoider of the certificate, the number of the certificate, and the quantity umits held by the
holder of the certificate. The quantity of units stated on the certificates shall reflect what
percent or proportion of units the certificate represents of the total units in the company.

{e) In the event the Company issues new units, the Member(s) then current proportions or
percentages of their interests, which may result from the newly issued units, shall be
reflected in the records of the Company. If the Company has issued certificates to its
members, the Company shall issue new certificates reflecting the then current proportions or
percentages of the holdings of each Member, which may result from the newly issued units,
on the certificates.

8. Dissolution and Winding Up. The Company shall be dissolved and its affairs shall be
wound up upon the earlier of:

(i} The majority in interest of the Membex(s) of the Company consent in writing to dissolve the
Company:

(i) The bankruptcy, death, dissolution, expulsion, incapacity or withdrawal of the Member(s)

specified in the operating agreement, unless within thirty (30) days after such evea*“m Wiltry,,
A
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Company is continued either (1) by the vote or consent of all the specified Member(s) in the
operating agreement, or if not specified, all the remaining Member(s)and (2) at all times
during such thirty day period (30} there are no fewer than one (1) remaining Member(s).

(iii) A decree of judicial dissolution has been entered with respect to the Company under the

NLLCL.

(b) Upon the dissolution of the Company, the Member(s) shall proceed without any unnecessary

10.

11.

delay to wind up the Company’s business, and to pay or make due provisicn for the payment
of all debts, liabilities and obligations of the Company and to make distributions to
Member(s) as provided herein. The Member{s)} shall continue to share profits and losses
during liquidation in the same proportions as before liquidation. Except as expressly
provided herein, no Member(s) shall have any obligation whatsoever to restore any deficit
balance in his capital account. Each Member(s) shall be furnished with a statement prepared
by his Company’s accountant, which shall set forth the assets and liabilities of the company
as of the date of dissolution. The proceeds of liquidation shall be distributed, as realized, in

the following order and priority:

(i) To creditors of the Company, including Member(s) who are creditors, to the extent
otherwise permitted by laws in satisfaction of the liabilities of the Company
(whether by payment or the making for reasonable provision of payment thereof),
other than liabilities for which reasonable provision for payment has been made and
liabilities for distributions to members; and

(if) To Member(s) in accordance with the respective positive capital account  balances
of the members. Any Member(s) with 2 deficit in his capital account  immediately
prior to any liquidating distributions shall restore such deficit capital
account balance to zera.

Capital Contributions. The Member(s) have contributed to the Company the following
amounts, in the form of cash, property or services rendered, or a pramissory note or other
obligation to contribute cash or property or to render services as listed on Schedule B.

Additional Contributions. No Member is required to make any additional capital
contributions the Company.

Capital Accounts.

(&) The company will maintain a separate capital account for each Member(s) and each member

will be furnished with a statement of his capital account as of the close of each fiscal year of
the Company.,

(b) The capital account of each member will be equal to said Member(s) capital contributions to

the Company increased by the profits of the Company allocated to said Member(s) and




decreased by the amount of any cash distributions and the fair market value of any property
distributions made to said Member(s), and decreased by the losses allocated to said
Membetr(s).

(¢) No interest will be paid by the Company to any Member(s) on any amount credited to his
capital account.

(d) In the event of a transfer of all or a portion of a Member(s) limited liability company interest
in the Company pursuant to the provisions hereof, a separate capital account will be created
for the transferee as of the effective date of such fransfer, in which will be reflected the
portion of the transferring Member(s) capital account transferred to the transferee, and the
capital account of the transferring Member(s) will be correspondingly adjusted as of such
date.

12, Allocation of Profits and Losses. The company’s profits and losses shall be allocated in
proportion to the respective percentage interests of the Member(s),

13. Distributions. Distributions shall be mede to the Member(s) at the times and in the
aggregate amounts as determined by the Member(s). Such distributions shall be allocated
among the Member(s) in the same proportion as each Member(s) percentage interest.

14, Accounting,.
(2) The fiscal year of the Company shall be the calendar year,

(b} Funds of the Company shall be deposited in its name in such bank account or accounts as
may be designated by the Member(s).

(¢) The Member(s) shall keep, or cause to be kept, full and true books of account, in which each
Company transaction shall be entered’ fully and accurately. Each Member(s) shall at all
reasonable times have access thereto at the Company’s principal place of business. The books
shall be kept for an annual accounting period consisting of the calendar year.

15. Assignments.

(8) A Member may not assign in whole or in part his limited liability company interest except
upon unanimous consent of all the existing Member(s).

(b) An assignee of a limited liability interest in the Company shall be admitted as a substitute
member of the Company with respect to the portion of the limited liability company interest
in the Company so assigned to him upon:




his limited liability interest in the Company;

(ii) the execution and delivery to the Member(s) other than the Assigning Member by
such assignee of an amendment of this Agreement; and

(iii) such assignee’s permitted admission being reflected in the records of the Company.

(c) The admission of substitute members of the Company pursuant to this section 15 shall be
accomplished by the amendment of this Agreement.

(d) Any assignment of a limited liability company interest, which has not obtained the consent of
all the other Member(s), shall serve only as an assignment of the rights to profits and losses
only with all voting and other rights and obligations remaining with the assigning

Member(s).

16. Withdrawal of a Member. A member may withdraw or resign upon not less than six
months prior written notice to the Company and to each other member and the manager or

managers.
17. Admission of Additional Members.,

(a) From time to time and upon such terms as then determine, the Company may issue additional
limited liability company interests and additional Member(s) of the Company may be
admitted with respect to such additional limited liability company interests issued by
Company. A person shall be admitted as an additional Member(s) of the Company upon:

(i) the consent of all Member.(s)

(ii) the execution and delivery fo the other Member(s) by such person of an amendment
to this Agreement; and

(iii) such person’s admission being reflected in the records of the Company.

(b} The admission of Member(s} of the Company pursuant to Section 15 shall be accomplished
by the amendment of this Agreement.

18. Notices. All notices and other communications required or permitted to be given under this
agreement to any person shall be in writing and personally delivered or sent by mail, postage
prepaid to such person at his address in the Company records, or to such other place as he
directs by written notice addressed to the Company’s principal office, and shall be deemed to
have been served at the time of personal delivery or mailings as the case may be.

19. Severahility. In the event of any provision of this Agreement or any application thereof is
invalid, or unenforceable in any respect, the validity, legality and enforceability of the
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SIAPRODUCTS LLC .
Schedule“A”
File Number: E0239012010-4 Date of Incorporation: May 7, 2010.
Date Members Address Unit Capital
Name ' Number Contribution
- NNY MAR Machala y Eloy Alfarc, Machala,
May 7, 2010 JE JUDITH QUEZ Ecuador. 1

MUNOZ

US$1,000.00




IN WITNESS WHEREOQF, the undersigned, intending to be legally bound hereby, have duly
executed this Operating Agreement as of the 7* day of May, 2010.

MEMEBER:

Sole Member




20.

Zl.

23,

24,

26.

remaining provisions hereof and any other application thereof shall not in any way be
affected or impaired thereby. :

Amendments: Except for amendmenis caused by the assignment or issuance of limited
liability interests or the admission of substitute or additional Member(s), in accordance with
this Agreement, this agreement may be amended, snpplemented, revoked or terminated only
by a written agreement signed by a majority of the members.

Construction. Wherever the context perinits, the use of any gender shall be deemed to
include all genders and the singular shall include the plural and vice versa.

. Successors. The terms and conditions of this agreement shall inure to the benefit of and be

binding upon the parties hereto and, except as may be otherwise provided herein, their
regpective executors, administrators, heirs, permitted assigns and all other successors in
interest,

Partition. The Member(s) hereby agree that no member, nor any successor to any member,
shall have the right while this agreement remains in effect to have any property of the
Company partitioned, or to file a complaint or to institute any proceedings at law or in equity
10 the property of the Company partitioned, and to the fullest extent permitted by law, each
member, on behalf of itself and ifs successors, hereby waives any such right.

Remedies Cumulative. The rights and remedies provided by this agreement are cumulative
of the use of any one right or remedy by any party shall not preclude or waive its right to use
eny or all other remedies. Said rights and remedies are given in addition to any other rights
the parties may have by law, statute, ordinance, or otherwise.

. Failure to Pursue Remedies.. The failure of any party to seek redress for violation of, or to

insist upon the strict performance of, any provision of this agreement shall not prevent a
subsequent act, which would have originally constituted a violation, from having the effect
of an original violation,

Captions, Titles or captions of sections and subsections contained in this agreement are
inserted only as a matter of convenience and for reference, and in no way define, limit,
extend or describe the scope of this Agreement or the intent of any provision hereof,

27. Counterparts. This agreement may be executed in any number of counterparts with the

28,

same effect as if all the parties had signed the same document. All counterparts shall be
construed together and shall constitute one agreement, binding on all of the parties.

Governing Law. Agreement and the rights, remedies and obligations of the parties
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Martin Vergara Solfs, de nacionalidad ecuatoriana, de profesién abogado, ¢
idiorna espafiol & inglés, bajo juramento declaro que en el Estatuto de la Com
Responsabilided Limitada SIA PRODUCTS LLC, se encuentra el siguiente &

ingiés, que traducido 2} espafiol, dice: ‘"‘W-mm'ﬂ

Caratula.

Estatuto de la Compafifa de Responsabilidad Limitada
SIA PRODUCTS LLC

Pigina 1.

Estatutos Sociales dala-Compafiia-# Responsabilidad Limitada
. Si&aPRQBUC’BS LEC '
El suscrito, tinice: socio de Ia compama SIA-PRODUCTS LLC una ‘sociedad de
responsabilidad limitada constittjda-en cumplimiento y-de conformidadicon la Ley de
Sociedades de, Rcsponsabﬂxdad Limitada del Estadm dc chada,
Dlspone. 19 s1gmcnt5n e TEY e .

ot dedTEe w

L Nomhre El nomhr@ de:d Stimed.ad de Responsabxhdad Lz}mfada consnmda en este
acto es SIA PRODUCTS ELC.

2. Plazo. Lz .secicdad tendz:é dummcin mdeﬁmda, silvo que se emeuentre ehuna de las
causales de diselucidn establepidas en- la Dey de Compafifas de Responsabilidad
‘Limitada-del Estadoxdafmﬁvadas(LGRLN) y el-articulo ocho del presente Estatato,

2. Ob,;eto La:spcwdad sc;.mnﬁfxm};a con:¢l propdsito de incurir e todo-acto-icito o
ctividad que fetrgan: a: bisn-lassoritdades deresponsabilidad:limitada canstituidas con
arreglo al LCRLN; asi como-#igmbién. a - participar en cualquiera de las actividades
necesarias o incidentales a lo anterior.

X

4. Domicilio. Bl domicilic.de la gompafifa se encusnira oa:

Corporate Creations Network Ize.
8275 South Eastemn Avenue #2060 -
Las Vegas, NV 89123

5. Socios. El términe “socios” se utilizaré indistintamente para identificar a cualquier
persona natural o juridica que seencuentre.soxiefido.a este Bstatuto y que aparezca en el
Anexo A como un socio de la Compafifa. El nondbre y la empresa, domicilio o direscidn
de correo del Socio se encuentra determinado en el Anexo A.

6. Directiva. La direccidn. de»*ia. Sociedad serd ejercida por su gerente, EUCLIDES
JUVENAL PALACIOS PALACIOS. Bl Gerente tendrd el pader de hacer todos los
aclos necesarios o. convepientes: para promover 2 la soeisdad, .inchiyendo, pero no de

manera restrictiva, actuar en calidad de signatario de cuentas bancarias y transacciones -

bancarias, suscribir contratos con terceros en nombre de la Compafifa, otorgar poder.de
pracuracién a terceros para realizar fransacciones coruerciales de la empresa. EVLos




disolucion de la Compaiifa;

(ii)La quiebra, muerte, disoluci6n, expulsidn, incapacidad o-lz remosién del
socio espesificado en Ios estatutos sociales, a memos que dentro de los
treinta (30) dias después’ del evento, la Sociedad se mantenga con vida (1)
por €l voto o consentimiento de sus miembros que consten en los estatutos
sociales, o si no se especifica, todos los miembros restantes y (2) en todo
momento denfro del periodo de treinta dias {30) cuando no haya menos de
un (1) socio,

Pégina 3

(i1} Sentenciajudicial-que resucivale-diselucién dela C@mpaﬁra de auucrdo con
las dqsposa.cmues de laLCRLN

(t)] Decretada 1z disolucidn de la Compama, los socios provederdn sindemora, a cerrar
SUs NEEOCiDs y a pagar o hacer provisidn para-ekpago de-todas las deudas, pasives y

obligaciones de la Compafiia y hacer las respectivas distribuciones a lo§ socies segin lo-
dispuesto en el presente estatuto. Los spcios seguirin compartiendo lag ganancias y las

pérdidas durante Ja liquidacién en las snisnfas proporcionsssque antss de-Ta Hquidacién,

Con excepcidn de lo expresado <= el-présente decurmento, pingéin socio tendré ningin

tipo de obligacidén de restablecer el saldo déficit en su cuenta de capital, Cada socio

recibird una declaracién, preparada por el comtador de la Comdpafifa; en {& que se

expondran les activos y pasivos-de lasempresz en la fecha de disolucién. B producto de
la liquidacién se distribuird, como se refleja, en el signiente orden y prioridad:

(i) Para los acreedores de la.Compafifa, incluyendo los socies:que tuvieren un
crédito a su favor, en la medida en que sea permitido por las leyes (ya sea
mediante el page o la provisidn razomabje.de pago.de los: mismog), exceplo.
los pasivas por los que se haya hecho prcms:on razonable de pago y pasivos
del pago de los dendores;

(ii) Para los socios, en la medida de que estéz al dia en sus aportaciones. Los
socios que no estuvierenral dia em sus aportaciomes, antes de cualquier
distribticién de la. hqluchc;én de capital; deber4n -restablecer dicho- déficit.

9. Apertaciones: de capital, El socip pedri.aperfar 2 Ja Compafifa en cualquiera de las
siguientes formas: en numerario, bienes-o servicios prestados, o por medio de un pagaré
1 otra obiigacién de aportar dinero, bienes o prestar sexvicios.que se enumerzan en €l
Anexo B.

10.  Contribuciones adicionales. Ningiin Miembro estd obligado a capitalizar a la
Compafiia mediante contribuciones adicionales.

11,  Cuentas de capital. . b




(1) La aprobacién de todos los miembros de la Compafifa, con ex
secio que transfirié sus participaciones.

Pégina 5

(il) La reforma de los estatutos sociales, dejando constancia de la cesién
realizada y de sus efectos;
(iif) La aceptacidn del cesionario deberi constar en los libros sociales.

() La admigién de socios subrogantes, conforme a lo establecidoen el numerat 15
de estos estatutos se realizara por la enmienda del presente acuerdo.

{d) Las wansferencias de participaciones -de la compafifa de respomsabilidad
limitada, que mo han obtenido -l -consentimiento de todos los dernds socios, se
entenderén que solo-etorgan.al adguirente de las mismas ¢l derecho derecibir utilidades
v sufiir las pérdidas. Los demds derechos y oblipaciones, como €l de votar; permanecen
con el socio quetransfiri6 las participaciones.

16.  Remacién <delog sogios. Todg:miembro-podra refirarse o renunciar notificando
por escrito. a Iz Compafiia:y 2 cida sovip: y gerente en-un periode no menor de seis
meses. : ' o e S

17. Admisién de nuevos socios.

(2} De mapera. obagional y en: Iaﬁ_ycoﬁdicibhbs que a contnifagidn sg.sefialan; la
Sociedad podrd emitir parficipacioties y en consecuencia admitir a mismbros
adicionales. Setomari-en consideracién:

(i) -Elcepsentimierfo de tﬁd{?@los-vsocias;-
(i) Lareforma de los estatutgs sociales, adicionando al nuevo socio.

(ifi) La aceptacién y admisidp del muevo socio deberd verse reflejada en los
libros sociales de la Compaiiia,

{b}La admisién de nuevos socios, conferme a 1o establecifo en el numeral 15 de estos
estatutos se realizara por la reforma del presente estatuto,

18.  Noeftificaciones. Toda comunicacidn u oficio que deba efectnarse a cualquier
persona por virtud del presente estatuto, se havd.por escrito y deberd ser nofificada
personalmente o por cotreo postal a.la direccién del destinatario gue conste en los
registros de lz2 Compaiila o, hacia cuslgquier otro Ingar que el destinatario sefiale
mediante pofificacién escrita dirigida al domicilio- principal de Iz sociedad, y se
considerard que se ha cumplido con la notificacién en el momento de la entregz
personal o armibo del correp, segiin el caso.

1. Divisibilidad. En el caso de que alguna disposicifn de este estamito o cualquier
aplicacién del mismo no sea vilida o aplicable en cnalquier aspecto, la validez,
lepalidad y exigibilided ds las restantes disposiciones y cualquier otra aplicacién de las
mismas no podrd en modo algunc resultar afectada. ‘




EN FE DE LO CUAL, el suscriptor, con la intencidn de estar legalmente s
presente estatuto, lo dz por perfeccionado el 7 de mayo de 2010.

SOCIO

{firma ilegible}

JENNY JUDITH MARQUEZ MUNOZ
Socio dnico

Es fiel traduceidn.

Guayaguil, julio 28 de 2010

n Vergara Solis
. No. 09-2010-30 CN.J.
Traductor
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Ab, Cesério L. Gondo Chiribogis
Motario 50, del Canidn
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