EQUITY PURCHASE AGREEMENT

THIS EQUITY PURCHASE AGREEMENT, dated this < day of August, 2017
(the “Agreement”), by and among Satifer LLC , a Delaware limited liability company (the
“Seller”) and each of the persons listed on Schedule A hereto (each of such persons are
individually referred to herein as a “Buyer” and collectively as the “Buyers™).

WHEREAS, the Seller is the owner of certain (i) share capital (the “PaTolo
Equity”) in PaToJo Limited, a company registered in Malta having company registration number
C-46699 and having its registered office at B2 Industry Street, Qormi QRM 3000, Malta
(“PaTolo"), (ii) share capital (the “Kubiec Equity™) in Cubiertas del Ecuador Ku-biec S.A., a
sociedad anonima formed in Ecuador and having its registered office at Huayanay Nan OE1-476
y Panamericana Sur Km. 10 Quito (“Kubiec™), and (iii) share capital (the “Conduit Equity”)
Conduit del Ecuador S.A., a sociedad anonima formed in Ecuador and having its registered
office at Huayanay Nan OE1-476 y Panamericana Sur Km. 10 Quito (“Conduit”).

WHEREAS, the Seller desires to sell Four Hundred Sixty-Nine (469) shares of its
PaTolo Equity, Two Hundred Two Thousand Six Hundred Forty-Five (202,645) shares of its
Kubiec Equity and Sixty-Six Thousand Six Hundred Forty-Five (66,645) shares of its Conduit
Equity (together, the “Purchase Equity”), and the Buyers desire to purchase the Purchase Equity
for an aggregate purchase price of US $919,498 (the “Purchase Price™).

NOW, THEREFORE, in consideration of the premises and the mutual covenants
contained herein, the parties hereto agree as follows:

1. PURCHASE AND SALE OF PURCHASE SHARES

1.1. Purchase and Sale. Effective as of July 24, 2017 (the “Effective Date™), (i) the Seller
shall sell, convey, assign, transfer and deliver to each Buyer that amount of Purchase Equity set
forth opposite each such Buyer's name on Schedule A, free and clear of all liabilities, liens,
security interests, pledges, restrictions (transfer or otherwise, except as set forth in Section 4.1
hereof), claims, charges and encumbrances of any kind, nature or description, and (ii) each Buyer
shall pay 1o the Seller its portion of the Purchase Price as set forth on Schedule A by wire
transfer in immediately available funds, certified or cashier's check, or personal or bank check
made payable to the Seller or such other form of payment as is deemed acceptable by Seller.

1.2. Time and Place of Closing. The closing of the transactions contemplated hereby (the
“Closing™) shall occur on the date hereof and shall be deemed to be effective on the Effective
Date.

1.3. Other Action 1o be Taken afier the Closing. Following the Closing, the Seller and
each Buyer shall execute and deliver any and all documents and instruments in addition to those
provided for herein that may be necessary or appropriate to effectuate the transactions
contemplated by this Agreement.

2. REPRESENTATIONS AND WARRANTIES OF SELLER
The Seller hereby represents and warrants to each Buyer as follows:

2.1. Ownership of Purchase Equity. The Seller is the sole record and beneficial owner of
the Purchase Equity and has good and marketable title thereto, free and clear of any and all
liabilities, liens, security interests, pledges, restrictions (transfer or otherwise, except as set forth
in Section 4.1 hereof), claims, charges or other encumbrances of any kind, nature, or description.



2.2, Power and Authority. TheSeHurhnsthnﬁﬂlnght,pawar authority and capacity to
enter into and perform this Agreement and to convey and assign to the Buyer the Purchase
Equity, without any other or further authorization, action or proceeding.

2.3. Due Execution and Enforceability. Seller is duly organized, validly existing and in
good standing in the State of Delaware and has all the requisite power and authority to enter into
this Agreement and to consummate the transactions contemplated hereby. This Agreement has
been duly authorized by all necessary action on the part of the Seller. This Agreement has been
duly executed and delivered by the Seller and the execution and delivery and performance of this
Agreement by it will not violate, or result in a breach of, or constitute a default under, any
operating agreement or other governing documents of the Seller, or any other agreement,
instrument, judgment, order or decree to which it is a party or to which it may be subject. This
Agreement constitutes a legal, valid and binding agreement of the Seller enforceable in
accordance with its terms.

3. REPRESENTATIONS AND WARRANTIES OF BUYERS
Each Buyer, for itself, severally and not jointly, represents and warrants to Seller as follows:

3.1. Authority. Buyer has full right, power and legal capacity to enter into and perform
this Agreement in accordance with its terms.

3.2, Dug Execution and Delivery. This Agreement has been duly executed and delivered
by Buyer and the execution and delivery and performance of this Agreement by it will not
violate, or result in a breach of, or constitute a default under, any agreement, instrument,
judgment, order or decree, or any law or regulation to which it is a party or to which it may be
subject or which is applicable to it, nor will such execution or performance constitute a violation
of or conflict with any fiduciary duty to which it is subject. This Agreement constitutes a legal,
valid and binding agreement of Buyer enforceable in accordance with its terms.

3.3, Information Correct. All information provided to the Seller concerning the Buyer is
true and correct in all respects as of the date thereof.

3.4. lnvestment Intent. Buyer is acquiring the Purchase Equity for its own account for
investment purposes and not for the account of another nor with a view to, or for resale in

connection with, any distribution or public offering thereof within the meaning of any applicable
federal or state securities laws, or the rules and regulations promulgated thereunder.

3.5. Adequate Information. Buyer has thorough and complete knowledge regarding the
historical, current and projected finances, financial information and operations of each of
PaTolo, Kubiec and Conduit. Buyer has received from the Company, PaTolo, Kubiec and
Conduit information with respect to all matters he considers material to his investment decision
to purchase the Purchase Equity, has had the opportunity to ask questions of the officers of the
Company, PaToJo, Kubiec and Conduit on any matter material to his investment decision, and
all such questions have been answered to his satisfaction. Buyer acknowledges that he has had
the opportunity to ask questions of the Seller and officers of the Company, PaTolo, Kubiec and
Conduit on any matter material to his investment decision, and all such guestions have been
answered to his satisfaction. Buyer acknowledgzes that he is not relying upon any representations
or information other than information furnished in response to questions under this Section 3.4,
and the results of his own investigation.

g AN erlis Buyer has sufficient knowledge and
expf:rt]se in busws tnx, Emnc:al and mveatmmt mattm to be able to evaluate the risks and
merits inherent in investments of this type, and understands that the purchase of the Purchase
Equity as an investment involves substantial risks, including the risk that Buyer may lose its
entire investment.




3.7. Financial Resources. Buyer has an overall commitment to investments which are not
readily marketable which is not disproportionate to the Buyer’s net worth and which, with the
investment in the Purchase Equity, will not cause such overall commitment to become excessive.
Buyer has adequate net worth and means of providing for current needs and contingencies to
sustain a complete loss of its investment in each of PaToJo, Kubiec and Conduit, and the Buyer
has no need for liquidity in this investment.

3.8. Accredited Investor. Buyer is familiar with the definition of “accredited investor”,
both for individuals and for entities, as set forth in Rule 501 of Regulation D promulgated under
the Securities Act of 1933, as amended (the “Securities Act”). Buyer is an accredited investor.

4. SURVIVAL; INDEMNIFICATION

4.1. Each of Buyer's and the Company’s respective representations and warranties shall
survive the consummation of the transactions contemplated by this Agreement.

4.2. The Company shall indemnify, defend and hold harmless each of the Buyers, from
and after the Effective Date, against any and all actions, causes of action, suits, claims, demands,
settlements, judgments, losses, damages, expenses and any other liabilities (including, but not
limited to, reasonable attorneys’ fees, costs of investigation, interest and penalties), arising out
of, relating to, connected with or with respect to any of the following:

(a) Any misrepresentation or breach of any representation, warranty,
covenant or agreement made by the Company in this Agreement;

(b) Any and all claims for transfer and stamp taxes incurred in respect of
the transactions contemplated by this Agreement; and

(c) Any actions, causes of action, claims, demands, suits, settlements,
judgments, damages, losses, costs and legal and other expenses incident to the foregoing.

(d) Each of the Buyer’s, severally and not jointly, shall indemnify, defend
and hold harmless the Company, from and after the Effective Date, against any and all actions,
causes of action, suits, claims, demands, settlements, judgments, losses, damages, expenses and
any other liabilities (including, but not limited to, reasonable attormeys, fees, costs of
investigation, interest and penalties), arising out of, relating to, connected with or with respect to
any of the following:

(e) Any misrepresentation or breach of any representation, warranty,
covenant or agreement made by such Buyer in this Agreement; and

(f) Any actions, causes of action, claims, demands, suits, settlements,
judgments, damages, losses, costs and legal and other expenses incident to the foregoing.

5. MISCELLANEOUS

5.1. Execution in Counterparts. This Agreement may be executed in multiple
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same document.

5.2. Entire Apreement. This Agreement and the documents to be delivered hereunder
constitute the entire understanding and agreement between the parties hereto concerning the
subject matter hereof. All negotiations between the parties hereto are merged into this
Agreement, and there are no representations, warranties, covenants, understandings or
agreements, oral or otherwise, in relation thereto between the parties other than those
incorporated herein and to be delivered hereunder. Nothing expressed or implied in this
Agreement is intended or shall be construed so as to grant or confer on any person, firm or



corporation, other than the Company and the parties hereto, any rights or privileges hereunder.

i Repre 100 g arranties. All representations and warranties of the
Sel]erand Buyersmadepmmtu t]usﬁ,gmmmsln]lmw the Closing hereunder.

5.4. Headings. The headings contained in this Agreement are for the purpose of reference
only and shall not be considered a part of, or control or affect the meaning or construction of this

Agreement.

5.5. Governing Law. This Agreement is being delivered in and shall be construed in
accordance with and governed by the laws of the State of Delaware, without giving effect to
principles of conflicts of law of any jurisdiction.

5.6. Binding Effect. This Agreement and all of the provisions hereof shall be binding
upon and inure to the benefit of each party, and their successors and assigns.

5.7. Amendment; Waiver. No provision of this Agreement may be amended, changed or
modified in any manner, orally or otherwise, except by an instrument in writing signed by all
parties affected by such provision. No failure or delay on the part of a party in the exercise of
any power or right under this Agreement shall operate as a waiver thereof, nor shall any single or
partial exercise of any such power or right. A party’s waiver of any breach of any provision of
this Agreement shall not operate or be construed as a waiver of any other or subsequent breach
under this Agreement.

5.8. lnvalidity. If any term or provision of this Agreement or the application thereof to
any person, firm or corporation or circumstances shall to any extent, be invalid or unenforceable,
then the remainder of this Agreement or the application of such term or provision to persons,
firms or corporations or circumstances other than those as to which it is held invalid or
unenforceable, shall not be affected thereby, and each term and provision of this Agreement shall
be valid and enforced to the fullest extent permitted by law.

5.9. Pronouns. As used in this Agreement, all pronouns and any, variations thereof shall
refer to the masculine, feminine or neuter, singular or plural, as the identity of the person or
entity may require.

5.10. Headings. Headings and captions herein are inserted for convenience, do not
constitute a part of this Agreement and shall not be admissible for the purpose of proving the
intent of the parties.

5.11. Reliance by the Company. For the purpose of permitting and effectuating the
transfer of the Purchase Equity, Seller and each Buyer expressly confers upon the PaTolo,
Kubiec and Conduit the right to rely upon the representations, warranties and covenants made by
such parties in this Agreement.
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IN WITNESS WHEREOF, the partics hereto have causod this Agreement to be
duly exocuted, ail as of the date and year first above written.

DAVI
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CONVENIO DE COMPRA DE ACCIONES

ESTE CONVENIO DE COMPRA DE ACCIONES, de fecha 21 de agosto de
2017 (el “Convenio”), se celebra entre Satifer LLC, una compafiia de responsabilidad
limitada radicada en Delaware (el “Vendedor”) y cada una de las personas previstas en
el Anexo A adjunto (en este documento, se conoce a cada una de tales personas como
“Comprador” y colectivamente como “Compradores”).

CONSIDERANDO que el Vendedor es duefio de (i) capital accionario (las
“Acciones PaToJo”) en PaTolo Limited, una empresa inscrita en Malta con el namero de
registro C-46699 bajo la direccion B2 Industry Street, Qormi QRM 3000, Malta
(“PaToJo”), (ii) capital accionario (las “Acciones Kubiec”) en Cubiertas del Ecuador Ku-
biec S.A., una sociedad anénima constituida en Ecuador, con sus oficinas en Huayanay
Nan OE1-476 and Panamericana Sur Km 10, Quito (“Kubiec”), y (iii) capital accionario
(las “Acciones Conduit”) en Conduit del Ecuador S.A., una sociedad anénima constituida
en Ecuador, con sus oficinas en Huayanay Nan OE1-476 and Panamericana Sur Km 10,
Quito (“Conduit”).

CONSIDERANDO que el Vendedor desea vender cuatrocientas sesenta y
nueve (469) de sus Acciones de PaTolo, doscientas dos mil seiscientas cuarenta y cinco
(202,645) de sus Acciones de Kubiec, y sesenta y seis mil seiscientas cuarenta y cinco
(66,645) de sus Acciones de Conduit (conjuntamente las “Acciones en Venta”), y los
Compradores desean adquirir las Acciones en Venta por un precio de compra agregado
de USS 919,498 (el “Precio de Compra”).

EN VIRTUD DE LO CUAL, en vista de las cldusulas precedentes y los
compromisos reciprocos previstos en este Convenio, las partes convienen lo siguiente:

1. COMPRAVENTA DE ACCIONES EN VENTA

1.1 Compraventa. Desde el 24 de julio de 2017 (la “Fecha de Vigencia”), (i) el
Vendedor debera vender, traspasar, ceder, transferir y entregar a cada Comprador la
cantidad de Acciones en Venta dispuesta a continuacion del nombre de cada Comprador
en el Anexo A. Estas acciones estaran liberadas de toda obligacion, derecho de
retencién, derecho de garantia, pignoracién, restriccidn, (cesion u otro, salvo lo previsto
en la Clausula 4.1 de este Convenio), titulo, cargo o gravamen de cualquier tipo, indole
o descripcidn, y (ii) cada Comprador debera pagar al Vendedor la porcion gue le
corresponde del Precio de Compra seglin lo establecido en el Anexo A, mediante
transferencia electrdnica en fondos de disponibilidad inmediata, cheque certificado o
de caja, o cheque personal o bancario girado al Vendedor, o cualquier otra forma de
pago que el Vendedor considere aceptable.

1.2 Fecha y Lugar de Cierre. El cierre de las transacciones contempladas en este
documento (el “Cierre”) tendra lugar en la fecha de este Convenio vy se hard efectiva a
partir de la Fecha de Vigencia.
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1.3 Otras Acciones Posteriores al Cierre. Después del Cierre, el Vendedor y r@‘ ~

uno de los Compradores debera suscribir y entregar todos y cada uno de los documentos—__,
e instrumentos adicionales a los previstos en este documento, que pudieran ser
necesarios o adecuados para efectuar las transacciones contempladas en este Convenio.

2. MANIFESTACIONES Y GARANTIAS DEL VENDEDOR
El Vendedor manifiesta y garantiza a cada Comprador lo siguiente:

2.1 Propiedad de Acciones en Venta. El Vendedor es el unico titular registrado y
usufructuario de las Acciones en Venta y su titulo de propiedad sobre las mismas es
transferible sin gravamenes u otras restricciones. Asimismo, las Acciones en Venta estan
libres de toda obligacion, derecho de retencion, derecho de garantia, pignoracion,
restriccion, (cesion u otro, salvo lo previsto en la Cldusula 4.1 de este Convenio), titulo,
cargo o gravamen de cualquier tipo, indole o descripcion.

2.2 Potestad y Autoridad. El Vendedor tiene toda la potestad, poder, autoridad
y capacidad para celebrar y ejecutar este Convenio y para traspasar y ceder al
Comprador las Acciones en Venta, sin que se requiera ninguna otra autorizacion, accion
o procedimiento.

2.3 Debido Cumplimiento y Ejecutabilidad. El Vendedor esta debidamente
constituido, su existencia juridica es valida y tiene buena reputacién en el Estado de
Delaware. lgualmente, goza del poder y autoridad necesarios para celebrar este
Convenio y realizar las transacciones contempladas en el mismo. El Vendedor ha
efectuado todas las gestiones necesarias para que este Convenio esté debidamente
autorizado. Ha sido correctamente formalizado y otorgado por el Vendedor y su
formalizacién, otorgamiento y cumplimiento no infringe, viola o incumple algin
convenio operativo u otro documento rector del Vendedor, u otro convenio,
instrumento, sentencia, orden o decreto del cual es parte o al cual pudiera estar sujeto.
Este Convenio constituye un instrumento juridico, valido y vinculante para el Vendedor,
el cual es ejecutable de conformidad con sus términos.

3. MANIFESTACIONES Y GARANTI{AS DE LOS COMPRADORES

Cada Comprador por su cuenta, independientemente, no conjuntamente, manifiesta y
garantiza al Vendedor lo siguiente:

3.1 Autoridad. El Comprador tiene pleno derecho, potestad y capacidad legal
para celebrar y cumplir este Convenio de conformidad con sus términos.

3.2 Debida Formalizacién y Otorgamiento. Este Convenio ha sido debidamente
formalizado y otorgado por el Comprador y su formalizacion, otorgamiento vy
cumplimiento no infringe, viola o incumple algun convenio, instrumento, sentencia,
orden o decreto, asi como tampoco ninguna ley o reglamento del cual es parte, al cual
pudiera estar sujeto, o que le sea aplicable; de igual forma, su formalizacion o
cumplimiento tampoco constituird una infraccion o entrara en conflicto con alguna
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obligacion fidutiaria de la cual es parte. Este Convenio constituye un instrumento
juridico, vélido y vinculante para el Comprador, el cual es ejecutable de conformidad con
sus términos.

3.3 Informacidn Correcta. Toda la informacién entregada al Vendedor respecto
al Comprador es verdadera y correcta en todo aspecto desde |a fecha de la misma.

3.4 Intencidn de Inversidn. El Comprador esta adquiriendo las Acciones en Venta
por su cuenta para fines de inversién y no lo hace a nombre de terceros o con la
intencidn de revenderlas en alguna distribucién u oferta publica que pudiera efectuarse
seglin la definicién prevista en leyes de valores aplicables, ya sean federales o estatales,
0 sus respectivas normas y reglamentos.

3.5 Informacién Adecuada. El Comprador tiene conocimiento preciso y completo
sobre las finanzas histdricas, actuales y proyectadas, la informacidon financiera y las
operaciones de PaToJo, Kubiec y Conduit. El Comprador ha recibido de la Compaiiia, de
PaTolo, Kubiec y Conduit informacion relacionada con todos los asuntos que él
considera fundamentales para su decision de invertir en comprar las Acciones en Venta;
ha tenido la oportunidad de hacer preguntas a los funcionarios y oficiales de la
Compainiia, PaToJo, Kubiec y Conduit sobre todo tema clave para su decision de inversion
y las respuestas a tales preguntas se han efectuado a su entera satisfaccion. El
Comprador reconoce que ha tenido la oportunidad de hacer preguntas al Vendedory a
los funcionarios y oficiales de la Compafiia, PaTolo, Kubiec y Conduit sobre todo tema
clave para su decisién de inversién y las respuestas a tales preguntas se han efectuado
a su entera satisfaccion. El Comprador reconoce que no se basa en otras
manifestaciones u otra informacidn que no sea la que se le proporciond en respuesta a
sus preguntas segun esta Seccion, asi como los resultados de su propia investigacion.

3.6 Conocimiento y Experiencia: Riesgos de Inversion. El Comprador tiene los
conocimientos y experiencia suficientes sobre temas comerciales, tributarios,
financieros y de inversion como para poder evaluar los riesgos y méritos inherentes a
inversiones de este tipo y comprende que la adquisicion de las Acciones en Venta es una
inversion que conlleva riesgos considerables, incluido el riesgo de que el Comprador
pudiera perder toda su inversidn.

3.7 Recursos Financieros. El Comprador mantiene una participacion general en
inversiones que no son facilmente comerciables, la cual no es desproporcionada
respecto al patrimonio neto del Comprador y mediante la inversion en las Acciones en
Venta, no provocara que esa participacion general se torne excesiva. El patrimonio neto
y los medios del Comprador son suficientes como para satisfacer las necesidades vy
contingencias actuales en el caso de sufrir una pérdida total de su inversion en cada una
de las empresas PaTolo, Kubiec y Conduit. Asimismo, el Comprador no requiere de
liquidez para esta inversian.

3.8 Inversionista Acreditado. El Comprador conoce la definicion de “inversionista
acreditado”, tanto para personas naturales como juridicas, prevista en la Norma 501 del




Reglamento D, promulgada bajo la Ley de Valores de 1933 y sus enmiendas (la “Ley de
Valores”). El Comprador es un inversionista acreditado.

4. SOBREVIVENCIA; INDEMNIZACION

4.1 Las respectivas manifestaciones y garantias de cada uno de los Compradores
y de la Compaiiia sobreviviran la ejecucién de las transacciones contempladas en este
Convenio.

4.2 A partir de la Fecha de Vigencia y en adelante, La Compaiiia debera
indemnizar, defender y mantener a cada uno de los Compradores a salvo de todo tipo
de acciones judiciales, derechos de accion, juicios, reclamos, demandas, liquidaciones,
sentencias, pérdidas, dahos y perjuicios, gastos u otra clase de obligaciones (incluyendo
sin limitaciéon honorarios razonables de abogados, costos de investigacién, intereses y
multas), que provengan, se relacionen o tengan conexion con lo siguiente:

(a) Alguna manifestacion falsa o incumplimiento de una declaracion,
garantia, compromiso o convenio efectuado por la Compaiiia bajo este Convenio.

(b) Todos y cada uno de los reclamos por impuestos a las
transferencias y timbres, relacionados con las transacciones contempladas en este
Convenio, y

(c) Todo tipo de acciones judiciales, derechos de accidn, reclamos,
demandas, juicios, liquidaciones, sentencias, dafos y perjuicios, pérdidas, costas y
gastos judiciales o de otra indole relacionados con lo anterior.

(d) A partir de la Fecha de Vigencia y en adelante, cada Comprador
por su cuenta, independientemente, no conjuntamente, debera indemnizar, defendery
mantener a la Compaiiia a salvo de todo tipo de acciones judiciales, derechos de accion,
juicios, reclamos, demandas, liquidaciones, sentencias, pérdidas, dafios y perjuicios,
gastos u otras obligaciones (incluyendo sin limitacion honorarios razonables de
abogados, costos de investigacion, intereses y multas), que provengan, se relacionen o
tengan conexion con lo siguiente:

(e) Alguna manifestacion falsa o incumplimiento de una declaracion,
garantia, compromiso o convenio efectuado por ese Comprador bajo este Convenio.

(f) Todo tipo de acciones judiciales, derechos de accion, reclamos,
demandas, juicios, liquidaciones, sentencias, dafios y perjuicios, pérdidas, costas y
gastos judiciales o de otra indole relacionados con lo anterior.
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5. DISPOSICIONES VARIAS

5.1 Formalizacién en Varios Ejemplares. Este Convenio podra
formalizarse en varios ejemplares y cada uno de ellos deberd considerarse un original,
pero todos juntos constituirdn un unico documento.

5.2 Convenio Indivisible. Este Convenio y los documentos que deban entregarse
como consecuencia del mismo constituyen el entendimiento y acuerdo completo entre
las partes respecto al tema en cuestion. Todas las negociaciones efectuadas entre las
partes convergen en este Convenio y no existen manifestaciones, garantias,
compromisos, entendimientos o convenios verbales o de otra indole relacionados con
ese tema, salvo por los incluidos en este documento y que deberan efectuarse bajo este
Convenio. Nada de los expresado real o implicitamente en este Convenio tiene la
intencion o debe interpretarse como concesion u otorgamiento de derechos o
privilegios a personas, firmas o corporaciones distintas a la Compafiia y las partes de
este Convenio.

5.3 Supervivencia de Manifestaciones vy Garantias. Todas las manifestaciones y
garantias efectuadas por el Comprador y el Vendedor bajo este Convenio deberan
sobrevivir la Finalizacion del mismo.

5.4 Titulos. Los titulos que constan en este Convenio son tnicamente un medio
de referencia y no deben considerarse parte del mismo, asi como tampoco deberdn
controlar o afectar el significado o desarrollo de este Convenio.

5.5 Ley Aplicable. Este Convenio se celebra de conformidad con las leyes de
Delaware y debera interpretarse y regirse por ellas, sin conceder validez a los principios
que rigen los conflictos de leyes.

5.6 Efecto Vinculante. Este Convenio y todas las disposiciones del mismo son
vinculantes para las partes y redundaran en beneficio de ellas, sus herederos vy
cesionarios.

5.7 Modificaciones; Renuncia. Ninguna disposicion de este Convenio podra
enmendarse, cambiarse o modificarse verbalmente o de otra forma que no sea un
instrumento por escrito, firmado por todas las partes afectadas por tal disposicién. La
omision o el retraso de alguna de las partes en ejercer alguna potestad o derecho
contemplado en este Convenio no podra devenir en una renuncia de tal potestad o
derecho, asi como tampoco el ejercicio parcial o tnico de ellos. La renuncia de alguna
de las partes a reclamar por el incumplimiento de alguna disposicion del Convenio no
devendra ni se interpretara como una renuncia a reclamar por algin otro
incumplimiento subsiguiente bajo el Convenio.

5.8 Nulidad. Si algun término o disposicidn de este Convenio o su aplicacidn a
alguna persona, firma, corporacién o circunstancia se convierte hasta cierto punto en
nula o inejecutable, el resto de este Convenio o la aplicacion de tal término o disposicién
a otras personas, firmas, corporaciones o circunstancias no se vera afectado por tal
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nulidad y todos los términos y disposiciones del mismo seran vélidos y ejecutables en la
maxima magnitud permitida por la ley.

5.9 Pronombres. Tal como se utilizan en este Convenio, todos los pronombres y
sus variaciones se referiran al masculino, femenino o neutro, o al singular o plural, segun
corresponda a la identidad de la persona natural o juridica.

5.10 Titulos. Los titulos y subtitulos en este documento se insertaron por
conveniencia solamente y no son parte de este Convenio. Ademas, no seran admisibles
como evidencia de la intencidn de las partes.

5.11 Fiabilidad por parte de la Compaiiia. Con el fin de permitir y efectuar la
transferencia de la Acciones en Venta, el Vendedor y cada Comprador expresamente
confieren, a PaToJo, Kubiec y Conduit, el derecho a confiar en las manifestaciones,
garantias y compromisos efectuados por ellos bajo este Convenio.
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[Sigue Pagina de Firmas])

En virtud de lo cual, las partes solicitan que este Convenio se formalice a partir de la
fecha y afio que se indica al principio del documento.

VENDEDOR:

SATIFER LLC [firma]

Por: Ricardo David Kohn Deitel
Cargo: Presidente

COMPRADORES:
JUAN DANIEL KOHN TOPFER

[firma]

DAVID CAMILO KOHN

[firma]
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Nombre de

Comprador

Juan Daniel
Kohn Topfer
Ana de Ayala 64
Quito, Ecuador

David Camilo
Kehn
468 Beacon St
Apt, 4

Boston,  MA
02115

Total:

#45136571 v3

Yo, Mayra Juliana Sarango Rosado, con nimero de cédula de ciudadania 172148719-5,
conocedora del idioma inglés y espafiol, conforme el articulo 6 del Decreto No. 061, publicado
el Registro Oficial nimero 148 de marzo 20 de 1985 y el articulo 24 de |a Ley 540 publicada en
el Registro Oficial No. 349 de diciembre 31 de 1993, procedo a traducir del inglés al espafiol,
un convenio de compra de acciones entre la compafiia Satifer y los sefiores Juan Daniel Kohn y

PaTolo

Cantidad

Acciones
en Venta

70

David Camilo Kohn.

Quito, 15 de septiembre del 2017.

Precio

$586,662

$103,528

’;}//;Cf/ F? E'ﬂm i s
Mayra Juliana Sarango Rosado
C.C.172148718-5

Traduccidn: Convenic de Compra de Acciones /

Anexo A
Acciones en Venta

Kubiec
Cantidad de Precio
Actiones en
Venta
172,248 5179.367
30,397 531,653
TRADUCCION

Conduit

Cantidad de
Accignes en
Venta

Precio

56,648 $15,545

9,997 $2,743

Precic Total de
Camgra

$781,574

$137,924

US$919,924

=
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Factura: 003-003-000042177 20171701011D25710

DILIGENCIA DE RECONOCIMIENTO DE FIRMAS N° 20171701011D25710

Ante mi, NOTARIO(A) ANA JULIA SOLIS CHAVEZ de la NOTARIA DECIMA PRIMERA , comparece(n) MAYRA JULIANA
SARANGO ROSADO portador(a) de CEDULA 1721487185 de nacionalidad ECUATORIANA, mayor(es) de edad, estado civil
SOLTERO(A), domiciliado(a) en QUITO, POR SUS PROPIOS DERECHOS en calidad de TRADUCTOR(A); guien(es)
declara(n) que la(s) firma(s) constante(s) en el documento que antecede , es(son) suya(s), la(s) misma(s) que usa(n) en todos
sus actos plblicos y privados, siendo en consecuencia auténtica(s), LA COMPARECIENTE SOLICITA SE AGREGUE COPIA
CERTIFICADA DE CEDULA DE CIUDADANIA, CERTIFICADO DE VOTACION: Y AUTORIZA PARA OBTENER EL
CERTIFICADO PERSONAL UNICO DEL SISTEMA NACIONAL DE IDENTIFICACION CIUDADANA DE LA DIRECCION
GENERAL DEL REGISTRO CIVIL, IDENTIFICACION Y CEDULACION, para constancia firma(n) conmigo en unidad de acto,
de todo lo cual doy fe. La presente diligencia se realiza en ejercicio de la atribucidn que me confiere el numeral novenc del
articulo dieciocho de la Ley Notarial -. El presente reconocimiento no se refiere al contenido del documento que antecede,
sobre cuyo texto esta Notaria, no asume responsabilidad alguna. — Se archiva un original. QUITO, a 15 DE SEPTIEMBRE DEL
2017, (12:36).
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CERTIFICADO DIGITAL DE DATOS DE IDENTIDAD

Numero tnico de identificacion: 1721487195
Nombres del ciudadano: SARANGO ROSADO MAYRA JULIANA

Condicion del cedulado: CIUDADANO

Lugar de nacimiento: ECUADOR/PICHINCHA/QUITO/SANTA PRISCA
Fecha de nacimiento: 16 DE JULIO DE 1993
Myr/ajﬁ'mj_‘]o Nacionalidad: ECUATORIANA

Sexo: MUJER

Instruccién: SUPERIOR

Profesion: ESTUDIANTE

Estado Civil: SOLTERO

Conyuge: No Registra

Fecha de Matrimonio: No Registra

Nombres del padre: SARANGO JULIO CESAR
Nombres de la madre: ROSADO SACON MARIANA A

Fecha de expedicién: 6 DE OCTUBRE DE 2015

Informacién certificada a la fecha: 15 DE SEPTIEMBRE DE 2017
Emisor: ANA JULIA SOLIS CHAVEZ - PICHINCHA-QUITO-NT 11 - PICHINCHA - QUITO

N* de certificado: 174-054-21729

ing,'Jcrga_'-I'-rana Fuertes

AR Director General del Registro Civil, Identificacién y Cedulacién
Documento firmado electrénicamente

La institucién o persona ante quien se presente este certificado debera validario en:https:/ivirtual.registrocivil.gob.ec, conforme a la LOGIDAC Art. 4, numeral 1y a la LCE.
Vigencia del documento 1 validacian o 1 mes desde el dia de su emision. En caso de presentar inconvenientes con este documento escriba a enlinea@registrocivil.gob.ec




"™
_ REPE;B; ICA DEL ECUADOR 3
INSTRUCTION PROFESICH / OTLUPACION TR N GENERAL D REGISTAD CVIL at
SUPERIOR ESTUDIAKTE £2333302122 IOENTIFICACION Y CRRIILACION
APE| L1305 ¥ NDMBEES DELPADRE | DULA B
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ROSADO SACON
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Factura: 001-002-000079181 20181701002P0 1}
Y/
PROTGCOLIZACION 26181701002P04734 5
PROTOCOLIZACION DE DOCUMENTOS PUBLICOS O PRIVADOS ‘s‘
FECHA DE OTORGAMIENTQ: 14 DE MARZO DEL 2018, (10:27) : :

OTORGA: NOTARIA SEGUNDA DEL CANTON QUITO
HUOMERD DE HOJAS DEL DOCUMENTO: 37
CUANTIA: INDETERMINADA

A PETIC|ON DE;

NOMBRES/RAZON SOCIAL TIPO INTERVINIENTE DOCUMENTO DE IDENTIDAD No. IDENTIFICACION

LALAMA VELA JUAN MANUEL  [POR SUS PROPIOS DERECHDS CEDULA 1103108237

OBSERVACIONES: COPIA CERTIFICADA DE LOS DOCUMENTOS REFERENTES AL CERTIFICADG DF BUFN ESTADD GTORGADD A FAVOR DE LA
- COMPANLA SATIFER LLC, Y DOCUMENTOS DE CONSTITUCION, DI 2 COPIAS

NOTARIO(A) PACLA SOFIA DELGADO LOOR
NOTARIA SEGUNDA DEL CANT6N QUITO







Senora Notaria:

Sirvase incorporar al protacolo de Escrituras Publicas de la Notaria Segunda de esté‘cantbrr
a su cargo el siguienta documento:

e Certificado de Buen Estado otorgado a favor de SATIFER LLC, asi como de los
documentos de constitucion.

Efectuada la protocolizacidn se servird conferirme tres copias certificadas para los fines
legales pertinentes.

Agrads zco de am:emam:l su gentileza




The Commonwealth of Massachusetis

William Francis Galvin
Secre¢tary of the Commonwealth

i
AFOSTILLE
(Convention de La Haye du § actobre 1961)
1. Country: United States of America :
This public document
2 has been signed by: Janet K. Fowler

8 aeﬂng in the capacity of: Notary Public
4. bears the seal/stamp of: Janet K. Fawler

whose commission expires on: March 26, 2021
__ Certified |
5. af: Baosion, Massachusetts 6. the: 14 February, 2018
7. by: the Secretary of the Commenwealth
8. No.: 2024446 ' .

9. Seal/stamp: Great Seal of the Commonwealth

10. Signaturs:
L8 r2 5=
" iyl Sk,
2 ‘-- :F'/'-__ . ‘I'_I'-’::‘h’l
William Francis Galvin .
Secretary of the Commanwealth %
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SATIFER LLC

Certificate

The undersigned, Steven R. London, attorney for Satifer LLC, a Delaware limiled
liability company. (the “Company™) and on behalf of and ai the direction of Ricardo David Kohn
Deitel, in his capacity as the President of the Company, DO HEREBY CERTIFY that:

1. Attached as Exhibit A is a true and complete copy of the original Amended and
Restated Limited Liability Company Agreement of the Company.

2. Attached as Exhibit B is a Certificate of (Good Standing and Legal Existence for
the Company from the Secretary of State of the State of Delaware, dated February 14, 2018.

-

3. The address of the registered office of the Company in the State of Delaware is
¢/o CerpAmerica, Inc., 2711 Centerville Road, Suite 400, Wilmington, Delaware 19808.

4. Set forth below are the Members of the Company with the percentage ownership
interests set forth opposite their names:

NAME OFFICE
Ricarde David Kohn Deitel 37.771%
Denise Amelia Kohn Deitel 38.787%
Caen, LLC 23.442%
2 The persons named below are duly appointed and qualified officers of the

Company, as indicated, as of the date hereof, holding the positions set forth opposite their
respective names below:

NAME QOFFICE

Ricardo David Kohn Deitel President
Gabriel Kohn Deitel Treasurer
Denise Amelia Kohn Deitel Secretary

247006 v
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6. Attached as Exhibit C is a true and complete copy of an Officer’s Certificate of
Ricardo David Kohn Deitel, as President of the Company.

This Certification is based upon my review of the Amended and Restated Limited
Liability Company Agreement, the Certificate of Good Standing and Legal Existence, and the
Officer’s Certificate, and is based upon the following assumptions: (i) there have been no further
amendments of the Amended and Restated Limited Liability Company Agreement; (ii) there
have been no transfers of any Membership Interests in the Company that have not been reflected
in the Amended and Restated Limited Liability Company Agreement; (iii) there have bieen no
actions of the Members of the Company since the signing and execution of the Amended and
Restated Limited Liability Company Agreement; and (iv) none of the officers of the Comipany
listed above have resigned or have been replaced.

N WITNESS WHEREOF, the undersigned has executed this Certificate as of the 14th

day of February, 2018. g
Y / /é
%ven ®.London (—

Title: Partner, Pepper Hamilton LLP
Massachusetts Board of Bar Overseers No. 303920

237490126 vl




EXHIBIT A

Amended and Restated Limited Liability Company Agreement
-3
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
SATIFER LLC

A Delaware Limited Liability Company

THE UNITS REPRESENTED BY THIS AGREEMENT HAVE NOT BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER THE SECURITIES
ACTS OR LAWS OF ANY STATE IN RELIANCE UPON EXEMPTIONS UNDER
THOSE ACTS AND LAWS. THE SALE OR OTHER DISPOSITION OF SUCH UNITS
IS RESTRICTED AS STATED IN THIS AGREEMENT, AND IN ANY EVENT IS
PROHIBITED UNLESS THE COMPANY RECEIVES AN OPINION OF COUNSEL
SATISFACTORY TO IT AND ITS COUNSEL THAT SUCH SALE OR OTHER
DISPOSITION CAN BE MADE WITHOUT REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND ANY APPLICABLE STATE
SECURITIES ACTS AND LAWS, BY ACQUIRING UNITS REPRESENTED BY THIS
AGREEMENT, EACH MEMBER REPRESENTS THAT IT WILL NOT SELL OR
OTHERWISE DISPOSE OF ITS UNITS WITHOUT COMPLIANCE WITH THE
PROVISIONS OF THIS AGREEMENT AND REGISTRATION OR OTHER
COMPLIANCE WITH THE AFORESAID ACTS AND LAWS AND THE RULES AND
REGULATIONS ISSUED THEREUNDER.

HALTOI043 w)




8.3. Consequences of Cessation of Membership. ..........uueummimmammmerisanssi,,

ARTICLE IX DISSOLUTION, WINDING UP AND LIQUIDATING
DISTRIBUTIONS......ccovenvinns ~
9.1. Dissclution... .
9.2, Windmg Up; Termmal:on =

ARTICLE X BOOKS AND RECORDS R A S PTROR O
10.1. Books and Records. .. i
10.2. Taxable Year; Accmmtmg Methods 14

ARETCRE N MISORT RN o i s s AR s 14
Tl Notices. .. AR SR T N M P G e A DR
i Binding Eﬁ‘ecL S e e S AN e S T R R iR T LR s
113, Construction... = L
114. . Entire Agr&ement No Oral Agreements Amendments to the Agreame:m, e 14
11.5. Headings; Interpretation; Treatment of Permitted Successors and AsSSigns. ..., 15
11.6. Severabiiity sphree R R ——
1137+ Variation of Prunmma N
11,8. Governing Law; DISPUTB Resolunon BT PR T
11.9. Waiver of Action for Partition... e R e D
11.10. Counterpart Execution; Facsum]e Execunon R T e
1111, Tax Matters Member. .. S R e et
11.72. Conhdentitily e S O R R i v vavees 1B

SCHEDULES ' N

Schedule A: Schedule of Members : |
Schedule B: Glossary of Terms -
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goveried by the Aot andl this Agmoement. To the cxient the Ac and this Azreemes y
inconsiment with respect 10 any subject matier covered in this Agreemest. (his ﬁgm:umﬂ A
govem 10 the exien! permutted by lpw. The nemie of the Company shall be “Satifer LLO™ -h,,;.
pagne of the Compuny shall be the axcheshoe property of the Company, aned no Member shall
heve ahy rights, commercis! or atherwise, in the Compeny’s name or eny derivaiion thereef,
The Compeny’s name may be changad only by an smendment 1o the Certificate of Fonmation of

the Company.

1.2 Puposes The principel business activity and purposss of jhe Compazy shall be
oy lawfal business, purpose or sctivity permitted by the Act The Company shall possess und
may exercize all of the powers snd privileges granted by the Act or which may be exercised by
any persan, together with any powers incidentz] thereln, 50 far £s such powers or privileges s
meCESSHTY 0 oonvemient fo the conduet, prometion or attninment of the busineis purposes or
activitles of the Company

1.3. Principal Place of Business. The principa! place of business of the Company shall
be af quch pisce as the Bourd may designale from time 15 time, whith nesd not be In the State of

Delaware. The Company may have such other offices (witiin or without the State of Deleweam)
&5 the Doerd may designat: from tine to time.

|4 Reyistered Agent: Registared Office The name and sddress of the registered agant
of the Company for service of mocess on the Company in the State of Deloware is CorpAumierics,
Inz,, 2711 Centerville Road, Suite 400, Wilmington, Delaware 19808, The tegistered apent of
the Compuny muy be changed from tima to time by the Board pursuant 10 the provisions of the

Act

15 Commatcsiment ung Term The Company commenced at the time and on the dase
appe=ing m the Certificate of Formation and sill continue wntil it is dissolved, its =ffairs ore
wourd up mnd fnal Louidsting dissibutions sre made pursuant to this Agreement and in
compliange with the Al

ARTICLEN
COMMON UNITS; CAPITAL CONTRIBUTIONS

&1 Common Units

(a) Clateds of Upits All interests of the Membess in astributions and the
rights of the Members to vote on, consest to, 0f Gpprove any malter relaled 10 the Company, shall
be denominmizd (i unitd of membership intcrcsts in the Company' fesch o “Unli™ acd
cotlecively, the “linfis™), and the reletive rights, privilesze, preferences asd obligetiom of the
Members with respeet to Uniis shall be determined under thiy Agreement and the Act o the
exfant provided hersin 2ol inorefn, The numbsr anid the:-class of Unita held by each Meinber
shall be set focth opposie such Member's neme on the Schedole of Members. As of e
Effcctive Date, the Company bas only one class of Unity Common Units (the “Commion

Units™),

(e
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exoent 10 the sxient expressly sen forth In Section 3.3, Any such New Scouritis
pursuand o subscripbon agreements and such other documents deemed

23.  Liabilitv of Members. No Member shall be lishle for eny
or profits of the Company or be required 10 guarenies the liabilities of the

4. Copital Cogtributions. The imtis! Copital Costribation (f any) and n.:id:Lmi
Capitel Comribution(s) (if nny) of e2ch Member 1o the capital of the Company shall be set fanh
in the Company’s books and reconds.

1% Copifal Accounts,

(a} A separpte capital secount (such & “Capilal Accounmt”) shall be
maintuined for each Member in accordance with the nudes of Treamory Regulstions Section
171 (B2 Miv), snd this Sectign 2.5 shall be imlerpretad and upplivd in & manner oongistent
therewith. The initial Capitsl Account for each Member shall be equal to the amount of Capital
Conmibaticns, 1§ ooy, made by the Member in exchenge for sush class of Unite an set forth in
Section 2.4, Suah Capltal Aceaunt shall thereulter be {1} increased by the Capiizl Contrdbutions
mads by sech Momber afier the dme of this Agreement, thes amount of any Compeny Habilitics
mssumed hy such Memibear or that ase seoured by property distributed to such Member, and the
st ufmyhuﬁxmnmumnrmmandgmuww the Membeor purstant to
MM hereof, and [2) decredied by the amount of cesh and Geoss Assget Value of By
property distribuied 1o the Member, the amount of any Habiliged of the Member assumed by the
Company or that are secured by property contriboted by such Membet, and the amouat of any
Loss or other bems of losses ind deduction allocated fo the Member pursuant o Anticle [V
heareal In determining the amount of sny [labilites for purposes of the preceding sentence, Cods
Section 7520(¢) ahall be taken into pccovot. Wo Meomber shall have any obligation o msiore soy
portion of any deficit balance in such Member's Capital Account, whether wpai Ligaddation of i
Ualts, lguidation of the Company or otherwise. In the event thet all oca pertion of the Units are
Transferred in acesrdance with the terms of Ihis Agreement, the mansferse shall succeed o the
Capital Aseonnt of the transfermr 1o the extent such transfor nelates to the Trunsferred Unite

(B)  Except an otherwise expresaly provided in this Agresment, () no Member
shall b= entitled to withdraw or receive any part of fiz Capital Acconm or receive any distibution
with rezpect 1o i Units, (i) ne Memiber shall be entitled 1o recoive 2ay interest-on its Capital
Accouni or Capitl Comiributions, (ki) sach Member shall look solcly o the ety of the
Company for the reqom of its Capital Contributions und distributions with respect to its Units,
(i¥] me Membat shall have any right or power by demnnd of recelve any property or cash from
the Company and {v) no Member shall have prioriiy over say othor Mamber as o (he retam of
fiz Cepital Contributions.
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tg sach Member Hh.LIJl be tl-_‘f:lﬂﬂd 1o B ro mthlﬁl:*-& ]J':r' ey prict net loss F_”l:n:-a?.c-d o mr.:h ‘-fi-m:d:.ur
that was uos previcusly taken Inte sccount under fiis sentence. Capltal losses included in any
suel prior not losees shall pe ingludsd in the vormputedion anly 1o the extont of sehaoquon oopitad
gring. In calpnlstiog the pméimi of esch Tax Dhatntition, the Company shall asstmi thist aach
Member s tweabie af the highes combined vi¥ectye foderal and sfe income (A% rale spplicabls
to imdivigiels undsr the Céde and the daws of the state In which any Member of the Compeny
resides or whers the Uimpany does business and which state his bighec| effective stsle inoome
tex reie of ol of e states in which any Members of te Conpuny reside or where the Company
does bowmass, piving effect to the different tay rstes wiiributnble fo diffessnt fypes of income
zamad by the Compeny, and the deductibility of state taves for federa| inpome tue pupoaes.
Anv Tax Distribution zhall be treated 65 an advance on the Member's nights 1o dEsmribiitions
wider Segtions 31 and 2.2, &nd shall reduce the amotmt of the frst such diswibations on a dollsr-
for-dollur basis. To the extent of avallsbie cesh on hend, the Company mzy make sdvance Tax
Dimtributiony on 4 quarnerdy bagia i the amountle estimatad by the Boand of Dirssions. 1S repregent
the Membess' lighilses for quarierly sstimated xed, Any seoh ndvanee Tax Distibutions ghal]
similarly reduce the Members' righis to diswibutions under Seqtions 2.1 -and 32 {and 1o the
it of the unnual distrboiion uoder this Section 3.4), I a8 of the snd of & Fiscal Year, the
aeptepatd sdvence Tax Distrbutions paid © o Member with respect 10 the Membec's Tax
Liabillty for such yesr cxceed tha aggregste emonnt of Tax Datributions to winjch the Momber is
enititled for such vear, the Member shall promptly refund such excess to the Company and sny
much refunded amount shall be treated neif it wors never disinbuted,

ARTICLERY

ALLOCATIONS

4.1, Allscations.Subject 10 Saction 4.2, Pmfits or Losses for each Fiscal Yesr shall be
‘allgcmied among the Members I5-3uch amounts and mitics a8 may be nbocssery to csum the
Wlembers® Capetal Accouwst balances (detennined after credine 10 esch- Member's Capitad
Aguoun! sty amoumt that sueh member 15 desmed oblgated 1o restore under Tregsury
Ragulations Seotion 1,704-2) to be 25 nearly aquni 1 thelr Target Balences oz pogsible,

1.2,  Complinooe with Section 74/b},To the sxtent the allocation provisions of Seetion
41 whnld not somply with-the Tressary RBopulationn undar Section 7B of the Code, there {2
hereby inctided in this Avrearment such speciat aliocalion provisions governing the sliocation of L
imcame. gain, loss. dedicetion end credit {prior 1o making the remaining slleeafions in conformily
with Sectign 4.1) af may bo necessary 1o grovide hertin a fo-called “quahifed insome offsel,”
ol smsore Umd e Agresment vomplics with ell provisiony, insluding “minisom gala™
provisions, releting to the nllpeation of so-called “nosrecourse deductions™ and “partner
nemrecourde deducliony™ and the chare baek shereef as are required to l;l:rmph with the Treasury &
Regalstions under Section 704 of flis Code. In particilar, se-galled *nonrecourse deductions”
and “excess nonrscuurse liabilities,” 25 defined in the Tressury Regulations under Seations 704
and 732 of the Code, =hall be nlloceted to the Menmbers in preportion to thefr Pomontage
n e rets,
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the Bonsd, spproval by all Managees shall be required for the Boerd io take any suth
aead not speeify the purpuss of eny mecting. Motiee of o meeting needd ot be ghad ¥ dnys. .
Manager whe signs a wilver of notice; a consent to holding the meeting or =0 appiftal of the f
minutes thereof, whether before or afler the meeting, or who =tiends the mﬁ%g’
orotesting the lack of notice prior fo (he commanzement of the mesting. -All Such wardart
consentd and npprovals shall be filed with the Company*s reeoctls or mide a part of the minutes
of the meeting. Maneagers may perticipate in any meeting of the Mamazers by means of
confareace telephones or other means of electronic communication so long es ] Managers
participating can heur or ¢ommunicste with one snother, A Manuger o participating is deemed

w be présent ut the meeting.

(o) Bogrd Action by Written Copgefil. Any achion that ls permitted or
negjuired 1o be taken by the Board may be taken or ratiffed by written Sonseni setting forth the

cpactfic sctica to be taken, which writien congent &= signed by all of the Managers.
(M  Limitations of | isbility; Fidusiary Duties.

i} No Manager shall be obligated personally for amy deby, obijpation
or Hakality of the Company or of any Member, wiether arizsing in conimer, ot or otherwise, by
reasioly of belng or peting s Monager of the Compeny, No Manager shall be personally Hable 1o
the Compamny or it Members for any action undertaken or omitied in good &dith relimce opon
the provisions of tis Agreement unless the acty ot omivsions of the Manager were not in good
{ith or [nvelved criminal astivity, willful migconduet, fraud, or 4 knowing violation oc bresch of
this Agreemeni

(i) Notwithstanding anything 10 the costriry conthined: i this
Agreciment, the Mumsgers and the Officers, In the performance of their dutles as such, shall vwe
to the Company end fts Members the Fdnciary duties (including the duties of loyalty 2nd due
cazrn) of the type pwed under Jaw by diresters and offivers of o business corporation meorporated
unider the Delawars Ceneml Corporition Lew of the State of Dielawsse,

@)  To the maximom extent permitied by spplicable law, no Member
stnli owe any. duties (including fiduclery duties) as a Member to the other Members or o the
Cnmpany; provided, however, thot ench Member chall bave the duty o act in secordance wilh

the implied contractus! covennnt of good fith end fair dealing.

52 Offlokns

() Enumeation. Excep! sz otherwise provided bercin, the Bood may
appoint one or more offioers of the Company {cach a0 “Offfeer” sad, onilsutively, the
“CHTicers"'), which shall consmt of & President, a Treasurer, and & Scerelary, nnd which may
congisl of such olber Ulicers, including & Chamman of the Board, Chief Executive Officer,
Chiel Operating Offioer, une or more Vice Presidents, or Assistant Treasurers and Axsistant
Seoretaried, =5 the Beard may determine. | suthorized by & resuluiion of the Board, the
President may be empowered 0 appoint Tom tmes fo Ume Assigtar Secretaiics and Assistant
Treaswrers. Aw of the daie of this Agreement, the fallowing persons have been appointed 1o the
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and powiers as sre customarily ineident 1o hiz o= ber office, and such duties and powers as I:l.m;h,
desipnated from time o fime by the Doard. -

ARTICLE V]
TRANSFER OF INTERESTS

6,1, Gongral Execept a otherwise s=t forth in this Artiole V1, 0 Member may not affect
a Tranafer of all or any portion of its Units, unless such Iamfer {8} is sppraved by the Boasd:
and {b) complics with the applicable provisiony uf this Article VL Any Tranafer that does not
comply with this Arvticle V] ahall be void ai ixiis sad of no force or effect

§.2.  Limiwed Exception For Translem of Units.

()  Cerinin Pormitied Transfors. Subject 1o any other restrictjons conlsinad in
any agreament betweers the Company and such Member, bach Member may effeet o Veoluntary
Transfer 10 one o more Permilted Transferees of all or & portion af the Units owned by such
Member; privided thal in esth case the Permined Transferee shall have become 1 Member in
pecondance with Seetion 6.3 and all Units 0 Transferred shall continie o be subjeet to all
provisiona of this Agreement as if such Units were still held by susch Member: and provided
further, that po further Transfer shall theresfier be permittsd hereunder except (i) by the
Permitted Transfesce back o the tunsferrice Member or (H) o another Pomitied Transferes of

such Member in complsnce with this Article VI

(t; Permined Traosfers by Non-MNumurgl Persons. Sobject to any other
restrictions contained fn amy ugreement betwsen the Company and such Member, any Member
whe 15 not o Eaturel persan slwl] rasiriot the tranefer of it Uniss by I owmers solely 1o other

Permitted Transferees. Such Membera who mre oot nafuml persons must pravids svidence to the
Company of such resirictiona prier to being admitted a5 Meombers and added to the Schedule of
Members. The Company shall refuse o sgdmit such con-natursl persons 53 Members unless the
Company determines i iis sole discration that such non-naterel persoas have implemeniod such
transier rewtrictions in form ond substamee satisfactory 1o the Company.

(¢)  Efcst of Non-Compliance. Any amorapted Transfer nol pesmitied by and
in tompliance with this Seotion 6.2 shall be qull axd void, and the Company shall not recognize
the attempied purchaser, -gssignes, or transferes for any puipose whamoawer, nnd the Membar
attermnpting such Transfor shall have breached fis Agresment for-which the Company and the
shall Rave gl impeidies svailable for breash of conmmaet g

6.3 Admission as 3 Member-No Tmnsfer of Units shall be effective end oo Person
izking or ecquiring, by wiatever means, all or any portion of an Units shal] be admitied as 9
Member unless (in addition o the requirements of Saction §.2) such proposed Tranufer complies
with esch of the following provisions: ©

{4 Pricr Notigg In the eaze of & Voluntary Transfer; the Member piopoging
to =MTecl a Voluntary Trinafbr delivers o sotiee to the Company ! leest len (100 dayn prior to any
propesed Yoluntery Trensfer of Unirs otherwise permitted punsuant to Seotion 6.3

-10)-
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Permson bhad knowledge of wny transfer of owmarship of any Units. Any Mem
transfer all or & portion of any interes: in the Compary (or the traasferes of such mhm}

required 10 pay the Company's reasonable ow-of-pocket costs incurred in commociba-ifir:
proposed tansfer, including any additiossl accounting, tax preparstion or other adminisirative
expenses incurred (or lo be moured) by the Company a2 & retull of any oy bagls ad|nalmeniy
under Cods Ssction 743

ARTICLE VII
INDEMNIFICATION

7.1, Gunersl.To the fullest extenz permitted by law, the Company shall indemnify,
defend nnd hold barmless ench Member and ¢ach MManager and each of Lheir reapoctive Affiliates
focllcctively, “Indemnified Persons™ fem eny Nobility, losa or domege” incumed by the
Indemnified Person by resson of any et performed or omimed 0 ba pestormed by e
Indemnified Perdon in connection with the bosiness of the Company and from Habilities or
chiigations of the Company impesed on such person by virtus of such person's siatus a3 =
M=mber or Mansger of the Company (or AfElizts of sny such Member or Manager), incfodmg
reasanable sttormncys’ fecs and costs and any amocunts expeaded in the selilament of any such
cizinms of liability, loss or damage; provided, however, that if the lishility, loes, damage or claim
nriges out of any pction or insction of en Indemnified Person, indemnificarion under this Article
VII shpll be svailable anly if guch nction or innction was not expressly prohibited by this
Agreemént nnd the action or insction did not constitute fraud of willful misconduct by the
Indemnified Person; provided, further, however, that indemnifieatiop under this Article VI shull
be tecoversble only fiom the sssots of the Compauy sinid not from any amets of tho Member,
The Compuny shall reimburse or advance repionable sinmeys’ {eésof an Indammified Person &3
irgurred, provided that such Indemmified Person executes an underaking, with appropriate
gecurity if requested by the Board, to sopay the amount s paid or relmbussed in the event that &
fine! non appealable determination by o couwt of competent jurisdiction (hat such [ndemnifiad
Pezeon i not entitled to indamnificotion inder thie Articls VIT

7.2,  Insuespee.The Company may pay for msoance covening labilily of the
Incemnified Persons for negligence, emon andfor omissions in the operation of the Company™s
affairs Persong Egtitled to Indemnity.Any persoe who 18 within the definibon of “IndemniBed
Person™ hereunder ot the time of any action or inaction in conbeetion with the business of the
Compeny shail be entitied o the benefits of this Article VI as en “Indemnifiad Person™ withx
respect fheren, regandless of whether such person continoes to be within the definition of
“IndemniGed Person™ ot the time of suck Indemnifind Peson's ¢laim for indenmunification or
exculpation hereunder. The right to indemmnificator snd, in the Comnpany's sole discretion, the
sdvantement of expenses conferred in this Arjcle VIl shall not be exclusive of any other Aght
witich -any pevson may have or hetealler scquire tnder smy -elntute, ngreement, by lew or
otherwise. [T this Article Vil or any pomion hareof shall be invelidated on sy ground by amy
pourt of competent jurlddiotion, than the Compmny shall neverthelesa ingdeninify wd hold
hermless each Indemnifiod Person pursiant o thiz Article VII to the fallest eitent permitiod by
any epplicable portion of this Asticle VI that sl not heve been lnvalldated and (o the fiallést
extent permitted bir zpplicable [awe.

ELETIIORT vl
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ARTHILE X
HBOOKS AND RECORDS

10:1. Books and Becopde-The Company shall kesep adegimie books and-recosds ar jo
pringipat ploee of business, which shall sst foh g sgeomts sedoimi of all ronsactions of the

Company &g vwall o (o other iInformation requirad Gy the Act

10,2, Taxeble Yoo Accounting Metheds. The Company's fomable pearshall he the yedr
reguirad by tha Code: The Compony: shnoll réport it income for income iy purprasns 18ing sock
method af gcoounting selectad Wy the Roard snd permited by law,

ARTICLEXI

MISCELLANEOQUS

11.]. Motiees Any notice, pevment. demmnd, or communication regeired or perminod o
be given by any provision of this Agreement shall be in woiting and shall be doliversd by
registered or certified United Stetes mail (postage prepaid and return receipt requested); by hand

I the Person or fo an officer of tha Pergon to whim the sima ik direclsd, by fagsimile, sfifutronle.

mail, e-mnii of by any neticoaily recogmized privete coucier; sddressed as follows: {F o the
Comanny or: the Bonrd, 1o the addréss. fiesimile nimber and/or e-mndl address ser forth on e
‘signetare pRge w0 this Agrecmcnt (with 3 copy to eech Maanger), or @ such dhier addresy,

facsimile purmber or e-mmail sddress a5 may ke goecified Fom lime o Hine by notice o the
Meambers; if to & Member; o the Member's sddiess, fecsimile mumber, and/or e-mall address s
sof forth on the Schedule of Maombers, or o spek other sddresd, Sosimile number or e-mail
address na may be speoified from tma o time by notice o the Members: il oo Mamger, o the
address, fiesimile number emdftr e-mbl] addmss of such Manggzr a5 521 forth in the recocds of
the Company, or 1o Sich other address, facsimile mimber o e-mail address 25 such Manzger may
speciiy fom lime to time by ootice W ke Membera. Any such notice shall be deemed 1o be
delivered, given, end recaived for all purposes as of the die and time of actual recaipn

1. Binding Effect Excepi 85 ptherwise provided m (his Agreement, svary covenant
term, fmd provision of this Agresment shall be binding vpon and intre 1 the Bepefit of the
Tw[nml:h.nr ang thelr respeotive heirs, legorees) lepal representatives, and porniitted Auccessors,

trapsferess, snd zesigns,

113, ConstrictionNo provision of this Agreement §s to be intédpreied & p peoalty
uporn, or & forfeitine by, any party to thit Agreement  The patiss acknowledie that esch pamy
this Agreement, wgether with such party's Tegal counsal, bay shaned squally in the deafiine end
sonstrichion of this .-'!';E[E"'Jr'n:l‘lt andl, secordingly, oo coirt constriing thid Agresment shall
construe it more siretly sgainst ane party hereto than the other

{14, Entre Asyeemmens Mo Ol Asreements: Amendrmants 1o (he Agresmient This
Agroernenl, sunstitutes the entire agiesinent pmone the Members with respect 1o the affairs of
the: Company snd the conduct of ifa business, and mipersedes all prior sgrecments and
und erziandings, whether oral o written, The Company shall hive no szl opdraiing ngreinminta,

N
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11.10. Coppterpant Exccution; Facaimile Exgoution This Agresment I
any number of counterprrts wits the sume effect ma i afl of the Members Jmci' aﬂhﬁ ‘Jf
document. Such executlony may bo transmitted to the Compeny and'or the odtng Membery by &
fecsimile or other ¢lectronio tmnsmistion and such (hesimile or other eloctnomic um-ﬁpﬁ%(
have the full force and effect of sn original sigosture. Al fully exected eotinterpurts, whethes
originn] executlom or feosimile exeoutions, clectromic exeoitiomn or 8 combinatiog of the
forezning, shall be constroad together and shall constinge one and the seme agreament.

=

1181, Tex Maters MembepRicardo [evid Kobn Deitel shall be the "tx maties
purtner” of the Company within the menning of Code Sechion 6231(n)(7) (the "Tax Mntters
Member"), aml shall sérve as the Tax Mittors Memsberof the Company until & suesessor is duly
dezignated by the Board. The Company shall resmburse the Taxs Manem Member for its
resscnable sxpenses in vormection with Wk performance of ity dutiea hereunder. The Tux
Matters Member shall act at the dicection of the Board in taking, or refraining to ke, ony action
ip its capacily as Tnx Maness Member, ind shall not take any eciion in its capocity ns such
without the consent of the Bourd

1.1 Copfidentility Fach Member oovenants and agrees that: () it, be or she will not
discloge or make use of iny Trade Secrets ar Comdfidential Informeation of the Cormpany or any of
its Affiliates other than o5 necessary in conmection with the peritrmancs of his or bor dunss as an
empioyee ¢f, or commliant to, the Compuny or eny of its Aftiliates; and (5} 1, he or she shall nat,
directly or indirectly. tanemil or disclose any Trade Secret or Coafidential Information of the
Company or any of iis Affilintes 1o any persan and shall not meke use of my soch Trode Secrer
or Confidentinl Information, directly or dndireatly, for, a3 applicable, himslf, hamsblf or others,
without the grior wrilten coassat of the Company,; except for a dsclowre that is sequired by any
lnw, order or legel process, in which cese such Holder shall provide the Company and jis
Affiliates prior wrinen ootive of such requirement 85 promptly as procriceble so thur the
Company o any of ks Affilisies may contest such disclomme. To the extent ther such
mformation i3 & “made secrel™ & thal term is defined under a smte or federl law, this
subparugraph 18 not iterided to, aod does rot, limit the Company's or any of its Atlilisies” rights
or remedies thereunder snd the Gme period for pohibition on disclosure or use of such
information {s until such informetion besomes generally known o the public through the ser of
one who hae the right to disclose such information withowt viclatine a logal cight of the Company ,
or any of its Affilistes.

[Signutirs Page Fallows] i_.
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Schedule A

Schedule of Members

COMMON UNIT HOLDERS:

Name Common Units Percentage
Ownership Interest

Ricardo David Kehn Deitel 37,771 - 37.771%

Addreasa:

Fax;
E-mail:

Denise Amelia Kohn Deitel 38,787 38.787%

Address:

Fax:
E-mail;

CAEN, LLC ' 23442 23.442%

. Address:

Fax:
E-mail:

TOTAL: 100,000 100%

. 444702043 v




thsd ﬂ{.rm,nn_',. ot (it} olherwise becdmes nvailable 0 o thivd-pauty snd 5|_u:h
knowledae Tha sach disclosure yioloted any Compuny rght of eanfidentiziily

“Befaull Rate” sholl mean o per nnnum rete-of niecest egqual o the grenter-of (T) Prime
Hate plus 1040 hasts points ar (@) 836, but in no event greater than the amount of fterest that may
bo chesged and collected under applicables low

“Deprectation™ shnll memm, for esch Fiscal Year, an amount coual to the depreciation,
amortization, or ether cosf récovery deduction allowable fur federal income fax purposes with
respect (o an assat for such Fiscal Yess oxeept that if the Gross Assed Vaive of an ysset differs
from its adiusted bpsis for federn! neome lox perposss of the hegioning of souel Fisesl Year,
Depracistion-shall b an'amaunt which besrs the sime rafio to such baginting Grass Asser Vahwe
ni-the fadera) ineome tax: dapreciation, nmortization, or other cost recovery dedocton forsuch
Fiscal Yerr bears to such begiming adjusted e basis; provided, however, thet if the udjustad
basis far federal income 1ax purposes of an sssot st the begimming of such Fiscal Yeur i 28,
Deprecistion shall be determinad with reference fo such bepinming Croes Aseet Vale vsing ony
rezannihle matked solacted by'the Boar

“Effective Date™ shall have the meaning get forth in the mtrodectory peregraph Becetn,

“Flseal Year" shall be the Cimpeny's taxable year o3 described in Baglion 103
provided, however, that solely for purposes of Anigle 1, the Fizsal Year of the Compuny shall
be any poion of 2 Fiscal Yesr determingd under Section’ 2.2 that i required or necsssary o
make allogations purmant to Articla [0 hereof, as determminad by the Bonrd.

“Fundpoion Even” shall have the meaniig sot forth in the recinds heseio

“Gross Adged Value™ chall mean, with réspecl to aay ossel, e bsset's adjusted busis for
fedaral income lex purposss, sxcept uy - follows: (1) "I'he initel Gross Asset Value of any suset
contrivuted by & Membar (0 the Commpeny shall be the gross fer market value of such pses=t as
determingd by the Beard in i3 reasonebie disoretiong () The Cmoss Asest Velues of =i the
Company's. agsets -shall be odjusted to equal their rempective-gross fiir market values (faking
Codz Secton, 7701{e) Inte socotnt), o5 determined by the Board in ity reagonable discretion agul
the foliowing fnes: (2) e aoquisicon of an additional Unitin the Company by iy new or
existing Member; (1) the distrilation by the Company o 8 Member of more than a de minimiy
smolnt uf property with mespecl ) the repurchase of a Unitby the Company; (¢) the liquidatian
of the Compeny within the meaning ::I'Rehu]uu:_m Eacticm L ?III-L I ANa) ) and (d) upcn e
withdmwal of & Member from ths Compiny; privvided that = adjustment deseribed in clavses
(), {b) and (d) of thiz elnuse (1) shall be made only ifthe Board reasonably determines that such
adjustment = pecc¥siry o :cflect the relalive eeonomic inleress of the Members Iz the
Company, (i) The Gross Asset Value of any Company asset distniblted 10 any Member shnll be
edimated o equal the oriss fir mivker value (inking Cods Seation 7701(2) Inta aecount) of such
asaet on the dute nf'dﬂtnbuh-l:lu a0 detecnined by the Boanl in their mazsenable dizcretion; and
(iv) The Gross Assst Values of the Company's nssets shell be mereased {or deceeassd) to mifect
sy mcjustments to the adiwted hasis of sich assets pursusnt @ Code Section 7346h) or Chds
Section T43(b), but anly o the extent thar such adjusiments are taken Into goocunt (0 determintng
Capital Accounts pursuant to Repulstions Section 1.704- HBEZHiv)im), [ the Gross Asset
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ineame fix and not Gikioredss taken oo nocdont in computing Profit or Loss purszant o (ki
paragraph shall be sdded W sech mxable income or Joss; (i) Any expenditures of the Company
described o Sectica TOS{aN2ZNB) of the Cods or treated o= Section 705{a}(ZNB) cxpenditioes
pursuant 1o Section 1 708-1(B)(2)(iv}z) of the Tresnwry Regpalanons and oot otherwise mken fnto
aconunt in computing Profit or Less shall be subteéted frbm such wxable ineome or loss; (i) In
ihe wvent Gross Asset Value of any Company asser s adiusied pursisnt o subparagraphs (i),

{iid), or {iv) of the definition of Gross Asset Value, the maouni of such sdjustment skall be tn!n:n
into account 25 galn or loss from the disposition ol such sscet for purposes of computing Profit or
Loss; (v Gain or loss resultlng from any disposibion of property with respet (0 which gain ar
loss Is recognized for federnl income tax purposes slull be computed b reference fo the Ciross
Asset Valie of the property disposad of (edjusted for accommilated Depeciation with respect o
suily property), notwithstanding that the edjusted 1ax besis of such property differs from its Gruss
Asset Valug: (v) In liew of the degrecindion, amonization, awd other eoat regovery deductions
reken Into secoun! in esmputing sush Exhbie trooine or losa, here shall be ken info aceount
Deprecistion fir such Fiscal Year; and (vi) sny ilems which e specially allocated pursuant (o
Sagtion 4 2-shall not be taken mto ecoount in computing Profl or Lozt (the amoonts of items of
Company income, gain, loss or deduction sveilable lo be specially allocated pursuant o Hesrioa
4.2 shall be determined by applying roles analogous to thase ser forth [n subparsgraphs (1)

through (v) above.

“Prime Rate" 35 of » particular date shali meaa the prime mic of interest as published cn
that date in the Wall Steet Joumal, and generslly defined therein ns “the base rile on gorporate
loans posted by o lezst 75% of the nation’s 30 lurgest banks.™ If the Wall Streat Joomal |4 pot
piblished on a dese for widch the Prime Rote must be detormised, the Prime Rate shall be the
prime rate poblished in the Wall Street Journal on the ncarest-preceding date on which the Wall
Stroet Joumal was pubfished,

“Reguisite Members” sball mean the Molders of 4 majority of the Common Units then
isued and ouistinding, voting together ns u Sepemate class

“Sale Trangection™ means (1) wny monzeeoon or serizs of related frnssctions porsuant (W
which any Persan o group of Persuns neting ln concert (other than any Person who is 3 Member
ot & Permitted Transferee as of the ‘Effective Date), together with such Person's or group of
Persoas’ Affilinies, (1) sognire(s) more then fifiy percent (50%) of the Unils of the Company
[other than the [sveance of equity seourities by the Compasy in vannsction with p transsstion
whers (he prineipal buslness purpose is mlsing eapital), or (it) the sale of 211, or subsizntially all,
of the Company's andfor i Subsidiarizs’ assets determined oo s cansalidsszd bagis.

“Schedale of Members" shall bave the meaning set forili in the imtraduetory saragraph
limretn

“Securiiles Act” shall mean the Securities Act of 1933, 2= pmendad, and (he regulations
Frommulgated thereander. i

"Target Bulunce™ shall mesn with respeet to each Mesmber, a9 of the closs of aay period
[or which nlleestions ere made wniler Anifgle IV, the amount such Member would reccive ina
hypothettes] Gouidation of the Comparny-as of the close of such period, rsuming for purposes of
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EXHIBIT B

Certificate of Good Standing and Legal Existance.
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY "SATIFER LLC" IS DULY FORMED UNDER THE
LANS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING AND HAS A
LEGAL EXISTENCE S0 FAR AS THE RECORDS OF THIS QFFICE SHOW, AS OF
THE FOURTEENTH DAY OF FEBRUERY, A.D. 2018,

AND I DC HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE BEEN

PAID TO DATE.

NUEIS

Jwﬁrnw Bunpee, Sacretany o U

4534103 2300

SRHE 20180984085
You may verify this cartificate online 3t corp.delaware.gov/authvershtml

Authentication: 202148821
Date: 02-14-18
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EXHIBIT C

Officer’s Certificate
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SATIER EXC
Officer’s Certificate

The undersigned, Ricards David Kohs: Biitel, President of Satifer LL.C, 5 Delaware

limited Fability compauy (the “Conipany™); being duly swom, DO HERERY CERTIFY thar:
The persons nzuted below dee duly dppoingsd and qualified officers of the Company, &5

indicated, as of the dafe hereof, holding the positions se: forth opposite their respective pames

below:

NAME OFFIEE

Fizardo David Kohn Beitel President

s gs of
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EXHIBIT A

Amended and Restated Limited Liability Company Agreement
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
SATIFER LLC

A Delaware Limited Liability Company .

THE UNITS REPRESENTED BY THIS AGREEMENT HAVE NOT BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER THE SECURITIES
ACTS OR LAWS OF ANY STATE IN RELIANCE UPON EXEMPTIONS UNDER
THOSE ACTS AND LAWS. THE SALE OR OTHER DISPOSITION OF SUCH UNITS
IS RESTRICTED AS STATED IN THIS AGREEMENT, AND IN ANY EVENT IS
PROHIBITED UNLESS THE COMPANY RECEIVES AN OPINION OF COUNSEL
SATISFACTORY TO IT AND ITS COUNSEL THAT SUCH SALE OR OTHER
DISPOSITION CAN BE MADE WITHOUT REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND ANY APPLICABLE STATE
SECURITIES ACTS AND LAWS. BY ACQUIRING UNITS REPRESENTED BY THIS
AGREEMENT, EACH MEMBER REPRESENTS THAT IT WILL NOT SELL OR
OTHERWISE DISPOSE OF ITS UNITS WITHOUT COMPLIANCE WITH THE
FROVISIONS OF THIS AGREEMENT AND REGISTRATION OR OTHER
COMPLIANCE WITH THE AFORESAID ACTS AND LAWS AND THE RULES AND
REGULATIONS ISSUED THEREUNDER. 4z

~h
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8.3.

ARTICLE IX DISSOLUTION, WINDING UP AND LIQUIDATING

DISTRIBUTIONS..coieceenniens RPN B e O
9.1. DisSOIUtion. ..eessuseness o5
9.2. Winding Up: Fenmnaﬂon Zl
ARTICLE X BOOKS AND RECORDS ....cviiisissmsssisssisnsesssusssisr AR A R 14
10.1. Books and Records. . . e R R e R R e B
10.2. Taxable Year; Aocountu:zg Metmds 14
ARTICLE X1 MISCELLANEQUS........... A R S osantsnsensron atss WL I ryv) 14
6 1% 3% O . <. o T s s S sk P S A e TS T A R g e tiyas LY
11.2. Binding Eﬁ'ecl exsssizrre 1
113, Construction... < ] I
11.4. Entire Agreerncn{ Nﬂ Dra] Agrccments Amandmcnts to thc Agrecment. saamai [
11.5. Headings; Interpretation; Treatment of Permitted Successors and Assigns. ... 15
11.6. Severability. ... I 5
11.7. Variation m‘"Pronouns P asse bl
11.8. Governing Law; Dlspute R&so!utmn R
11.9. Waiver of Action for Pertition. .. s
11.10. * Counterpart Execution: F&CSII’I‘IIIE Exc:cunov 10
11.11. Tax Matters Member. . TS [
1L12. Confidentiality. eoeomeerrreoresesissiiincinnie : .10

Consequences of Cessation 0f MemDBership. ......ccewsimmmssimmmsinivmneeneeessacesssnglfl - 12
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governed by the Act snd this Agreement To the exient the Act and this Agreemian ar,
inconsiglent with respest to sny subject toatter coverad in this Agreement, this Agreement shall
covem o the exlent pemutied l:-r inw,. Thi name of the Comphny shall be ueetifer LLOY The
pame of the Company shall be the exclusive property of the Comipany, and bo Member ghall
heve any.rights, commerncial or otherwise, In the Company's name or any derivation ' Umrent
The Company's same may be changed oaly by an smendment to the Cartificate of Fonnation of

the Couipany.

1.2, Puspeass The principal business sctivity and purposes of the Company shall be
any lawfil business, purpose or sctvity permatied by the Act The Company ahall possess nnd
iy exerolss all of the powers and privileges grunted by the Act or which may be exercised by
any person, (ogether with any powers incidental theretn, so far a3 such powerd or privilegss are
necessary or convesisnt o the condust, prommation ¢r arainment of the busisess purposes or

activitics of the Company.

1.3. Principal Place of Business The principal place of business of e Company shell
be at such place as the Boand may designate from tioe to time, which peed ot be in the Stete of
Delawere. The Company may have such other offices (within or withoul the Stute aof Deiswsre)
as ihe Boand may designate from time 1o tme.

14, Repstered Avent: Regislered Oifee, The name and address of the registered agent
of the Company for service of process on the Company in the Staie of Deluwere is CorpAmerics,
Ine., 2711 Centerville Road, Suie 400, Wikmington, Deélaware 19808, The reglsersd agent of
the Company may be changed from time o time By the Board pursuant to the provisions of the

ALt

15 Commencemeannand Term The Communy sommenned nt the fime angd on the date
appiuring tn the Certifledte of Formation and shall contimie unil it (8 dissolved, ity affatrs are
wourid up and final lguidating distributions ars made pursuant to fus Agreement and o
compliance with the Act

ARTICILEN
COMMON UNITS; CAFITAL CONTRIBUTIONS

1. Comman Usits

(n) Classzs of Unis.  All iviercsis of the Members in distributions und the
rights of the Members 10 vole on, conssst o, o Zpprove any malier felaled (o the Company, she!l
be depomminsted in units of membership ioieresiz in the Company (cach a "Unif™ and

collectively, the "Units™), and the relative nghts, privileges, preferences and obligations of the
Members with respect 1o Unizs shall be determined omder this Agreement and the Acl (o the

extent provided berein and therein The dlmber dnd he ¢lags bl Units held by each Member-

shall be sel forth oppusite such Member's mng on the Scledule of Members. As of the
Effective Date, the Company has only ane class of Units: Common Units (the "Commen

Uinita").
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5-'2.
eaiept W e extent expressly soi forth in Section 3.3, Any guch Mew Sacurnfisa W'I u;#(

pursuant (o sabseriphon 2grecments and guch other docionenty deemed appropriste I:J.I = Bo

23, Lisbility of Membent Ne Mdmbear dhall be Table for soy debis or In:mn. '-,u‘!""’:.'-'.':‘

dr profits of the Cempany ar be required to gusrantoe the Habilitdes of the Company. Balent an
set forth in Seetion 2.4 end Seotion 3.3, no Tiermber shall be required 10 contribuite or et

to the Company.

2.4, Capital Cemributions The initin] Capiml Comribution (if sny) ond sdditionn)
Capital Conteabutions) (if any) of each Member to the capital of the Company shall be set-fort
in the Commpiny's books omd recoids.

23, UCspital Accournte

(&) A sepirafe capital scooumt (zach & "Capital Accowmi™) shall be
mcntEined for each Member in accordands with the ruled of Treasury Regulations Section
1. 704102 H0v), and this Scopp 2.5 abafl be ntzepreted and apphed in g manner sensiater
therevdth. The indtial Caplisl Account fir eich Meanbor shall be egual to the damount o Caplia]
Contributions, If any, made by the Member fn exchange for such alsss of Uaity a4 set forth in
Sertion 2.4, Such Capiral Agcount shall thereaftor be (1) incrzased by the Cepital Comntributions
made by such Member after the date of thie Agreement, the smount of any Company lisbilities
asumdd by steh Mentber ar that are gecured by property disteibuted o such Member, and the
ameunt gl any Profil or ether items of meome ang-gan uJIu-r-Lb.'-:'l to the Member pummuant to
Arficle IV hereof, amd {2) dooreassd by the nmourt of cash and Gmoss Assel Value of dmy
propary distributed to the Nember, the amomt of any Habtiities of the Member nssumed by the
Company or that are gecured by propesty comrbured by such Member, and the amount of any
Loss or athed ftems of losses and deduction allocated o the Member parsuant o Adicle [V
hersol In detarminig the amount of any labilities for purposes of the precading sentence, Code
Section 722(¢) shall be tdken mto eount. No Member siell hove ooy ablieation to restore amy
qortion of any deficit kalance in suoh Mamber's Cepitsl Accotm!, whether upan liguidation af its
Units; lgquidation of the Comipeny or othérwiss. In the evert that ell & s portion of the Units arc
Transfermed moaccordanee with the oo of this Agreemend, the transfeyee shell suscoed o the
Capital Account of the transferor 1o the extent such translerelates to the Trandfered Units,

(b  Except as athorwiza cxpressly provided in'this Azgement. () no Member
shall be entitled 1 withdraw of recelve any part of s Caplsl Account or receive any distribution
with zespect to it Units, (iD) oo Member shall be entitled 10 meosive any inerest on it Capitsl
Account or Camial Conlobubony, (i) each Member shall look *sl:ah:l_l.-' to ‘the assets of the
Company for the retum of s Caplial Conlritutions snd distributions with nsspect 1o-3ts Uiy,
vy oo Mermbee ghall hnve any fzht or powor 1o demand or receive amy property. or cash from
the: Comparny 2nd (v) no Member shall have poodty over any other Member 15 o the retum aof

11 Capital Contributions S
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the compuistion-reguired by this Section 3.4, the tatcable net income fora Flscsl Yeur slioieats,
Ly ench Member ehall be deemed o be retduced by any prior net lossallocared to puch Meamber
thai was not provioosly thlen Into secount undet this aertence,  Capitel losses included {n any
suah prior net losses shall be theluded in the computadon enly to the extent of subsequent capital
grins, Tn caleulating the amount of cech Tax Distribuorlon, the Company shall assume thel each
Memiber {s taxable ai the highest Cy_mllillﬂd_tﬁﬁ.:ﬂ'r'.ﬂ fed=rol und state income 1ax raie wpplicable
i individusly vnder the Code and the laws of the state i which any Membar of the Company
resldes or where the Uompany does bosiness and which stale has highest effoctive state ineome
i e o &l of the stnles in which ay Members of the Commony meside or whiers the O (irmaniy
doea-husiness, giving efest to the diffirent tax rotea artibutable: to different types of income
semead hy the Company, and the deduatibility of stete taxes for fedeml fncome (ex purposes.
Any Tix Distribution shall be tregted &5 en advance on the Member's rights 1o disrribasions
ander Sectivns 3.1 and 3.25and shall reduce the-smount of the first such daistmbutions ona dollsr-
lor-dollar basig. To the sxtent of avaulable cash ¢n hand, the Company may make advance Tag
Bismbutions o @ quariarly besigin e amommntsestimated by the Board of Directorr o repressnt
the embears® [inhilities for quarerly estimated tixes. Ay soch mivaoee Tay Thsirbutioos skall
simileriy medice the WMembers' rights 1o dizmibotions under Sacstions 3.1 sad 3.3 (and 1o (ke
amsoiind of the armual distnbobion weder thic Section 340 1, &z of tic end of & Flacal Year, the
sporepuie wdvance Tox Distibutions paid o o Member with mspect 1o Ge Member's Tex
Liahiity for soch year exceed the aggregate amount of Tax Distnbotions to which the Membar is
ertitled for uch yooe. the WMember shall promptly Tefind smich @xeasn to the Compnny and soy
guch refinded pmoont shall be treated oz if it wers paver distributed.

ARTICLE IV

ALLOCATIONS

41,  Alloeations Subject 1o Seetlon 4 7 Peotity or Losses for each Fiseal Yir thnll be
allacated among the Members in-such emounty and ritios a3 may be necestary fo catgs the
Members' Capital Account balanses (determingd efter erediting to ezch Member's Capiial
Account eny amount thal sxh member & desmed abligated to restore under Troasury
Regulationz Section 1.704-2) to be a nearly equal Lo fiverr Taiget Halandes & possible

4% Complisnce with Sectich To6(H).To te extent the alloction provisites of 3 :c.;;g j
d_ 1 would ot comply with the Tregsury: Reguiztions under Section 'II"H"III'.I'I of fhe Code. thars ia
heraly ineluded in this Asresinent 5ok special allocstion provisions goveming the sllocation of
Tneome, gain, loss, dedoction and credit {prior to making the remaining-aliocasions in cooformity
with Scctipn 4.1) -as may be docessary o provide hergin = so-called “gqualified Income effsel”
prid ensume thad this Agreesnent complies with all pru—'i.ﬁinni-i, moludig MmonsEem gan’
provisions, Telating to) the alieeation pf so-cslled “nonrecourse dedoctions” pnd “permer
notreaourie deduetions” nnl the charge hack thereof os ire reqiired to comply with the Troasy
Reguletions under Secdon 704 of the Code.  In particolar, so-ealled “nonrcourse. deductions”
and “excess nonreeourse liabilities,” as defined in the Treasmy Regulations ender Sections. 704
and 757 of the Uede, shall be nllocat=d (o the Members in propertion o their Ferrentsge
Interests,

e
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the Board, approval by all Mansgers shell be reguirsd for the Bosrd to take any a:nm.,;hﬁ:nl
need mot specify the purpose of sny mecting.  Motce of 2 mesting need nol be gifbilo &
Monager who signs & waiver of notice, 2 consenl to holding the mecting or mn ﬂpfgdm af
mimutes thereof, wheiker befoe or after the medting, of who aends e mw:rug.b
protesting the Inck of notice priar 1o the commencement of the meeting. All s-,x‘_h‘*u:nm
consents and approvals shall bz filed with the Company’s reconls of mads & pan u":!lr:
of the meeting. Managers may peticipss In ony mesfing of the Managers by e
conforence telephones or other means of clectronic communication 5o long ns all Menagem
participaring can hear or communices with oie snikhey. A Mansgor s0 participating is deemed

to be presenl at the mesting,

() Boan) Actign by Writen Comseni Any sclion that is permitted or
required to be taken by the Board may be inken or ratified by wniten consent setting forth Lhe
specific action 1o be taken, which written consent Iz signed hy oll of the Managers

(dy  Limitatic

{1) o Mazager shall be odligaied personally for-any debi, obligation
or Hability of the Company or of sny Member, whether ansing in contract, tort or otherwise, by
sengon of befng o seting as Manager of the Company. No Manager shall be personally liable to
the Contpusy or its Members for any action endertaken or” omitiod in good faith rebance upon
the provisions of this Agreement unless the acts or omissions of the Manager were pot |n good
falth o invalved eriminal sctivity, willful mscondoet, frand, or a knowing vielation or breach of

this Agreement

(1) Motwithstanding anything to the conmary contuinsd in this
Agreomany, the Managers and the Officers, in the performance of their duties as such, shall awe
iy the Compauy ued its Members the Gidusiary cutics (including the duties nflﬁ}n]w and due
cara) of the type owed uhder law by directors end officers of a business corportion incorporated
under the Delaware Geneml Corpomtion Law of the Siste of Delavware.

(1ii) To the muximum extont peemitted by npplicable Taw, no Member
shall owe any duties (including fiduciary duties) &y & Member 0 the other Members or o the
Company; provided, however, (hat each Member shall have the duty to ‘set In sccordance with
the implied contractusl covenant of good faith-and fair desling.

5.3 Dificers.

(0) [Egameistion. Except ss otherwise provided hereln, the Board may !
sppoint one or more officers of lhe Company (each pn “Officer™ 2nd, collectvly, the
“Officenn™), which shall consis of 2 Presidend, & Tromsuret, eand 8 Secretiry, and which may
consist of such other Offcers) including a Chazrman of the Boand; Chief Brecutive Officer,
Clief Openating Officer, onc or more Vice Presidents, or Assistent Tressufers and ASSEE
Secretaries, as the Board mnay dewermine  If swhorized by a resolution of the Bowrd, the W
President may be empowered to appoint from time o Gme Asmstant Secyeianies and Assisten
Treasurers. As of the date of thiz Agrocment; the following perscas have been appointed to the

Y o
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and powers as are cuslomariiy incident o his or her affige, and such duties snd powers s may b
desigruted from time 16 time by the Board,

ARTICLE V]
THANSFER OF INTERESTS

6.1. Csospl Bacept as olberwise 22t forth in this Argicle VI, & Member may not effect
a Tmnsfer of all or any portion of s Unils, unless sach Transfer (a) 15 approved by the Domd;
and (b} complies wilth the applicablo provisions of tis Article V1. Any Tmnsfer (hal does not
comply with thi= Article Y1 shall b= void ob fnitip #nd of no force or 2{Tecl

61.  Limited Exception For Ignsfers of Units-
(2) Certain Peoniticd Translers: Subject to sny other ravmictions conteined in

uny ngreetnent batween the Company and such Member, each Member may effect & Voluntary
Transfer to ane or more Permitied Tramforees of all or = pomrtion of the Units owned by such
Member; provided that in ench gase the Permittoc Transferee shall have become & Member in
avcordance with Section 6.3 and all Tinite so Transfermed shall conlinue © be subjeol o all
proviasians of this Agreement as if such Units wers s6l] held by such Mambar, and provided
funther, thet no [urthor Tmnsfor shall thersafter be pormitted hereunder exespt (i) by the
Permitted Transferee batk (o the tmmaferrine Member or (n) o aelher Permutted Transteree of
such Member in compliance with this Artiele YT

(b)  Pemmined Trpkfers by Nog-Nefum| Pomons  Subject 0 any other

restristions comnined in any ngresment berwesn Bie Company ind such Member, sy Mamler
who is not a gatural person shall restrict the transfer of its Units by ite ownere solaly (o othes
Permitted Transfecees, Such Members who ars not natural persses must provide evidance o the
Company of such restrictions prior to being edortted &5 Membery ind added 1o the Schedule of
Members, The Company shall refuge 1o admit such non-nature! persons &5 Members unless Lhe
Company dietermines in its sole disereting thet sioh non-natural persons fmve implemanied such
transfer restrictions in form and subkance saifsfectory 2 the Company

(e} Effect of NonComplisnge. Any attempied Transfer nol permitded by and
in compliance with this Scction 6.2 skall be mull-and void. and the Company shall not recogmize
the attempled puichaser, assignes, or transforee for sny purpose whstsoevie, and the Member
atempting such Transfer shall have breached this Agreement for winch the Company and the
shall have all remedics nviilable for bresch of contrasi

63, Admission ns a8 MemberNo Trmsher of Units shall be €ffective and oo Perden
taking or scquiring, by whatever means. sll or any poroon of en Units sha!l be edmiited a3 u
Member u:nj:-.u i addition to (he mq-mmgu of Section 6.3) such propossd Trensier complize

with each of the following provisions: —

(a) Prios Notice. [n the c5e of & Volmimy Tmmﬁ.'r, the Member proposing
o effect & Voluntary Traosfer delivers s notice 1 the Company a1 least ten (10) days prior to any
proposed Voluntary Transfer of Units otherwise pormined purssant 1o Section 6.2

-0
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Person had knowledge of any transfor of ownership of any Units. Any Mamber
tmnsfer all or g porton of any interest in the Compeny (or the transfence of such inf
roquited 1o pay the Company's reasonabic om-of-pocket costs ncurred in =i
proposed transfer, Including any additiosal scoounting, tax preparation or olher mﬂ:;i B s, / '
q%menrs .

expenses incurred (or o be incwrred} by the Company as-a result of sny tax busis
undzr Code Sastion 743, g ’._/‘
AHTICLE Vi
INDEMNIFICATION

1. Ceogral To the fulfest exiant permmiiisd by Inw, the Company shall tmimnrrl:l‘f
defend and hold harmless essh Member and ench Mamnger and cach of thoir respective Affilinzes
(eollectively, "Tndemnified Persons™) from any liabifity, loss or damage [vared by the
Indemnaified Person by reasom of any acl performed or cmilted w be performed by e
Indemnified Ferson in connection with the besiness of the Company and from Dabilities or
obhgativis of the Company imposed om mch persoa by vimoe of such person’s stshs =3 3
Monber or Mansger of the Company (or Affiliste of any such Member or Manager), inchading
ressonahle attorneys’ fees end costs and eny amommts expended in the settiement of any such
clatms of liahitity, loss or damage; provided, however, that if the lability, losy, demage or clzim
arises out of any action or inaction of en Indemmified Person, indemnification under this Artizle
VI shall be available anly if such sction or insction wes not expressly probibited by this
Agreament and the estion or-innction did not cotatinge Favd or willfil misconduct by the
Indemnified Person; provided, further. howsver, that Indemnification under this Article Y11 shall
he recoverable only from the sssets of the Company and ndt from any mevels of the Membsr.,
The Company sball reimblurse or advance regsomable atturneys’ fees of an Indennifiesd Pemon as
incuired, provided that such Indemnified Person executes #n undertaking, with appropriste
secunity iF requested by the Board, to repay the pmount 5o paid or reimbursed In the event that &
fimal non appenlable delermingtion by & coun of competent jurisdiction that such Indemnified
Parson is not entithed to indemnifleation vnder this Amiclk VIL

72. [osumpes The Company may pay [fr inswrance covering lisbillty of the
indemmfied Persons for negligence, enurs andfor omissions in the operation of the Company’s
affairs. Parsong Entitled to Indempity. Any person who i= within the definition of “Indemmnified
Perinn™ hereunder at the time of any acdon or inaction in commection with the business of the
Company shall be entitled to the benefits of thic Anicle VII &= an “Indemailied Person™ with
rezpect thereto, regardless of whether gack peyum costinues 1o be within: the definiten of
“Indemnified Person™ ol (e lime of such Indenmifed Peson's elaim for indemnification or
excualpation horeunder. The right 10 Indermnifiesion and in the Company"s sole discretion, the
edvencomen! of expenses confermed in thns Amicle Vil shel] oot be exclusive of any other right
which any person msy have or hercafier sogmre under any sistuts, agreement, by law or
otherwize. [f this Astigle VI or any portion bereo? shell be invalidaied on sny ground by sny
eourt of competent jurisdiction, then the Company shall neveriheless indemuily and hold —
harmless each Indemaified Person pursuant o Uns Articls VI fo the fullest extent permitted by
eny gpplicable portion of this Artiele VI thet shall nol bava been juvalidated and w the fulles
exlent permmi it by applicable faw,

5
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ARTICLE X
BOORE AND RECORDS

1.1, Baoks and Records The Compeny sholl keep odequote Bsoks and recerds &t itd

pringtpal placs of businasz, which shall =2t Torth an sectrite ascounl of all topsactions of the
Company os well & the gther information vegquired by the Act

reguired by the Code.  The Company shall meport it income for- income mx parposes using suck
method of accounting selected by the Beard and pecrmitted by law,

ARTICLE X1

MISCELLANEQUS

111, Mobices Any potice, gayment, demand, or communication réquired or permited 1o
be given by sny provision of this Agresiment shall be in writing afd shall be delivared by
registered or certified United States mail (poctage prepaid and return recaint requasted), by hand
f- the Person or to an affiger of the Parjan 10 wiitan the same s directed, by Taesimile, lecronis
ma:l. c-maail or by soy Detionally recognized private courder, hddreszed az follows: it the
Company or the Beard, 1o the addrss, feamile number snd/or eoma] addess 22t fonh on the
signsiure page o this Agreement (with = copy (o each Mamger), or o sush offier aifdrecy,
fesimile number of e-mail sddvess ud may he spacified from bmea o Gme By ool 0 (he
Members; if to 2 Member, to the Member's address; facsimile numbery andfor e-mail address &s
set forth on the Schedule of Members, or 1 such oilier address, facsimile number g e-mail
sddresy as may be specified from time to time by notice 10 the Members; If s MEmer, 1o the
adldress, fesimile mumber andfor e-mail sddress of such Manszer ge uel Buth in the records of
the Company, or o such other address, facsimile number or #-miall nddreey 8 such Manager may
spenily from time 1o time by notice to the Members. Any such aotiée shall be deomedt 1o be
delivered. given; and reesived for ol pumppses e of the date and time of schzal recslpr.

11.2: Bmodamg Effect Except pa otharwiss providad in this Agraement, svery covenant,
tarm, and provision of this Agreement shall be binding tpon and inurs to the bonefit of the
Members, and thelr respective heirs, lopatees, logel repressntafives, and permitied sugcessors,
trusiEerees, and assEns,

1,5, ConsirugtionNu provision of this Agreement |S 10 be interpreted & o penglty
oo, OF & foersitore By, any, party tothis Agreement  Theparires acknow|ediges that each persy (o
thie Agreement, (pgether with such perty's lepal cotnsel, hes chared squolly in the deafting and
surmtruction -of this - Agresrment amd, secordingly, no cour construing this Agrooment shall

P

conzstue it meee steictly apsinstone party hecetg then the pter,.

il.4. Entire Agreement: No Ol Agreemcpss: Amendments to the Asresient This
Agreemant; constimtes the entice ageeement among the Members with respest to the afl&ics of
the Company and lhe conducl of 8 buziness, and supersedes &ll prior agreements und
urstlerntandings, whether om] of written. The Company shall Bive po'aml bperiting dgresments

AT W1




110, Qownterpan Breontion: Fastimile Exceution This Agtecment sy be eiivd 5

any AUMESE OF oounterparts with fhe ssmo effoet a3 if &l uf the Menbers had 5
documant. Swch exgeutiong may be tromsmitted 10 the Compeny andior the uther lgembe
facaimils or ofber elagmonie transmiission and such fecsimile of other clecmonic glecriog
heve the full fores and sffest ofan original signature, All fully executed counternamg, whethes /n;
#

pie : 1 : i} mEE L en Ay ol
ariginil eXettinn ar facmimile executions, electronic executions ¢ & combs QT il /
i £ o it i
foragning, Shall be conetrucd (nusther and shall conatitute pne and (he sime sarssme S, el
=
IL1L Loy Mates: Member Ricardo David Kolin Deftel shall be the “tax matters 1

partaer” ol the Compiny within the mesning 6f Code Section 623 1[8)(7) (the “Tax Mattsry
Membrer™), anit shell sarve aa the Tas Muters Member of the Company il & sussesser ia duly
uegigReted Uy the Bound, The Company shall refmburse the Teot Matters Member for ity
reasuReble &% penace {0 conmedtion with the performunce of its duties hereander, The Tix
Marars Member shall get o1 the diraction of the Boord in (aking, orrefreining 1o ks, @y aciion
in It SAPRCITY &3 Tax Musters Mamber, and shall not mke smy sotinn in its capacity as uch
withiout the consent of the Board.

1132, Confidentizlity Each Member covenants and sgress that: ({a) it, he orshe will no _
"-ﬁﬂ‘«'lf'i‘{'i'r make wis of any Tmda Secrats or Confidential Information of the Company orany of
i3 Afhliates other than g nacissary in eonnsction with the performance of iz or ker duties es on
ermplayec O, 07 consultan to, the Gompany or ey of its Affilizies; and (2) i, B2 or zhe shall not,
direcily or mdireetly, tramimit ar disclose ey 1rage Sooret or Confidsatial nfonmation of die
Company or oy of hig. A ffilistes to any person anl shall pol make wee of sny such Trede Séerat
or Confidential Informerion, directly or indirectly, for, u appliesbls, himself, herelf or others,
without the prior writhen consent of the Company, extent far a diseloauee that ts requdred by By
vaw, erder Or legal prosess; In which eass such Holder shall provide the Compeny and irs
Affilistes prite wiiien noties of such reqoirement as prompily 85 precticable so that the
Company or iny of i AfMtales miEy cmiest such digelosirs.  To the extent (hat such
prefrmation I o “trade seqrar” dg that lerm i defined under & stzie or federal law, this
subpersgraph is nnt intenvled 1o, and doss nat, {limit the: Company’s or ooy of 1t2 AHilistes" nghre
e Temedics sreunder and the fime perdod for prohibitien on disclosuse o wie of auch
ifprmitlen 15 natl] anch mfarmation becomses gerzrlly knovn te the publie through the act of
onz who has The mghy 1o diselose such information withour violating a lzgal dght of the Company
oy of it Affiljatns

[Stzresrure Paga Foflows] B
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Schedule 4
Schedule of Members

COMMON UNIT HOLDERS:

Name Common Units Percentace
Ownership Interest

Ricardo David Kohn Deitel 37.771 ’ 37.771%

Address:

Fax:
E-mail:

Denise Amelia Kohn Deitel 38,787 38.787%

Address:

Fax:
E-mail:

CAEN, LLC : 23,442 23.442%

Address:

Ty

Fax:
E-mail:

TOTAL: 100,000 100%
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the Company or (i) otherwise becomes gvailablo to n third-party 2nd yoch ﬂ.hﬂ—é'ﬁy Sl A e
kmowledze that such disclosuee violated any Company night of confidentiafity. | . > :If
LY Beiio m e
. W i gl Lise
“Default Rate™ shall mean a per uonum rete of interest equal 1o the mle’J Primg " =" W
Rute plus 100 busis pelats or (i) 8%, bul in no event greater than the ameant of interost3his may ac o'
be ehirged and tollectod underapplicabls lavw e

"Depreciation” shall mean, for each Fiscil Year, un amount equal 10 the depresiation,
amortizalion, or other cost recovery deduction allowable for feders! income tax purposss with
respect 10 an asset for such Fiscal Yeas, except that if the Gross Asset Velue of an asyet differs
from its adiusied basis for federnl incorne tax porposes ot the beginndeg of such Fiscal Yesr,
Depreciation shall be sn amormt which bewes the ssne ratio to such beginning Gross Asset Valug
as the federal meome tax deprecistion, Amortization, ar othor aost recovery deduction for such
Fiscal Year hears 1o such beginning adjusted tsx basis: provided, however, tho if the adiusted
basis foe federal moome fax purposes of an asset of the beginning of spch Fistal Yeur is 2ei0,
Depreciation shall be determined with reference to such beginning Gross Asset Vialue using any
reasonible method sefected by the Boar.

“Effective Date" shall have the mesning set farth In the introductory paragraph heretn.

“Fiscal Year” shall be the Compeuy's texable vear, a5 dessribed In Seelion 1020
provided. however, ther solely for purposes of Arficie 111, the Fitcdl Year of the Company shall
be any postion of & Fiscal Year determined under Section 9.2 thal i seguired or mecesssry o
make sllocations pursuaat o Argcls [T] hereol st determingd by the Board,

“Fundagidn Even” shall have the meaning sst forth In the reclisls hereto,

“Gross Asspl Volue” shell mesn, with respect to any masst, e asset's udjusted basis for
federal imcome iy prrposes. except a8 follows: (i) The initie]l Gross Asser Vialoe of any seset
contribuled by a Member to e Company shall be lhe poss faur marke? value of such asssl, a0
determined by the Board in its reasonable discretion; (if) The Grosz Asset Values of sl the
Company’s sssets shall be adiusted to equal their rspective gross i market valuss (taking
Cadé Seetion 7701 () into accownt), &8 determmead by the Board in 115 ressonabie diseretion as of
tie following mes: (4] the sogumtion of an addifional Unit In the Company by mity new or
existing Member; (b) the distsibution by the Company 0 s Member ¢f more than o d= miaimis
amount of property with respect 1o the repurchise of a Unit by the Compeny; (¢) the liquidation
of the Corapaay witlin te meaning of Regulations Section |, 704- 1{bM2KiENE); and (d) upon the
withdrawsnl of @ Member from the Company; provided that an adiostment described in clauyes
()i (&) and {d) of this clause (1) shall be made oniy if the Doard reascaably determines thas such "
ncjusiment s oscessary o oflect the elative tcosemic imterssts of the Members in the
Crmpany; (iil) The Gross Asser Vlue of woy Company asset distiibuted w any Member shall bo
adjusied 1 equal the gross fair market vatue (tnking Code Section 77016g) into accosnt) of such

aseet on ihe date of distnibution s determined by the Bourd in their ressonable discretion: and
(iv) The Gross Asset Values of the Compeny™s essots shall be increasad (or decreasad) to reflect ®
aay adjiostrents 1o the sdjussed basis of such nssets pursuant o Code Section 734{b) or Code
Section 743(n), but only to the extent that such adfustments are tken Into pecount {n determining
Capial Ateounts pursiant t9 Regulations Section [L708= [(B)(2HivKm), [f the Gross Asset
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inuure g 4nsl ool othersiss lakesy o seecan) in comipriing PFroft ar Loss pursuting o thix
parmgraph shall be added 1o such tmxable incorms or 1 (0) Asy expenditmes 6f the Company
desoribed ux Section TU{EHZ)E) of the Code or trepied as Soction TOS(s(ZNE) expenditurss
prrusmit by Sestion LL704- (B2 0w ) of the Treasury Regulations gnd got atherwiss taken infg
acouunl in compuing Profit or Ltssskell be subtracled fom soch laxable imobme or loag: (1) In
the gvant Gross Asset Velue of any Company sssel 15 aifjusted persusnt (o subperseraphs (1Y,
(&, or(ivi ol the definitien of Gross Assel Vialue, the amount of such sdivsmen) shall be tolber
imin seoount &5 gain or foss from the disposition of such assar fir purpases ol computing Frafit ar
Lesss: {iv) Gane o loss resulting irom shy disposition of property with respest to which gam or
loss §s rmovpnized for Fderal ncome & purposes shall be compoted by reference 1o the Crose
Asaet Yalue of the propersy disppsed of {udjusted for acoumulated Depreoiatron with respedl o
siigh property’), notwithatandine that the adjusted tax: basts of sueh property differs from it Gross
Agset Value; (v) In ey of the deprecission, amortizstion, and othar cost recovery deductiong
taken Into ascount In comaputing such faxable Income or lopa, there skall be taken e account
Deprecition for such Fiacal Years and (wi) any itoms winch-are spacially allocated pursusnt to
Soction 4.2 ahul| not be tsken info ascount-in eamputing Prolit or Loss (the amoints of Hemes of
Compeny inoome, pain, logs or deduction available m be specially atlocsted pirsnent t5-Section
4.2 shall be dewermined by spplying Tuless analogots-to. those sel [orth m subparsgrephs (1)

throwgh (v} sbave,

“Prime Raic" as of & particular date shall mean the prime rate of [ntecest a4 published on
(et daie in the Wall Steet Jommal, snd gemesily defimed bereln 85 “the bass e on corporate
loans posied by ar least 75% of the-nation™s 30 largest banks,” If the Wall Street Jourmal iz not-
published on o date for which the Prime Bate muat ba determingd the Prime Rate ghall be the
prime rare published in the Well Street Joumal on the nearest-preceding date on which the Wall
Strest Joursal was published.

“Hequisite Members™ shall mean the hilderk of & majority of the Common Units then
mmsued and outstsnding, voling toeeiher gs 8 sepamte olads -

"Sale Trunsaction” means (i} 2ny tmnsston of saries of wisted UEnssotions prrsaant (o
which any Penidn or group of Persine sofing in eomeert (other (hon eny Parenn whi 18 o Member
or & Permined Tmnsferee s of the Effectve Pule), tagether with such Ferson's or group of
Persons” Affiliates, () acquire(s) more than fifiv. peccent (50%6) of the Units of the Company
(other than the jasuaece of equily secorties by the Company in conmection with & tmanssetion
where the principal business purpose fs mising capital), or (i) the salo of all, or subsantislly all,
of the Corgpeny"s endforits Subsidiaries” esses detarmined cma soasolidated basiy.

“Behedule of Members™ sHall have tdhe ui'i:a.l:lfng sl Fart 1 the introductory pEmpreph
et

PRectiritits Act™ s¥all mean the Segurides Act of 1933, usamanded, and the rogulntinns
promulgated theretmeder,

- “Target Balanee'* shall mean wiil respest 1o each Member, ngof the clese of any period
for whieh gllacaticng are mmads vnder A__I'_gj_;|'|: IV, 1hs gmoiunt such Muu-rb:._-r winlld meelvain'g
hyvpotbeticsl Hauidatios of the Company 5 of the close of such peridd, assuming for purpasss of
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MNotary Public

On this r_‘f( day of February, 2018, before me, the undersigned Notary Public,
personally appeared Steven R. London, proved fo me through satisfactory evidence of
identification, which were a driver®s license isstied by the Commonwealth of Massachusetts,
United States, to be the person whose name is signed on the preceding attached Certificate.

fo aLs ’ggb A é{zt_; -

Janet Fowler

Seal

j-2ée -2 1

Expiration:

NOTARIA SEGUNDA REL CANTON QUITO @

i 8 de 13 Ley
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K:autzc:gl dlcu_f f& vy CERTIFICO gue =l prﬂsenti‘-
e umenis esfiei COFIA DEL ORIGINAL, y quaobra
cle_.‘,,.l.,g,.. falmiz) Lil{es), que M3 fue preseatads pars
acto sfacio v Gui ata -‘_'-‘E'gI_del;: devolvi al intaresady.
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La Maneomunidad de Massachusetts

William Francis Galvin
Secretario de la Mancomunidad

AFOSTILLA

(Convencién de La Haya del 5 de octubre de 1961)

1. Pais: Estados Unidos de América
Este documento priblico
2. ha sido firmado por: Janet K. Fowler

3. actuando en la capacidad de;  Notario Piblico
4. lleva el sello/estampilla de:  Janet K. Fowler

cuya comision expira el: 26 de marzo de 2021
CERTIFICADO
5. en: Boston, Massachusetts o 6. el: 14 de febrero de 2018
7. Por: el Secretario de la Mancomunidad
8. No.: 2024446
9. Sello/estampilla: Gran Sello de la Mancomunidad
10. Firma:
(Firma)
William Francis Galvin

Secretario de la Mancomunidad

Preparado por feharles



SATIFER LLC

Certificads AN
=
El abajo firmante, Steven R. London, representante legal de Satifer LLC, UT imp '_ de ‘é.
Responsabilidad Limitada de Delaware (la “Empresa”) y, en nombre de y baj B
Ricardo David Kohn Deitel, como Presidente de la Empresa, POR LA& e .._q;, '

CERTIFICAN que: Q

L
’!xzs = dc
cuntl.
1. Adjunta como Prueba A consta una copia conforme y completa del Acuerdo de meresa 'de
Responsabilidad Limitada, Medificado y Reformulado, original de la Empresa

2. Adjunta como Prueba B consta un Certificado de Vigencia y de Existencia Legal de la
Empresa del Seeretario de Estado de Delaware, con fecha de 14 de febrero de 2018.

3. La direccion de la oficina registrada de la Empresa en el Estado de Delaware es cfo
CorpAmerics; Inc., 2711 Centerville Road, Suite 400, Wilmington, Delaware 19808.

4. Establecidos a continuacién estin los Miembros de la Empresa cen su porcentaje de
participacion establecido al frente de sus nombres:

NOMBRE RTICIPACION
Ricardo David Kohn Deitel 37.771%
Denise Amelia Kohn Deitel 38,787%
Caen, LLC 23.442%

5. Las personas nombradas abajo son funcionarias de la Empresa debidamente designadas y
calificadas, como se indica, desde la fecha aqui expresada, teniendo los puestos establecidos
frente a sus nombres respectives, a continuacién:

NOMBRE PUESTO
Ricardo David Kohn Deitel Presidente
Gabriel Kohn Deitel Tesorero
Denise Amelia Kohn Deitel Secretaria

#47490126 v1



6. Adjunta como Prucba C consta una copia conforme y completa de un Certificado de
Funcionario de Ricardo David Kohn Deitel, como Presidente de la Empresa.

Este Certificado se basa en mi reseia del Acuerdo de Empresa de Responsabilidad Limitada,
Modificado y Reformulado; del Certificado de Vigencia y Existencia Legal de la Empresa; y
del Certificado de Funcionario, y se basa en los siguientes supuestos: (i) no ha habido mas
madificaciones al Acuerdo de Empresa de Responsabilidad Limitada, Modificado y
Reformulado; (ii) no ha habido cesiones de ninguna de las Participaciones de la Empresa que
no se hayan reflejado en el Acuerdo de Empresa de Responsabilidad Limitada, Modificado y
Reformulado; (iii) no ha habido acciones de los Miembros de la Empresa desde la firma y la
gjecucioén del Acuerdo de Empresa de Responsabilidad Limitada, Modificado y Reformulado;
y, (iv) ninguno de los funcionarios de la Empresa listados arriba han renunciade o han sido
reemplazados.

EN FE DE LO CUAL, el abajofirmante ha sjecutado este Certificado al dia 14 de febrero de
2018.

(Firma)
Steven R. London

Titulo: Socio, Pepper Hamilton LLP
Junta de Supervision del Colegio de Abogados de Massachusetts No. 303920
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ACUERDO DE EMPRESA DE RESPONSABILIDAD LIMITADA
MODIFICADO Y REFORMULADO
DE
SATIFER LLC
Una Empresa de Responsabilidad Limitada de Delaware

LAS PARTICIPACIONES REPRESENTADAS POR ESTE ACUERDO NO HAN
SIDO REGISTRADAS EN LA COMISION DE BOLSA Y VALORES BAJO LA LEY
ENMENDADA DE VALORES DE 1933, NI BAJO LAS LEYES DE VALORES DE
CUALQUIER ESTADO, CON CONFIANZA EN LAS EXENCIONES BAJO ESAS
ACTAS Y LEYES. LA VENTA U OTRA DISPOSICION DE TALES
PARTICIPACIONES SE RESTRINGE COMO SE DECLARA EN ESTE ACUERDO,
Y, EN CUALQUIER EVENTO, SE PROHIBE A NO SER QUE LA EMPRESA
RECIBA UNA OPINION SATISFACTORIA DE UN CONSEJERO, PARA LA
MISMA Y PARA SU CONSEJO, QUE TAL VENTA U OTRA DISPOSICION SE
FUEDE REALIZAR SIN EL REGISTRO BAJO LA LEY ENMENDADA DE
VALORES DE 1933, Y CUALESQUIERA ACTAS O LEYES DE VALORES
ESTATALES APLICABLES. AL ADQUIRIR PARTICIPACIONES
REPRESENTADAS POR ESTE ACUERDO, CADA MIEMBRO REPRESENTA QUE
NO VENDERA NI DISPONDRA DE NINGUNA OTRA MANERA DE SUS
PARTICIPACIONES SIN EL CUMPLIMENTO DE LAS DISPOSICIONES DE ESTE
ACUERDO Y CON EL REGISTRO U OTRO CUMPLIMIENTO CON LAS ACTAS
Y LAS LEYES ANTES MENCIONADAS, Y LAS REGLAS Y LAS REGULACIONES
EMITIDAS EN VIRTUD DE LAS MISMAS.

744702043 v5



8.3. Consecuencias del cese de la afiliacion...........—.ooooooooeooo
ARTICULO IX DISOLUCION, CIERRE, Y LnQUInA(;:mN Y DIST
LIQUIDACIONES... - v
9.1.
Disolucion ,
02, Liguidacion: Teraiililin... .. »xox st gassser s mo s stsonys s wsn s Ghams

ARTICULO X LIBROS ¥ REGISTROS....oiiii 00t iiiiiiicicvsiasssisasessrassersrsassies 14
10.1. O A T O < i 5 e o bt v o s e wmmipbis ey A RO R 14

10.2, ARR fiseat, MEIOROS SEItbIRScconvimn s s R I

ARTICULO XEMISCELANED. ......ccovcoueisenessnssasposssnssansosssssoni sassssns sisassaisios 14
11.1.
BWVEEOE ..o ovsinibas sy S s e SRR R R SR T 14
11 2 EAoatt Mot st s s R R e et 14
11.3.
e L T Ao rrl 14
114, Acuerdo entero; Sin acuerdos verbales; Enmiendas al
acuerdo... ; R O I
11.5. Pamdas lntm-pretacmm Tratamlcnto de sucesores y cesionarios autonmdos -
11.6.
DINECIIMHARR, ... « o insrnnn s onisvse s s W L AR i ST R R RO R RS RS SR 15
11:7. Variabion de pronombres ... iweressmes ssrissassvnmmmenimisnsmrinn st g 15
11.8. Ley aplicable: Resolucion de controversias........cu i 13
11.9. Exencitn ds aocion PorPartICION: .. «iiisiiiisimi i siiassstississsrsmsinshtasansues 15
11.10. Ejecucidn de la contraparte; Ejecucion facsimile...... e e T AT BN 16
11,11, Micmibro do GNmtos trDUATION. ..vivuusesssssassbisissssassmaissnnebniissmssismmmms T . 16
11.12.
Ot I IR 4 s o B e I A G R s o S S e Bl 16
APENDICES

AP:@HDICE A: Lista de miembros
APENDICE B; Glosario de términos

#44702043 v5
i



reguizdo por of Acta ¥ por exte Acuerdo, En la medids en que ¢l Acts y cwte Acverde sean
inconsistentes con fospocta s cualquier 2santo tralado en este Atuerdo, este Acuerda regulind
on ln medida en que lo permita 1a ley. Elnombro de lu Emprosa sem “Sarifer LLC", El nombue
te Ta Erpresn sord de propledad exclusiva de e Enipeesa, ¥ ningim Mismbro tendrd niogin
doroshs, comensial o de ninguna ota Idole, sobie ¢l nombre de la Empresa, n de ninguns
derivaelin del mivmo, Bl nombre de fa Empn:n s pueide eambiar solaente por medio de
una emmienda o Certificsdo de Formacitn de la Empreaa

1.2, PropGaitos. La actividsd de negnckos principal v o propdsitos &z s Empress serin
ceaiquier negncio legal, propdsito o sctividad permitida por el Acte. La Empress poscerd
podi clecotar todod lod poderss v privilegios slorgalos por ol Ast, o que pusdan ser
ajscutados por cualquier persona, junie con cuslesquiem poderes incidmiales ol Acla, en
cuano tales poderes o privibegios sean pecssmnos 0 convonieales por s conduccion, b
promocion o la obtencién de los propdsitas de negocion o las actividedes de |a Empresa.

13 Logar Principal de Negocios. EI lugar principal de negocioa de (n Empresa serd on ol
lusnr que |a Junta puedn designar ocusionatmente, ¥ 10 @& Deceiario que sen bn el sstada de
Deliyeure, La Emprosa prede tener tales otras ofl ines { dentro del esiado de Delaware, o fuar
del mismo) come Lo Junta pueda deslmar ocasionalmente.

1.4. Agente Registrade; Oficing Registada. El nombee y la dirsccion del agenic registrado
de 3 Empresa parn ¢l servicio de proceso de la Empress en el Estsdo de Delavoare o3
CorpAanerics, Inc. 2711 Centerville Road, Suite 400, Wikmiagton, Delewsse 19808, El
aEentc regisinado de bn Empresa pucde sor cambiads ocasionalniente por la Junta o vinud de

1.5, Comizngo ¥ Tépming, Le Empresa comenzi a 1a hora y ‘en Ia fechs qoe apareoen en el
Certificado de Formacion, y continuard hasta que oo disuelva v sus asumtos sean ceemdos ¥
las dismibiiciones Annles de liquidacion se realicen sagin poto Assardn y en cumpliments con
al Acts

ARTICULO 11
PARTICTPACTONES COMUNES: CONTHRIBUCIONES DE CAPITAL
2.1. Ponicipaciones Comines.

(2) Clzses de Panicipacisngs, Todos los intereses de fos Miembros en las disribuciones, y
| o derechos de los Membros pera vouir soerca dis, mmum{n,n:pmhmmimﬂwuuﬁm
relaciomado con la Cinpresa, serén denominsdod en wildedes do participacion de in
Empresa (ondn  wea, uns “Parcticipacion™, vy de moner colectivih  las
“Farticipaciones™), v los derechos relativos, los privilegios, las preferencias v les
abligaciones de los nilembros con respecto 4 las Participaciones se determinards en o5t
Acuerdo yal Acte, on |a medida ¢n qus csié provisto en sl presente Asuerde y en el Acta.
La cantidad y la clase de Participeciones hahides por cada Micmbro sc determizarda al
frente del nombee de cada miembro oo la Lists de Miembros: A parzir de fa fecha de
enrads ea vigencla, la Empress solamsate ticor wna clase de Participeciooes
Participeciones Comunes (s “Partisipeciones Comunes™),

MT{ENE v5 ale



exoopin tn In medide en que estd axpuesio expresemenie en In Seocids 3.3 %Rl
Mueves Valones ad emitinin &n virmad de los acoerdns de suseripeiin v inles ol

dealgrados eom spropiados o s Junte f %
ool il sasbilided de i . Wingon Miemnbro serd responsable ;ij
e Iu.!g:rmﬂﬂudr:cupﬁtll nd: gaam.u;'.r.u_'i.d: la Empress, i le

resperrabilidades de 1s Fmpress. Salvo 1o dispueste er) |s Seceidn 7 4 v 1z Scecioh
Miembro estara abligado a contribiiro & presinr fondos a s Empresn

24! Contribaciones de Cupitnl. La Contribociin Inicial del Capital {5t hubizra alguna) v [ns
Contribusion(cs) de Cupital adicionalies) (de haber algumals)) de cads Micrmbro al capital de
ln Empresa ge desermimardn en los Hros y registios de la Empresa

1.5, Cusmtus Capitales,

{a] Tina E:uuul:.t:upi;n! nparte fende ena, gna SCeentn lf.‘n];étnl”"l- qg mantendrd par cadn
Whiembio, de geuerdd won he reglee de 4 Secclon de Reguludiones de Tesgreria 17104-
Jfl.j]_:j.u[.'-.'.,'qi{‘u.r“}r ¥ estu Secpivn 2,5 se interpretied voae aplicard dé muncra consistents con la
minmn. Lia Cuonts Capitadinictsl dé-eads Miombro derd Imiml gquie = éanfidng de las
Contritosiones de Capital, do existi, contnbuidas portid Miembro a cambie de el class
de Poticipaciones; comd s= indive &= & Segqifn 4 Tal Cuenta Capial serd
postericrmente (1) incrementadn por las Contribticiones de Capital realizades por ml
Miembro despuds: de In fechs de este Acuordn, In cantidsd de cuslesguiers
_rl;ﬁ:m].ﬁd:llidul_:]_:ﬂ de |a Empresn izmidan portal Membre, ¢ que I:H-'Hn iepuradis por
prapiedid distriboitaa tl Miepibro, v b eamsidad de cualqiiier Ganspeia ode omos ittms
.ﬂi;n‘:n'gr_e.-ams y antinoime aeictdod ol Miembr, setim el Artiouls IV Gel documsenio, ¥
{2} disminuida pov ls cantidad de efective y de) Valor Fatrimonial Bruto de sunlguicr
propiedad distriboide al Miembra, [t cantidad de canlesquiern rospomsahilidsdes del
Miatnben aeurmiday por s Empresa, o que estéy garantizidas por propiedad contribuids
por tal Miembro, v o cantidad de cualesquiera Pérdidas o otro lemis de pérdidas v de
deduceidn nsignndos ol Miémbro s=gin: ] Arfjoula IV del dpewmento. Al detarminar |z
cnntidad de cunlesguiers vesponsabilidades pure propésitcs de la sentencia precedents, e
tomurd en cusala li Seccifin del Tddigo 752(c). Ningio miembro wendrs nmguna
n-‘nligwir!m te resiurne pinguna porelbn de ningin caldn defisitaria en I Crientd Ciipiml
de tal Mismban, yu e gl momenio de lo lguidecion. de swl Participacione, de la
Liquidacion de la Empeesa, & par cunlquior Gim mzon. En el casn de qoe téded ins
pariicipaciones, o una poecidn do las mismas, seEn codides segln los termiings e ushe
Aguerde, of cesiomanio conferins 2 1 Cuente Capital del codeate, v la medids enoque tal
eesitn 48 relachona con s Parsicipacionag Cadidss

() SmivD I0QoE 25 SXpreshniEnie previsne-<n el freseniz Acverde, (1) ningan hMiembrg
rendpn ol derecho de retirar o de recthir ninguna parts de su Coents Capital, 0y de recibir
ninguna: distribieion gon resplciv o s Pardicipactones, (03 ningdn Migmbno il el
derecho de recibir ningon |ststés de sy Cuenip Capital ol de sus Confrbumunes de
Copital, (T} ends Miembro eotisidamed axelusivaments los netivos de in Eimpresn para el
retome do sds Contribuciongs de Capital vy distribuciones con- respecio i sad
Participacionss, (iv) nmpon Mismbro tendra sungun derecho al nmgta poder de exigir o
de recibir ningumn propledad o mingim sftctive de o Fopresa: y (v) ninglin Miembro
tendrl prioridad sobre wingn oo Miembro o cuanto 3l tewino de sus Coptribucivoes
de Capital '
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Al

=l computo requerido por ests Jeccidn 3.4, of ingreso nots imponible pars un sfio fiscal
asignado 3 cads Miembeo se consiterart reducido por cmlquier péedida neta provia asignads
immanmmmmﬂmmmhw&
de Capital mciuidas en coalesquicra pérdidas netes previas s fnchiirdn en el
solaments 2n s medids de las ganancizs cspitales subsiguiontes. Al coloalar ln cantidad de
eads Distribucidn Imponible, ls Empress avamird gue sails Mienibre s sujelo ds inpuciios
n la mas mds aln combineda cfoctiva dc impucsios federzles y estatales aplicable o
individuos segin ol Cadigo, v Ins leyes del extado co donde residan cualesquiera Miembros
do la Empresa, o donde Iz Empress realifa sus nepocios, y cudl citaido tenga lu tasa del
Impassto & la Rents cstmsl ofective mis ala de todes los estados =n qoe cualquiers de los
Miembms de 1a Empress residan, o donde a Empresa realice sus negocios. dandu efecto a
diierenizs inzas de impoesine atrfbuibles = diferentes tipos de ingresos percibidos por la
Empress, ¥ la desgravocisn de impuestes axteules par bos propdsitos del impuesto o la renta
federul. Cualguier distribucicn doimpuestos 38 trainrd como un avance en los derechos de
ks Mismbeos a L distribuciones segdm las Socciones 3.1 ¥ 3.2 v radocied In cantidad de
tales primerss distribuciopét sobre caa base de délarpor dilar: Bn ln medide en que exista
slectve duspenibde, k2 Empross pusde hocer Distribmciones Imponibles pvanzadis sobre una
base wimestral, por b cantidades estimmndas por la Junte de Directones gue nepresenian Ins
de los Mismbros pard los impucsios estimados  mimestralmente.
Disribeciones de Imppesios avanzades, similsrmenie, reducitan los derechon
dtlmhﬂthlmﬂMDmﬁ.n Ins Sacciones A1 v 3.2 (v 0 In eantidad de la
disteilvcifn snusl -sgis esis Seccidn 5.4) 5ies que, 2l fioal cel Afo Fisonl, Ins
Distribuciones Impontbles avanzadas agregadac pagmlas & un Miembro con respecto a la
responsebilided tmponible dei miembro par tal o sxceden la cantidad agregada de la
Dissribusiones Imponibies, al cual &l Micmbro trodra derecho para tal afio, ¢l Miembio hard
ripidnmente unn devolucidn detal exceso a Ip Empresa v cualquier cantidad reembolsada se
traturd como sl nunce hubiers sido dismibulda,

ARTICULO IV
ASIGNACIONES

. Sufeto o I Specidn 47, Las Gamneies-y lns Pérdides de cada Aflg
Fiscul so usignarin entre los Miznthris 2n tales cantidiles ¥ propaccionss somo sea
necssario’ pars couser que jos balmees de las Cuentis Capitilas de los Miembros
{determinadas despuds de acrediter a In Cuenta Capital de cadu Micmbr vualjuler
cantidad que s¢ estime qué ¢5¢ Mismbro w5td cbligado & restaurar segin la Seccitn
d;hﬂhﬂhnﬂ de Tesoreria |.704-I) estén lo mis cersanos posibles & min Balances
ohjetives.

4,2 Cymplimicuto cun fa Seccitn 7045} Fn la medida en gue las provisiones de las
asignacionss de i Seceion 4.1 no cEmpln con s Regnlaciones de Tesorerin sogin
ba Seccidn T4} def Codige, se meluyen en ol presesie Aceerdo tales provisiones
pare las asignaciones especiales, que gobnsrman las asignacivoes del lngroesa,
ganancia, la perdida. fa deduccion ¥ | crédito, (anies de realizar las ssignacivnes
penctiontes on eonformidad con la Seccide £.1), como pucda sor necesario para
proveer an esie Acuvendo um t=1 Hamads “compoasacidn de ingresos calificados™, v
pars wegur que este Acwendo cumpla con todas las provisiones, inchryendo las
medn"‘mhninnm" relacionadas con In msionncin de tales lamedns

sin recurso” ¥ “deducciones sin roowrsa de bos socios” ¥ con s
reversione:s de los cargos indicadss, como 3¢ requica pam cumplis con lat
Regulaciones de Tesonsris eogiin |2 Secvifn 704 del Chdige. Fn particular, mies
lamsdss “deduceionss win recursoe™ ¥ “responsabitidades sin recarsot en excesn™,
mrﬂmmhﬂmh:hlﬁdeTmﬁq&uhshhﬁ?ﬂ}ﬂ‘dd
Cidigo, s angnaran 2 los Miembros en propomion con su Porcentaje de
Paritipacicn,
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Ia Junta, t¢ recquerid in aprobacion de todos los Gizenies pam que In Junta wow alguss accem.
Lin svisa no necesity espocificw | propdsiin de cisbjuizr remrion. Huﬂmmmnﬂf_:l
avisn de yoa reunidn & coalquide perert que haya firmedo: one exemeion de-SRTRG T,
somgentieniento parn woer la reunidng o, b sprobacion de los minutos a lralarse ~=48 ant

despui <l la residm. lmmunnmmdmmhmmﬁn it
que asistn o ln peunidn wn protestar fa falta de on avise mies ded connenzo de I|r_

exerielones, eonsentinienioy ¥ aprubacionsy e deben inseribic en los reglstros de
e cishen ropistrar en 1ow miinutos e In reunitn. Los Gereiites pusden particip.e
rewnicn de fos Crevenies por medio de lamadas =n conferoncie u elos medics deganm
eleetitnivs, con ) de que todos los Oerenles qus participan pusdan dir ¥ eomunbenise Toa snt.

con log oups, Un Ulerenle que participe de tal maners s¢ considerars p:mumllmmﬂﬁ:“"

(e) Ag ier aozidn gue 4¢ permits D
memthMWmumMWImm
enunciando Iy scciln cspecifica a tomarse, coyo oonsentimiénto osoritn debe estar
finnado por todos los Gerentes.

(@) Limitaciin de Responsabifidsd: deberes fiduciarios,

()] Ningin Gerente estars obligado peronalmenie por ninguna deuda, obligscion o
rosponsabilidad de la Empress o de ninsin Miembro, ya sea que suffa co wn
contrin, agravio, o de cuntlquier oirn manesa, piv razdn de se7 o Je actuar como
Uiervnie de lo Empres:, Ningiin Gerente seri perscnalmente responsable ante [a
Empresa o ante sus Miembros por cualquier sccion emprendide u omitida ea
busna feo, basad en las provisiones de ssle Acusado, a no ser que estas dcciones
warmnsiones del Gerente oo fueron bechas en buena fe, 0 incluyeron una actividad
eriminil, una fulta intencronal, fraude, o una viekscion senocida o una brecha de
gsle Acuerdo,

(i) Sk perjuicio de cuslaguicr disposicitn al contririo contenidn en esie Actiorda, los
fierentes ¥ Ins Oficiales, en e desempedo desus funeiones eomo tales, deberin
# |a Empress v & ;i3 miemoros los deberes fiducisrios (incluyends los deberec
de lealtad v de enidado dobide) del tipo que se deben sepin |a Jey por los
directores y los oficisles de una corpoarcitn de negoclos incorporsda bajo b Ley
&lfﬂpﬂﬁfﬁﬁﬂﬂﬂdﬁﬂdamddﬂnﬂnhﬂum

(i)  En la medids mixima permitida por ln loy splicable, ningin Micuibro sdeudars
ningin deber (inclayendo deberes Gdutianios) como un Mismbro & los ctros
Musmabss © 3 la Empresa; dado. sin embrags, que cada mismbeo tondnd 2l deber
de actuar Je acucrio con el pacre commacreal impliciio de bocons fo y de tmto
justa

§.2 Oficiale,

in) Enumerciin, Saivo que s2 dispongs lo sontrano cn el presente Acuerde, la Junta puede
pEigrar uno o mds oficiles de i Empresa (cads une, un *Oficlal™ v, colectivamente, Tos
O fclules”), quie consistitin et un Presidents, un Tesorero, y un Secretarin, y que pueden
consistic en otros oficiales, incluyendo ua Presidents de la Junta, un Director Elecutive,
un Direclor de Chjperdcionss, wno ¢ mis Vicepresidentes, o Tesororos Asistantes, v
Secretarios Asistontes. come la Junta asl lo deeaemine, 81 s aurarian por una r:mTl.u:!em
de In Junta, ¢l Presidente puede cstar empoderadn Ju:m ushgnar ecaslonalmente
Secretarion Asistentony Tesoreros Asimunies. A lu fecha de oste Acuerdo, las siguientes
paritngs han fido usignadas o
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v log podeces que son habitsalments inherenies n su carpe; asf coms las deberes v padsiss que la
Junts Driroctiva deslgne de vei et cumnde,

ARTICULO VI

CESION DE PARTICIPACTONES

hl.  Genersl Salvo que se estipule ko contrario. o esie Artfeslo VI un Migimhre 1o
podra cfectuar uns Cesidn de todes o parte de sus Participaciones, & meios gue dicha Cesion (u)
sen aprobada por I Jonms Directivas y (b clmpls con Loy disposicines splicables de sste Attleuln
NI Cunlgnior Cesidn quenn sumpla-con cite Ardonla VT serd nuln eb toins v casecerd de fuerza
o elachs,

[ 5 Haveperdn Limiuds Burn Lo Ceaidn de Parmicipaniongs,

() Alpss Cesiotes Alloradis. Sujéto & cunlgier oirs: redriseidn
contenids en seulquicr acnardo eiire s Empresa v dicho Miembro, eads Miembro poded efectnsr
g Cesidn Volurlers o w0 mis Oesloonrios Awtorizados do lo tomlided o ona parte de 1oy
Partiotpaciones propiodad de dicho Miombro; slempro que en cuda caso el Cesionario Autgrizade
58 hava convenidn en Misiobio de confemidud con lu Secoidn 6.3 v Wdes [sy Particinnciores asi
Codidas -sigan extunde sujetss 2 podas les disposiciones ds este Acuerdo coma si divhes
Participaclones estuvician ain en poder de dislo Mizmbro, y stemis, que o we PErmiTivd ningunt
ot Cesidn pesterior & partie de csc moments, excepto (1) por piute del Cesionmrio Autorizsde,
de vielta al Mismbro que cede o (#) » otro Cesionario Amotizado por dicho Miembro en
stmplimignto de 2gta Ariculo VI.

(b)  Cosiones Aufdrlzadas por Dersoses Mo Nitwakes. Sin perjuiclo de
cuslesquicns oms restricciones contenidas on cualquier acucrdo entre la Empresa v dicho
Miembro, tode Micmbro que no s=a wmn persons patarsl restringid o cesidn de sus
Partfcipaciones por sus fropielarias dnjcamente o atros Cesionerios Amtorizades. Loy Mismbros
que no jesn personss nrturales deberin acrediter & s Empresa tales restriccinnes antes de ser
sdmitdos coma Miembros y afisdidos 3 I Lism de Miembms. L Empresa oo negard # acmitie
Lles PEMMONLS No MumEse comn Miemiros o monas quea Empresd determine fmicamanta.q o
dizcraciin que dichas perimas ai naturales han inplemetinde 1les redirdosionen de cesidn oo
forra v ststuncia satpstoctorin pars I Empress

l¢]  Efsstods Incumplimnenty. Cualquier mtento de Cesidnni aatoresido por
voen cumplimiento de esta Spesion 6.2 serd nolo o mvalids, v Iz Empress mo’ reconveers ul
comprader, ceslonars o beneficinno para nmeim proposito enabeolite, v ¢l Miembro que infenite
dicha Cesion bebii imoumplido este Acuerdo por 2l cual lo Empresy t2edel todos Jos reoursis
disponibles por incumplimiento dei conusto,

63.  Admisign coms Miembro Ninguna Cesidn de Paticipsciones s efectiva ¥
ninguns Persons gus tome o adeuler. por sunlquisr medio, lu totalided o cuslquler porcidn de
ma Partioipocidn serd admitida soma Miembrs 4 mends que (ademas de los requisiios de la
Seccidn 6.7} dichs Carién propossty cumpla con eadn una de g sigaienten disposicinnes:

1 i En el ceso de unn Cesidn Voluntarn, ef Mismbro gque
prupane afectine ona Cesldn Volomterk entréws ung narificacian u la Empreda por fo menios diee
(10} dies untes de coslyuior propuests de Cesidn Volupiaria de Unidades permiticls conforioe o le

scciin 6.3

1
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Lu persona tenfa conceimicntn de coslquicr cesidn de propiedad de cualquicr T
Miembro que s propongx ceder In wmdldad o unn parse de cunlquier intords en 'Ia
cesianario de dicha miorcs) debard pagar los gasios mzonzbles de bolsilh nn,
Emprese en refacin con la transferencia propeestm, inclevendo cualguier ga
camfabilivad, prepamcion do impiseston 1 otme gamos AdminiETativos inowT
deba motirrir) por by Empross como resuiisda de dsinlouisr gjoste de bage tabiarn
73 del Cédign

ARTICULO VI

INDENMNIZACTON

Tl Gedeml. En b meyormodida pocmitide por la ley, ln Empress. dobe indemnbeir,
defender ¥ eximir de responsabilidad o cade Miombro y & cada Gerente v 4 cada ono de-s50s

reapectivon  Afffindes  (eolegtivimente, Ins  “Permsnnu ‘Iademnalndas” ) de cunlguic
respomsthitidad, pérdide o dofin meurtido por be Persoma Indemmizede por riedn @ ouslguier s
riealizudo o omithdo pima per gjecutndo por lo Persony Indemntznda en relacion con &l pegocio de
i Enmpresn y de Tas sespinzubilidades o oblipacionss de . Empresa inpirestis o dichy personn,
en virtod de la:condleidn de tal persona eomn tl Miembro o Gerente de la Empresa (o Afilado
(L th:lm Mizmbro o Gerente), incluyzndo los honorarios v costos raronables de abogados §

caitidad  gastada en J.n Lyuidacion  de nl.laJ.qmq-a du talgs- reclamacionss de
responsabilidad, perdida o dailo; siempre v onando; sin embsrge, si la sesponsabilidad, pérdida,
daflo o reclune swrge de coslowier accion o bacoid dc una Perzens Indemnizads, lo
indemnizacicn en virud de este Aticalo VIL sclo estari disponible si dicha acclén o aniizlin no
fikr ekpresamicnte probibids por este Acuverdo ¥ 14 adeiin v omislén no Eﬁﬂﬁ'r'm?ﬁ frande o mala
conducta deliberada por parte do ln Persons Indemnizada; sicmpre v cuando, sin emthargg, la
ndemnizacidn en virmd de este Arisila VT sals spa recuperable de los activas de ls Empresn y
no de ningin eotiva dal Mismheo: Lo Empreas reembalasri o anticipard los honoraring rozonablos
de nhomedet de une Perions Indemnizeda en el momanio en que se incurr e ellos, siempre (jus
dichu Pecsonn Imlemnizaida gfecute un compromiso, oon ln debids garmnta «iasi o solicia ls
Junta [Hrectiva, de reembolear la.cantidad asi pagada o reembolsads en el caso de qo= un tribuml
de jursdiockm  competenty determne gque diche Persona Indémnizada po ticns derechiv o
mdermnizaaiin de conformidad con este Artiaule YIL

T.2.  Seguro Le Bmpress podnd conifatar un segive gue cobra ir resgonsebilided de
fas Personas Indemitizadas por negligencid, erroves u omistones e €l funcionamiento de los
ksuntos de Is Empresa. Petsonss con Devecho a Indemnizacion. Toda persona que = encuantre
denmro de la definicién de “Persana Indemnizada®™ ‘que fignre & cemiinunoiin en el momento e
ctinlginer Accitn o nacoion en relacinn con &l negocio de la Bmpresa tendnl derechn o Iou
henaficiod de est= Alouly VI como "Persona Indemnnizsda” oon respecto o' In misma,
independisntements de si diche permona continis dientro de e definiclon. de. "Persons
Indemnizade® en el momento de la reclamacion de imdemmnizicion o exculpaeion te dicha Persona
Indemnizada en vistud del presente. Bl derechs & Indemnizacian v, a discrecion exelusivae de |s
Empreaa. 2] adelanto de los gastos conferides e este Artieils VII WIT s serk exclisive de ningim
-otro dereako que cunldquier persons puedn tener o udj wirir e Jo aueesivo bajo enalquier astamato,
acnerds, pnrlcvn--ﬁeutmmmmi‘-lnﬂzﬁ VIl o ctinlguier parte del mismo fisera
invalidado per-oualquior mitvnal de jurisdicela competente, enfomoes In Empress indemnozurd v
eximinh de responsabilidind o chds Personn Indemmizida do confimidad eon este Articnlo W1 en
I mnyor muedida pecmitids por eualguicr parte aplicable do este Artlonlo VT que no Heyva sido
invinlidudo y en lomiyor medida pertmitidie por le ey aplivabls.

1
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ARTICULO X
LIBROS Y REGISTROE

10.1, Libros y Regislios. Ls Empresa mantended Tbeos v registios adecosdos on su
lugar principsl de negocics, los cualos aitablecerin una cuenta exscta de b las tensseciones
I Empres:, esi como cunlquier otrs informacion roquerida por la Ley.

102, Eiorcicid Flagal, Métodas Contables. T elerclcio fiscal de bt Empress serd &l
requerido por el Codign, La Empresa reportend sus propisitos de impuesio sobre fn renm
utilizando tal método de contubilidad selecclontdo por In Juntn Direativa v permitido por ley.

ARTiCULO X1
MISCELANEO

111 Avisos Cuslguier notifieacion, page, demands, & comunicatidn requerida o
permitids por euslquier disposicién de este Acuerdo deberl ser por eserito y entrégada por comes
registrada o certificada de los Estados Undm[:mmw:'um&zmﬁhmlhhm}.m
mano a ln Pertons o & un funcionario de 1a Persona a quien 5 diniza, por fax. camreo clectrdnics
e-mail, o por cuslquier wrvicio de mensderia privado reconocido nacionalmente, dirigido & la
signlente dirsccia: & a la Emprese o al Direclona, a la direccidn, nimeo de lax yo dircecidn
de eomeo electrénico lodicados en la pigina de firma del presente Acuerdn (con copin & cada
Adminisirador), aa cualguier otra direccion, mamers de (ix o direceitn = correo electrinico que

so especifique medisme notificacion a los Miembros; si o un Adminlseador, o la
diraeeldn, nimeen de fax wa direcaidén de corren elacirdulco de d.lchn Adlmindatrndor 1l eome =2
estubleot en los registron de-Ja Fmpresa, o a conlquisy olre diveccite, nimero de fax o dinockdin
de vomeo eleotrinicn quit dicho Administrador pueda especificar de vez en cuando medianre
notificssitn 4 bos Mismbiros. Cualquier ratificecidn de aate tipo s considerara entregada, dada v
recibids pars todos los efectos o partir de ls fecha y hor do s recepeisn efctiva,

112, EfEcto Vinsulegis. Salve que scestipule 1o contrario on o presente Acuendo, tndo
pacto, %rmine ¥ disposicidn de este Avuerda serd vinoulante y beneficiard a los Mieaibros y a
sus respectivos berederos, legatarios, representmies legnles y sucesores permitidos, bene ficians
v ceslonarios,

113, Iaterpretacifn, Ninguan disposiciin de sste Avusrdo debe intarpretarss como una
sancidn & una confiscacidn por cunlquiera de las purtes de uste Avuends Lns partos reconocen
que cads una de [ns partes en ¢l presente Acuerds, juntv con el ssesor juridico de dicha parte, ha
particlpado par igual en la redaccicn y Ie imerpretaciin del prescnte Acuerdo y, en consecucncia,
ningin tribural goe inferprete ¢l preseate Acuends lo interpreland de mnners min estriets contrs
unia de las panies que la otra

Lmlmujuﬂl luuumiuu-'.rrnpltu mm:!lm Mﬂmkmﬁm I'II.FH-H.I ﬂm.a.uummﬂeln Hmprasi v 1o
corduseitn de sus segocios, y reemplnza 15d0s fos scuerdos v entiemlimientoy previos, ys semn
orales o escritos. La Empreda no lendred scuordos de operscibn oral.
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demds Meembros por (2 u el ome de frensmisidn electnimica y dicha ejocho
forma de ejecucion electidnica tosdrs toda Is fusrra v efecio de una firma of

1111, Micmbeo de Asungos Fiscales Ricardo David Kobhn Dritel sori-af- sk
asumaios tributarias® de |s Empeess dentes ded sipaificado de i Seceida, 623 )(a)(7) del CAHEH (el
mﬂﬁmfuﬂm:mmhﬁm#vhmmmshhm
hasta que on socesor ses debiduoente desizrsdo por o Disectorie. La Empiress reeimbolsard al
Miembro de Asuntes Fisceles por sz gasins mzonables on relocitn con ol desempelio de sus
funciones, El Miembre de Asunlos Fiscales actuard bajo la direccitn de la Junis Directiva al
tomar, ¢ abstenerse dc tomer, cuslguisr accion =0 su capacidad como Mismimo de Asuntos
Fmrﬂhﬂﬂmﬂnﬁrm_mqn:ﬂmiﬂmmmﬂmmmﬁhmm

11.12, Confidencislidsd Cada Miembro te compromete v acepta que: (1) no divitlgers
ni hara eso de ningan Secrein Comeroial o Informssidn Confidencinl de In Emprosa o de
cualgulers de sus Afillados que tio sea neoesarln. en relicidn con 2l desampefis de mus deheres
somo smpleado o mmhwiahErﬂWUmlquhud:mM’ﬂudnLr[h}d!uulhm
bepgmitird o divalzgam, directn o indirectamemie, ninglin Secreto Comercial ¢ Tnformacidn
Confidencial de hEuqmﬂdu sunlquien de sus Afilinidos i ningtine pemonay mo hird iso de
tal Seqety Comercm! o Infmmeiin Confidencial, directn o indirectumente, parn, sewfn
curTespands, ¢l mismo, ella minna o oirog, sin el congentimienty previo poreserito de I Emprosa,
excepio pars ana divaigacion que lﬂ.mthl por ctalguiss ey, orden o prooeso legal, en aiyo
cago dicho Tiuler proporcionand a l= Emprese ¥ 8 sus Afillados un aviso pravio por eseriin de
diche requisita uapmnta:mam;-m‘bhpm Lt Ernpress o cuslquisra de sus Af|indos
pheds impugnar dichs divelgacion, En lx mi-dil:h en que dicha mbormucion sea un "wecrety
eomersinl" tl como ese teminn e define o una Jey cstatal o federal, este subphirafo o tiene la
imencidn da haserla, ¥ no Jo haee, limitae los desschos o recursos de ls Emprosa o de cualquices
dnmn.ﬂﬂﬂﬂdﬂynipuﬂﬁﬂﬂdﬂﬂﬁmﬂﬁmhwnﬁhh{&ndpﬁwlmﬂﬁnﬁmdnulhfmsﬁn
e hastn quo dichn informacidn sed conocida par el piiblico a ravés del ncto de ura
persona gui e ol derecho de divielgar ta] Informeside st vialar v derecha legel de In Empresa
o cualquiers di s Afilindos.

[Sigie Pdgina de-Firmus)
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Apéndice A

Lista de Miembros

TITULARES DE PARTICIPACIONES COMUNES:

Nombre Participaciones Comunes  Porcentaje de Participacidn
Acclonarial

Ricardo David Kohn Deitel 37,971 37,771%
Direccidn:
Fax:
E-mail:
Denise Amelia Kohn Deitel 38,787 38,787%
Direccion:
Fax:
E-mail:
CAEN, LLC 23442 23.442%
Direccion:
Fax:
E-mail:

TOTAL: 100,000 100%
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In Enipresn o (1) d¢ otra manera 52 pane 2 dissosicion de un tercero v dicho terceto (o tane {
conocimiente da que dicha divulgscion viold cusiquier derecho de :cnnf'd:u:;rm% in" {
Entpnine ﬁ,ﬁ “

1) 1o Tesin Inl#htl mmehd 100 punios hiase o () -:I 8104, pernen n[n,ﬂ'un £R40 ma}
de intergs que se cobme y oe colecto sanformir a T lay anlicatide. q

II-ll =
-”l'z TR e /
Foi "Depreciucion” se edléndest, punt endn Afid Fiseal, unn :m% alg,.r""'

disprecizcion, smortizzeifin 0 ofm deduceidn de recuperacion de coutos permitidn parn 163
empuests {edaml sobe |n renta con respeto o un setive pa dicho Afio Fiscal, excepts si ef Valer
Hrute de! Ackivo U un ctivo dificre de su base wjustada pore efectos del impueste foderst sobie
f remta. gl comismae de dicho Afo Flasl, ls Depreciicidn serd un momto que tenga o misma
relagitn con el Yalor Bruto del Activo inicinl que [n deprecingin, amortieaciim o otra deduccidn
por recuperacion d¢ costos dsl Impoesto Fedoral sobre In Restn pam dicho Afio Fiscal, o
condickin, sin smbaign, de yue si la base sjustly pirs eftotes del fmpuesty Foderl sobe Ta
fionta de un active al inicio de-dicho Afie Fiscal o5 cem, T deprecinciin ke determing con
reforincin o dicha Valor Brom del Active inicial utilizandy cunlguier mélodo rargnalle
setoocionndo paor in Jomtn Direetve

"Fophn de antruda en vigor" neadrd el sijmificads establecido en el parrafo introductacio
GEl presente dooumento:

El "Alg Fiseal" sard ¢l afio Ascal de 1a Empress, coma £ deserise on In Seccidn 10.2:
stempre fue gl unhmuu. uiigarmednte para efvcios del Articulo ML el Afio Fiscal de In Empress
=l r:ua.'Iqm:r porcion de un Afto Fiscal deterninadn bajo o Seasion 9.2 que « requicta 0 55
necesaria parm- hacer asigmiciones de conformidad con of Amiculo (1] dol presente; segin In
dittermine la Jupis Diredtivi

"Frndarion Even" tzndvi ol signiticada que se expone en lbe cansideranidos,

"Walor Brito de log Actives” significom, eon respecio 2 cuslguier activo, la base grustads
defnotive pars efertad del impueats Tedeml sobre la ety excepto come sigue: (1) El Valer Bruto
de los Aetivos de cuslquisr potivo aportnda por un Mismbeo b T Empresa sera <] valor jisto de
smertado bruio de diche active, sepim Iy determine e Jumm Dircctiva & 5o discrecldn razomille;
(i) El Valor Bgo de Activo de todos Tos sativos de |n Empresa se ajusterd para iguglar s
espestivas velores |utos de mereado brotes (lenlondo en cipenta |8 Seeciin 770 (g) del Cadign],
segiin |o detzrmise la Junm Directive a su discrocion nesonatite o partir de los sipmentes fiempos:
(2} Ja adquisicion de wne Participacion sdicional en la Empresa por coulguier Miembro nuevo o
existents, (b)) la distriugidn por parte de 12 Empresa o on Miembro de unn cairfidi de mintmrs
de profiedad con respecta & 1a revom pea de una Tinidad por parie de-la Empress; (¢ ia ligaidacion
fle In Fmprun en' el sentido de 1 Seccidn L 704-1(RN 20 H Nl v Ld'_: 2l retire de wn Mismbro de
1a Emprezn; siempre qua el djure-desarite en las alfmsuing (o), (k) v (d) da estuclansula:(ii solo
e replice ¢ |n Junin Directiva determing rezonshlements que dicho ajuss o necesardio parn
pefieiar lvs mwreses sconimuieas relamos de Jos Mizinbros & i Bmprisa; (151) 'El Valor Bruma
de Actmo de cmlquier ectivo de la Empresa distribuide p cpalguier Mimbro s sfustard pam
tgealar el valor justo de mercado bruto (tenigndo en cuenta la Seccion P71 del Codigo) de
diche sctive en |2 fegha de digmbucion determinada por bn Junta Directiva a su discrecian
enizemable; v (iv) Los Valores Brutos de Activos de los activas de s Boprese se docrementsrdn (o
disminuirin) pata reflejar coalquisr ajuste a 1a base stustads de dichos sctives de comlvrmidad
con In Seecidn 734(b) del Codigo o 1a Seccidn T43(b) del Cédign, pero solo en la medids en gie
inles mfustes 3¢ tomen ea cuentn al detorminar las Cuentas ‘de Capltal 38 conformidad don la
Seccidn | 704 1(0)2 )Civi{m]. 5t ¢l Tmpoeats sohre los Activos Hnrtos
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y mo e fieman on crgnta de otro modo en sl edmputo de Ind Gunanclas o Péedidas conforme a este
pirrafo se afindirdn o dicha renta o pérdida tnponible; (1) Cualguier prito de ln Empresa descrito
en ln Seceidn T05(n) 2B del Cadige o tratade come gaaly de la Seecitn TOS{aN2 N D) de scuendo
con b Seccite 1. 704-1(bI2)IvY1) de luz Regulwiones del Tesoro v no considernda de oira
mmpart en el shmmo de Ganancia-o Péndsla seia restado e tal ingreso o pérdida gravahle; (i)
En sl case de gus o Yialor Ao de los Activos de cualquier activo de ln Empresn se ajuste d=
conformided con los inuisos (i1), (i) 0 (fv) de Ta definiciSn de Vilor Broto de los Activoy, &l
importe de dicha sjuste ge fomand e cuenmm como ganancia o pérdida por n ennjenacion de dicho
petive pars efectos del camputo de bis Ganancias o Pardidneg (iv) 1a ganancta o pérdida regultaste
dle ln ennjenacidn de bienes con respegin a los coales b Teacmoee gannncia o pérdide pora efectos
del [mpuestn federal sobre la renki se calulard son referenels al Valor Brata de los Activos &e
Ins blenss snajenados (ajastado por la Depreciacian scumilsdi con rispecto & dchos blencs), sin

erfulcia de que in base impenible sjustads de dichos bignes difiera de su Valor Bes de los
Activos; (v) En Toger de la depreciacion, amerlizaciin ¥ otras deducciones por recuperaciin de
Codlos us se tomen on cuents al computar tales gananciss o péndidss gravables, s tomard oo
curnia in Deprecincido pam diche Ado Fical, v (vi) lus pantidss que estén asignadas
especlahnenle de conformidad con la Secgion 4.2 no se lendrdn 20 cuentn ol computnr las
Gannneies o Péedidas (108 impories de ins prrtidas de ingresow, ganancias, pérdidis o deducciones
digponibles pers sor-asignadny especisiments de conformidad can 1= Seecidn 4.2 v delenningrin
aplicando nommas andlogas p lng amablacidas en fos incison (i) a (v) anteriores,

“Tein Prefervucial" & panir dz wne focha panticolar siznificart ko tass de interes
preferencial publicada ca sma fecha en el Wall Strest Journal, v gencnalmente delinida como "l
mata base de los prestamos corporatives poblicados por al menos ¢! 75 % de 1os 30 bancos mas
grandes del pais”. 51 ¢l Wall Street Joumal vo se publics en wnn fecha para ln coal se debe
determinar In Tass Preferenclal, la Tasa Preferencial send [u tnsa preferonciel publicadn e ol Wil
Strect Journal en 1n fecha mis cercan miterior 4 14 fecha en quo se poblicé el Wall Street Journsl,

"Miembros Requeridos” significe loz poseedores de ln moyverin da lng Unidades
Comunes emitidasy en clroulacide, volando jumios como una cludse sepirsda

“Transaeclin de Venta" significa (i) cualquier trapsscciin o serie & transacciones
relscionades cmiorme o las cuales cualquier Persona © grupe de Pesonas actuando
mﬂmﬂmm&mdﬁcﬂm{uhﬁnﬂqﬂ:ﬂmtmm.m
Ue la Fecha de Vigencia), junto con tal Persone o grupo de Afilisdos de Personns, (1) ndquigrs{n)
ks del cincueniz por clonwo (530 %) de las Participaciones de 1y Empresa (distint de In emision
de valorey d¢ renta varjable por parte de s Empress en relacldn con une tansacion an (o que &l
proplsito prineipal dél negocly sea I pbrencién de capimd), o (i) I venta de todos; o
sustancinlmente todos, los aotivos da | Fmpresa vwo aus Subsidierins determinados sobre amn
base consolidad=.

"Lista de Mizmbros" s entenderd ¢l significado que 3¢ cstablece en ol pinsfo
introductanio del presente ducumento.

"Ley de Valores" se entenderd la Ley dc Vialores de 1933, en sy foemn enmendida, y Ins
reguinciones promulgadas <u virtud de l& misma.

"Salde Tedrica" se entenderd, con respecto & cuda Miembro, ) Gierre e cunlgquier
periddo pars el que se efectien avignaciones s virtud del Articalo [V, ln cantidod que dicho
Miemben rocibirie en van hipotética lquidsciin de la Empress &l cierre de dichn periodo,
supodbéndo que, g los efectos de |9 siguicnte
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El Primer Estado

YO, JEFFREY W. BULLOCK, SECRETARIO DEL ESTADO DE DELAWARE,
CERTIFICO FOR LA PRESENTE QUE "SATIFER LLC" ESTA DEBIDAMENTE
CONSTITUIDA CONFORME A LAS LEYES DEL ESTADO DE DELAWARE Y SE
ENCUENTRA EN BUEN ESTADO Y TIENE UNA EXISTENCIA LEGAL HASTA
DONDE LOS REGISTROS DE ESTA OFICINA MUESTREN, A PARTIR DEL
DECIMOCUARTO DIA DE FEBRERO, A. D. 2018,

¥ CERTIFICO QUE LOS IMPUESTOS ANUALES HAN SIDO PAGADOS

HASTA LA FECHA.
FIRMA: leffrey W. Bullock. -
Secretario de Estado
SELLO: OFICINA DEL
SECRETARIO
4634103 8300 TS UCLRNRREJIES Autenticacién: 202148821
Fecha: 02-14-18
SR# 20180984089

Usted puede verificar este certificado en linea en corp. delaware. gov/authver.shtml
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SATIFER LLC

Certificado del Oficial

El abajofirmante, Ricardo David Kchn Deitel, Presidente de Satifer LLC,
una Empresa de responsabilidad limitada de Delaware (12 "Empresa"), habiendo
juramentade debidamente, CERTIFICA POR LA PRESENTE que:

Las personas nombradas son funcionmarios debidamente designados y
calificados de la Empresa, seglin se indica, a la fecha del presente, ocupzando los
cargos que a continuacion se indican frente a sus respectivos nombres:

NOMBRE CARGO
Ricardo David Kohn Deitel Presidente
Gabriel Kohn Deitel Tesorero
Denise Amelia Kohn Deitel Secretaria

1L.as personas nombradas anteriormente como Presidemte, Tesorero y
Secretario tienen los deberes, respomsabilidades y autoridad habitualmente
asociados con esas oficinas corporativas. Se adjunta como Anexo A una copia fiel y
completa del Centrato de Sociedad de Responsabilidad Limitada Enmendado y
Reformulado de la Empresa, que ahora esta en pleno vigor y efecto y no ha sido
alterado, enmendado o rescindido de ninguna manera.

EN FE DE LO CUAL, el abajofirmante ha suscrito este Certificado de
Funcionario a partir del 28 de agoste de 2017,

(FIRMA)
Ricardo David Kohn Deitel
Titulo: Presidente
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ENMENDADA ¥ REFORMULADA
ACUERDO DE SOCIEDAD DE RESPONSABILIDAD LIMITADA
DE
SATIFER LLC

Una Empresa de Responsabilidad Limitada en Delaware

LAS PARTICIPACIONES REPRESENTADAS POR ESTE ACUERDO NO HAN SIDO
REGISTRADAS CON LA COMISION DE VALORES Y CAMBIO BAJO LA LEY DE
VALORES DE 1933, SEGUN HA SIDO ENMENDADA, O BAJO LAS LEYES DE
VALORES O LEYES DE CUALQUIER ESTADO CON BASE EN LAS EXENCIONES
BAJO ESAS ACTAS Y LEYES. LA VENTA U OTRA DISPOSICION DE DICHAS
UNIDADES ESTA RESTRINGIDA SEGUN LO ESTABLECIDO EN ESTE ACUERDO,
Y EN CUALQUIER CASO ESTA PROHIBIDA A MENOS QUE LA EMPRESA RECIBA
UNA OPINION DE UN ABOGADO QUE LE SFA SATISFACTORIA A EL Y A SU
ABOGADO QUE DICHA VENTA U GTRA DISPOSICION PUEDE SER HECHA SIN
REGISTRO BAJO LA LEY DE VALORES DE 1933, SEGUN ENMIENDA, Y
CUALQUIER ACTA Y LEY ESTATAL DE VALORES APLICABLE. MEDIANTE LA
ADQUISICION DE PARTICIPACIONES REPRESENTADAS POR ESTE ACUERDO,
CADA MIEMBRO DECLARA QUE NO VENDERA O DISPONDRA DE NINGUNA
OTRA MANERA DE SUS PARTICIPACIONES SIN CUMPLIR CON LAS
DISPOSICIONES DE ESTE ACUERDO Y EL REGISTRO U OTRO CUMPLIMIENTO
DE LAS ACTAS Y LEYES ANTES MENCIONADOS Y LAS NORMAS Y
REGLAMENTOS EMITIDOS EN VIRTUD DEL MISMO.
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8.3. Consecuencias del cese de la afiliacion:.cococcciinnniin T

------

ARTICULO IX DISOLUCIGN CIERRE, Y LIQUIDACION Y DIST
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11.9. Exencion de accidn por particion.... TR ey
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APENDICE B: Glosario de términos
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reguinda por o] Acta ¥ por este Acusrde. En la medidn en que ul Astay esie Acnerdo seon
inconsimtentos con regpecto & cualgoier asunto trstado e gale Asueilo, este Aserds regulacd
on lomedid on que | permimy Ja ley, ELnomibre de la Empress nend " Satifir LLC™. Bl nienhre
de Tn Prmpress serd de prapledsd exclusiva de ls Engresa, ¥ ningin Miembro tendrd ningin
dorecha, comereinl o de ninguna atrs fndoke, sobee el nombre de la Empreta, o deninguna
derivecitn del mlsmo. El nombre de la Empresa == poede cambiar solaments por medio de
una enmicnda al Certificadn do Formacidn de Ia Emprean

1.2, Propisitos. La sctivided de negocios principal v los propédsims dz la Empresa s¢rin
coalquier pegocio legal, propicio o sctivided permitide por el Acin s Empress paseerk v
podri_cjecutar todos los poderss y privilegios storgados por el Actw, o que posdan ser
ejecuindos por cunlquier persona, juste con cualesquiera poderes mcideniales ol Acta, en
cnsnin tnles poderes o privilegios ssan necesanos o convendentss para by conducciin, 1
promosi&n o I shtencitn de los propdsiios de negocios o las sctividades de lu Empresn,

13, Lusir Prinéipnl de Newocios. FI lagay principal de negocios de Lo Empresa serd ¢n el
Tugar gue o Juntn poede designar ocasioralmente; ¥ 10 o5 necesario gue sea vn el astido de
Delawaze. Lo Emprosa puede tener teles otras oficinas (dentro del estudo de Delawase, o fiem
del mizmo) como la Junta pueda designer ocasinnatmentz.

L4, Agente Reyislrado: Oficing Regintrads, E] nambre v ln direscin del agent= registrado
hhﬁmmqlmhmﬂw&hﬁmmﬂm#mu

ine. 2711 Centezville Road, Suite 400, Wilmingion, Delyware (9808, El
ageste registrado de ko Empress puede ser combindo ocasionalmente por la Forme on virmd Je
l=s disposiciones del Acta.

1.5, Comlenzo v Térming, La Empress comerad o lu hora ¥ on la fecha gue aparecen en el
Certificado de Fonuaglon, y continuasd Tkt ue ge divelva ¥ s asnntos sean comdog v
las distribuciones finales de iguideciin 5e reaficen suplin este Acusrdo y en ermplimento con
el Arta.

ARTICULO I
PARTICIPACIONES COMUNES: CONTRIBUCIONES DE CAPITAL
2.1. Panicipeciones Comunes,

(b) Clases de Prrticipegiones, Todos los intereses de los Miembros en ta distrbucloars, y
Yo dezechos de bos Mismbros pare votar scesea e, consentir i, o nproher soalgoizre ssunto
relacionado con la Empresa, serin denomdtndos en unidades de participacin do lu
Empresn’ (eodn  unn, uns  “Participacién™, ¥, d¢ manees  coloctiva,  lus
“Partici pacioned™), ¥ low dereches relativos, los privilegion, Ins prefersacias v los
ohHmeiones de los mismbros con respecto a las Participaciones se determinarin en esie
Actierda ¥ &l Actil, en i medida en goo esté provisn on el presente Acucrdo v en el Acta.
La caitidad v la ¢lase de Participsiones babidas por cada Miembro se determimrdn al
frente del nombre de cada miembro en Ia Lists de Miembros. A partir dela fecha de
enirada en vigencin, s Empresa solamesle ticne una clese do Panicipationss:
Participaciones Comunss (les “Participariones Comunes™).
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exsepto on |a medida en que asté expuesto expresaments en lo Secsion 3.3
Moovma Vadores se amitivte en virmd 48 fos douerdss de nump-:m-n\ t=leg

desgnadis comn nFu'ugudm por In funte
2.3, Responsahilided de los Miesbeos. Ningia Micmbro seeé responsable de s doie
o de las pérides de capitil & de gannhcing de by Empresa, ol e & exdigrd iR |-|.*'il‘_.-.-r.'"

sesponsabilidades de ls Empresa. Satvo lo dispoesto en ln Seccidn 2.4 v la Succidn 3.3 0 ; 3
Miembio estard obligado a gontribuir 0 & prestr fondos 2 lo Fmprosa.

14, Conribyciones de Copiml, Ly Contritogidn fmieml del Capizl (21 hubisr alginn) v L

Cantrbuciin{es) de Cupits! adicional{es) (de huber wlpina(s) ) e cada Mismbro o) uu;:llcrul de
Ia Emiprodz se delerminarin en Jos libras yregistroa de lo Enmmm_

25 Cuentad Canftalés

(e) Una Cuenta Capital aparte (cads uns, uns “Cuenta Cagltai™) se muntendid pars cads
Mismbio, d6 acunrds con Ing veglas de In Seccidn de Rerulnsiones de Tesorerin | 7M-
I{b}ZX v}, ¥ estn Secaidn 2.5 se Interprotarti v se aplicard do manet conaisiente oo I
miame L Coante Capital inicial de cada Miembro serd igual que la catidad de
Comtrihaciones de Capiml de existir, contritnidas por-tal Mizmbeo n cambie de ml dlase
de Forticipnciones, como se indica ep ln Seccidn 2.4, Tal Cuentn Copisal serd
posteriopmente {1) inérementada por lay Contnibicionss de Capital sealizaday por tal
Micmbro después de la fecha de este Acuerdo, 1o contidad de cualesquicra
responsabifidedes de ln Empresa ppamidag por il Miembro, o que estin asefnimdis por
propiedad distbuida a tal Mismbeo, ¥ ke canbidad de cvalquier Gimmnemn o de oiros ems
de ingreans v ganancins asigmadas nl Miombo, semin of Amicalo [V del documeno, y
(2 disiminaléa poe I cantichid de efactiva y d8] Valor Parrdmonial Brito de cualquilir
propledad distrfbulda al Mizmbre, In cantidad de cuslesquiers responaabilidsdes el
Mimiten asurmidas por-in Empresn, 0 que estén garmrizadas por propisdad comtribuida
por tal Mismbru, y 1o cantidud de cuslesguien Pérdides u ot items de-pardidas y de
doduccidn asignados al Miembro segin el Artloulo TV del documents: Al determinar i=
ealticlad e cunlesiiiera responsabnlidades pam propasitiog de ln somtenels precedents, se
fomark en cuenta lu Jeccidn Jel Codige 752(c), Nimgin miembm tendrd ninguns
obligecion de restsurar ninguna porcion de ninghn saldo deficitang en la Cuents Capytal
de 1wl Migmbro, ya sea ul momento de ln lquidscidn de sus Participoecionss, do la
liguidecton de le Empress; ¢ por cuddguier owa rezdn En €] casa de que todas las
participasfones, o mma poreiin de dno misman, aean cedidas sepin Iog termings de cste
Axuerdo, ¢l cesicturio condermri 2 le Cusada Capatol del cedente, en le metida e que 4]

{f} Salve lo gue esti expresamente previsto en el presente Acperdo, () ningha Miembeo
tetidsd el dhirechio de nethrar o de recibirningum perte de su Cueniy Caplial, i de recibis
ninguny distribucién con respadts n sus Participaniones, (i) ningfin Miembro tendra el
derciho de recibir oimgin miterds’ de su Cuentn Capilal nl de sos Contribacionss de
Cpitad, (iii) eada Mienibro considemn exclusivaments los actives de ls Empresa paraé|
minmo de sns C-:mm'bul:rm:ul dis En.p-].ln] y distribogfones: con respeoto B Sus
Participacioges, {iv) nmg&uhhumhm tendrd nisgin derecho ni ningin poder de exigir o
de recibic ninguns propiedad o ningin efeetive de [n Cmpresa v (y) ninghn Mo
tenidra priondod sobre mingin otro Miombro oo cuasto al retoma de & Coatribocianes
da Capital.
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1.3,

el edmputo requerldo por esta Ssecidn 3.4, &l mgreso neto Imponible pars-um sfio fiscal
nsignads 4 eada Miembro so considerard reducido porcunlquler pérdlde neia provia asignada
1 tn] Miemhro, que no ne heys tomade eo cuenta préviamente oo eatis sentencia. Las pérdidas
de Capitn) incluldas en cunlesquiers piedidas petas previas s incluinin cn ¢ cdmputo
solsmente en In medida de las gannncias capitales subsiguienies. Al calcular la cantidad de
cady Distribuekdn Imponible, la Empresa asumicd que cada Miembro &5 sajeto de impoestos
2 |a s mids alle combinada cfoctive de mpuestos federales v estmtales aplieable »
individocs gegin of Codign, y las leyes del estado en donds residan cualesuren Miembros
de s Emprec, o donde in Empress realizs sus negocion, v cudd estado tengz ba tnss del
bmpussto 2 ls Rents estatal efecive mois alis de todos log eilados en goe cualquiera de los
Mizmbios de Ia Einpresa residun, o donide |a Empresa realice mus negacios induahnul
difcrentes tasas Jde impuesivs siibuibles o diferentes tipos de ingresos pereibidos por
Emmﬂdhwﬁﬂﬁhpmﬂhhhpﬂulmwwwﬂdﬂhqnmnhm
federal. Cualquier distribucion de impuesics so batard como url avenee en los deseches de
los Miembroz a lns distribucionss segin T Seesivney 3.1 y 3.2 v reducird 1o contidad de
tales prlmﬂidlltﬂhunimn sobie une base de diolar pur d.ﬂJnr En In modida en que exista
efectiva disponitrle, In Empresa puéde bacer Distribuciones lmponibles avermdas sobre Lna
hise mrimestriil, por las cantidades estimadne gor la Junta de Direciones gue reprasentan s
respansabilidades de los Miembros para los npusiion estimados irimesrsimante
Cunlesquiorn Distribociones de Impuestos svensadas, sumilannenie, neducinin los derechos
de fox Miembmt & las dismbucionss sepom by Sesiongs J.l ¥ 2.2 (v 2 bs cantidad de la
distribacion snim! sepin em= Seecifn 3.4). Si &5 gue, al Fnal del Afo Fiscal Il
Dﬂlﬂhﬂhﬂﬂlmﬂﬂﬂlﬂnﬂdﬂmml“”mmm-h

lidad impouible del micmbro pam tl afo exceden la cantidsd sgregada de las
Dhstritaciones [mponibles, nl cusl el Miembeo tended derecho pars ta! afic, of Micmbro hard
répidamieniz una devolucitn de tal exceso a b Empresa v cualquier cantidad seembolsada se
traisrd comd i nuncy hubiers sidd disribaida

ARTICULO IV
ARICNACTIONES

Asignaciones. Sujeto & la Sesgign 4.2, Las Ganancias y lny Pérdides de cade Afo
Fiscal %2 asignardn eatrs los Micmbros en tales cantidades y propocionss aomo sea
necesario paes causar que los balances de las Cusntas Capitales de oz Miemliroe
{dererminadas despoés de acreditar a la Cucata Capital de cada Mismbso cualquier
cantidad que se cstime que ese Mizmibwo estf obligado » restaurr segin la Seocidn
de Repulaciones de Tesorerin 1.704-2) estén Jo mis cercancs posiblas o cos Balmces
chjetives,

4.4.Cumplimiento con In Seccidn 704(bl. En In medida en que [ex provisiones de lns
aﬂnrmefmudﬂhiﬂiﬂ_i_mmhummwummdnlmﬂnHMH
la Seocifn 704(h) del Cédign, s& incluven en ¢l prosents Acudvdo tales provisivhies
iy las esignacionis especidles, que goblernan |is adignaciones del mgreso, Js
gunancia, lu prdldn, o deduccidn v el ‘crédito, (ames de reallzar las asignaciones
peadicaica ea conformidad con le Secelbn 4.1), como pueda ser necesario para
provesr en este Acuerdo una tl Hamada “compensackin de ingreseos calificados™, y
paia aseguiwr que este Acuerdo cumpla con todas las provisiones. inchoyendo las
provisiones de “ganancia minima”, relscionadss con s asignacian de tales Nlamndas
“deducchones &in recurso” y“dﬂuﬂmuﬂnmmmhunm.fynmm
reversionss de Jos cargos indicadas., como e requiers pora complir con las
MﬂmduTmruﬁnhﬁmhmﬂﬂﬂlm En perticular, Inkes
Hamadas “deducciones sin eowsa v "responsabilidades stn recursos en exceso”,
comd s¢ define on las Regulsciones de Tesorerla vegln las Sovclomes 704 y 752 del
Cédigo, s0 ssignarin 8 los Micmbios en proporeidn con su Porcentaie de

Purtictpacitn
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b Jumiin, s requerivd s aprobaciin de todos loy Gorentes pom que bs Jontn ome ale
Lin aviso oo netesite eipecifionr ol propdsie de cunlyoier reurtidn No o mwuhiﬂmgur
aviso de una roumon s cunlguier goreste que boye Grmndo! unn exencldn fe nviso ol
eIl pin tener ki reumion; o, laaprobacitn da Ins minuion o tatmrse b
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Notario Piibli

En este dia 14 de febrero de 2018, ante mi, el Notario Piblico abajofirmante, se
present en persona Steven R. London, me probé a través de evidencias satisfactorias de
identificacién, que fueron una licencia de conducir expedida por la Mancomunidad de
Massachusetts, Estados Unidos, ser la persona cuyo nombre estd firmado en el Certificado
adjunto anteriormente.

(HRMA]
Janet Fowler

Sello

Vencimiento: 3-26-21
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TRADUCCION e

Juan Manuel Lalama, conocedor de los idiomas mglés y castellano, confdfge al a:,ti !
6 del Decreto No. 601, publicado en ¢l Registro Oficial niimero 148 dg/28 de
1985, y el articulo 24 de la Ley 540 publicada en el Registro Oficial N

diciembre de 1993, procedo a traducir al idioma espafiol el docy unto,
corrﬁpondlcntc a la apostilla de certificado de buen estado otorgado a fa ) r;ﬁe SA’I’JTF“PR

S "‘!

LLC, asi coma de los documentos de constitucidn. 15455 /

Quito, 09 de marzo del 2018,




Qe AR

Factura: 001-002-000079008 20181701002D03012

DILIGENCIA DE RECONOCIMIENTO DE FIRMAS N° 20181701002D03012

Ante mi, NOTARIO(A) FAOLA SOFIA DELGADO LOOR de la NOTARIA SEGUNDA , comparece(n) JUAN MANUEL LALAMA
VELA portador(a) da GEDULA 1103108237 de nacionalidad ECUATORIANA, mayar({es) de edad, estado civil SOLTERD(A),
domiciliado(a) en QUITO, POR SUS PROPIOS DERECHOS en calidad de TRADUCTOR(A); quien(es) declara(n) que Ia(s)
firma(s) constante(s) en el documento que antecade , es(san) suya(s), la(s) misma(s) que usa(n) en todos sus actos plblicos y
privados, sienda en consecuencia auténtica(s), para constancia firma(n) conmige en unidad de acte, de tado o cual doy fe. La
presante diligencia se realiza en ejercicio de la atribucion qua me confiere el numeral noveno del articulo dieclocho de Is Ley
Notarial -. El presents reconocimiento no se refiere al contenido del docurnenta gue anlecede, sobre cuyo texta esta Notaria,
no asume responsabilidad alguna. — Se archiva un criginal. QUITO, a 12 DE MARZO DEL 2018, (8:34).

NOTARIA SEGUNDA DEL CANTON QUITO




ﬁ REPUBLICA DEL ECUADOR

Dirzeeidn Ganarsl de Rasatn T, idenmhicasiin v Caduioelin

CERTIFICADO DIGITAL DE DATOS DE |

Niimero tnico de Identificacisn: 1103108237
‘Nombres del ciudadanc: LALAMA VELA JUAN MANUEL

Condicién del cedulade; CIUDADANO

Lugar de nacimients: ECUADOR/PICHINCHA/GUITON A VICENTINA
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RAZON DE PROTOCOLIZACION: A peticion ael Abogado Juan Manue] Lalama,
con matricula profesional mimero 17-2010-786 F.A.P., protocolizo en mi registro de
escrituras piiblicas del afio en curso, en TREINTA ¥ SIETE fojas titiles, y en esta fecha
la COPIA CERTIFICADA DE | LOS DOCUMENTOS REFERENTES AL
CERTIFICADO DE BUEN ESTADO OTORGADO A FAVOR DE LA COMPANTA

SATIFER LLC, Y DOCUMENTOS DE CONSTITUCION.- Quito, @ 14 Marzo del
2018.-

DOCTORA PAOYA DELGADO LOOR %)
OTARIA SEGUNDA DEL CANTON QUITO

Dra, Paala Delgado Laor
= WOTAR] =T LANTON QUITO



Se protocolizé ante mi y en fe de ello confiero esta PRIMERA copia certificada de
PROTOCOLIZACION DE COPIA CERTIFICADA DE LOS DOCUMENTOS
REFERENTES AL CERTIFICADO DE BUEN ESTADO OTORGADO A FAVOR
DE LA COMPANIA SATIFER LLC, Y DOCUMENTOS DE CONSTITUCION,

debidamente firmada y sellada en Quito, a catorce de marzo del afio dos mil dicciocho.

DOCTORA PAOLA DELGADO LOOR

TARIA SEGUNDA DEL CANTON QUITO

"1 Dro. Pogla Belgados Loor
m=s=os z2lne DEL EANTGN QUITO
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EQUITY PURCHASE AGREEMENT

THIS EQUITY PURCHASE AGREEMENT, dated this < day of August, 2017
(the “Agreement”), by and among Satifer LLC , a Delaware limited liability company (the
“Seller”) and each of the persons listed on Schedule A hereto (each of such persons are
individually referred to herein as a “Buyer” and collectively as the “Buyers™).

WHEREAS, the Seller is the owner of certain (i) share capital (the “PaTolo
Equity”) in PaToJo Limited, a company registered in Malta having company registration number
C-46699 and having its registered office at B2 Industry Street, Qormi QRM 3000, Malta
(“PaTolo"), (ii) share capital (the “Kubiec Equity™) in Cubiertas del Ecuador Ku-biec S.A., a
sociedad anonima formed in Ecuador and having its registered office at Huayanay Nan OE1-476
y Panamericana Sur Km. 10 Quito (“Kubiec™), and (iii) share capital (the “Conduit Equity”)
Conduit del Ecuador S.A., a sociedad anonima formed in Ecuador and having its registered
office at Huayanay Nan OE1-476 y Panamericana Sur Km. 10 Quito (“Conduit”).

WHEREAS, the Seller desires to sell Four Hundred Sixty-Nine (469) shares of its
PaTolo Equity, Two Hundred Two Thousand Six Hundred Forty-Five (202,645) shares of its
Kubiec Equity and Sixty-Six Thousand Six Hundred Forty-Five (66,645) shares of its Conduit
Equity (together, the “Purchase Equity”), and the Buyers desire to purchase the Purchase Equity
for an aggregate purchase price of US $919,498 (the “Purchase Price™).

NOW, THEREFORE, in consideration of the premises and the mutual covenants
contained herein, the parties hereto agree as follows:

1. PURCHASE AND SALE OF PURCHASE SHARES

1.1. Purchase and Sale. Effective as of July 24, 2017 (the “Effective Date™), (i) the Seller
shall sell, convey, assign, transfer and deliver to each Buyer that amount of Purchase Equity set
forth opposite each such Buyer's name on Schedule A, free and clear of all liabilities, liens,
security interests, pledges, restrictions (transfer or otherwise, except as set forth in Section 4.1
hereof), claims, charges and encumbrances of any kind, nature or description, and (ii) each Buyer
shall pay 1o the Seller its portion of the Purchase Price as set forth on Schedule A by wire
transfer in immediately available funds, certified or cashier's check, or personal or bank check
made payable to the Seller or such other form of payment as is deemed acceptable by Seller.

1.2. Time and Place of Closing. The closing of the transactions contemplated hereby (the
“Closing™) shall occur on the date hereof and shall be deemed to be effective on the Effective
Date.

1.3. Other Action 1o be Taken afier the Closing. Following the Closing, the Seller and
each Buyer shall execute and deliver any and all documents and instruments in addition to those
provided for herein that may be necessary or appropriate to effectuate the transactions
contemplated by this Agreement.

2. REPRESENTATIONS AND WARRANTIES OF SELLER
The Seller hereby represents and warrants to each Buyer as follows:

2.1. Ownership of Purchase Equity. The Seller is the sole record and beneficial owner of
the Purchase Equity and has good and marketable title thereto, free and clear of any and all
liabilities, liens, security interests, pledges, restrictions (transfer or otherwise, except as set forth
in Section 4.1 hereof), claims, charges or other encumbrances of any kind, nature, or description.



2.2, Power and Authority. TheSeHurhnsthnﬁﬂlnght,pawar authority and capacity to
enter into and perform this Agreement and to convey and assign to the Buyer the Purchase
Equity, without any other or further authorization, action or proceeding.

2.3. Due Execution and Enforceability. Seller is duly organized, validly existing and in
good standing in the State of Delaware and has all the requisite power and authority to enter into
this Agreement and to consummate the transactions contemplated hereby. This Agreement has
been duly authorized by all necessary action on the part of the Seller. This Agreement has been
duly executed and delivered by the Seller and the execution and delivery and performance of this
Agreement by it will not violate, or result in a breach of, or constitute a default under, any
operating agreement or other governing documents of the Seller, or any other agreement,
instrument, judgment, order or decree to which it is a party or to which it may be subject. This
Agreement constitutes a legal, valid and binding agreement of the Seller enforceable in
accordance with its terms.

3. REPRESENTATIONS AND WARRANTIES OF BUYERS
Each Buyer, for itself, severally and not jointly, represents and warrants to Seller as follows:

3.1. Authority. Buyer has full right, power and legal capacity to enter into and perform
this Agreement in accordance with its terms.

3.2, Dug Execution and Delivery. This Agreement has been duly executed and delivered
by Buyer and the execution and delivery and performance of this Agreement by it will not
violate, or result in a breach of, or constitute a default under, any agreement, instrument,
judgment, order or decree, or any law or regulation to which it is a party or to which it may be
subject or which is applicable to it, nor will such execution or performance constitute a violation
of or conflict with any fiduciary duty to which it is subject. This Agreement constitutes a legal,
valid and binding agreement of Buyer enforceable in accordance with its terms.

3.3, Information Correct. All information provided to the Seller concerning the Buyer is
true and correct in all respects as of the date thereof.

3.4. lnvestment Intent. Buyer is acquiring the Purchase Equity for its own account for
investment purposes and not for the account of another nor with a view to, or for resale in

connection with, any distribution or public offering thereof within the meaning of any applicable
federal or state securities laws, or the rules and regulations promulgated thereunder.

3.5. Adequate Information. Buyer has thorough and complete knowledge regarding the
historical, current and projected finances, financial information and operations of each of
PaTolo, Kubiec and Conduit. Buyer has received from the Company, PaTolo, Kubiec and
Conduit information with respect to all matters he considers material to his investment decision
to purchase the Purchase Equity, has had the opportunity to ask questions of the officers of the
Company, PaToJo, Kubiec and Conduit on any matter material to his investment decision, and
all such questions have been answered to his satisfaction. Buyer acknowledges that he has had
the opportunity to ask questions of the Seller and officers of the Company, PaTolo, Kubiec and
Conduit on any matter material to his investment decision, and all such guestions have been
answered to his satisfaction. Buyer acknowledgzes that he is not relying upon any representations
or information other than information furnished in response to questions under this Section 3.4,
and the results of his own investigation.

g AN erlis Buyer has sufficient knowledge and
expf:rt]se in busws tnx, Emnc:al and mveatmmt mattm to be able to evaluate the risks and
merits inherent in investments of this type, and understands that the purchase of the Purchase
Equity as an investment involves substantial risks, including the risk that Buyer may lose its
entire investment.




3.7. Financial Resources. Buyer has an overall commitment to investments which are not
readily marketable which is not disproportionate to the Buyer’s net worth and which, with the
investment in the Purchase Equity, will not cause such overall commitment to become excessive.
Buyer has adequate net worth and means of providing for current needs and contingencies to
sustain a complete loss of its investment in each of PaToJo, Kubiec and Conduit, and the Buyer
has no need for liquidity in this investment.

3.8. Accredited Investor. Buyer is familiar with the definition of “accredited investor”,
both for individuals and for entities, as set forth in Rule 501 of Regulation D promulgated under
the Securities Act of 1933, as amended (the “Securities Act”). Buyer is an accredited investor.

4. SURVIVAL; INDEMNIFICATION

4.1. Each of Buyer's and the Company’s respective representations and warranties shall
survive the consummation of the transactions contemplated by this Agreement.

4.2. The Company shall indemnify, defend and hold harmless each of the Buyers, from
and after the Effective Date, against any and all actions, causes of action, suits, claims, demands,
settlements, judgments, losses, damages, expenses and any other liabilities (including, but not
limited to, reasonable attorneys’ fees, costs of investigation, interest and penalties), arising out
of, relating to, connected with or with respect to any of the following:

(a) Any misrepresentation or breach of any representation, warranty,
covenant or agreement made by the Company in this Agreement;

(b) Any and all claims for transfer and stamp taxes incurred in respect of
the transactions contemplated by this Agreement; and

(c) Any actions, causes of action, claims, demands, suits, settlements,
judgments, damages, losses, costs and legal and other expenses incident to the foregoing.

(d) Each of the Buyer’s, severally and not jointly, shall indemnify, defend
and hold harmless the Company, from and after the Effective Date, against any and all actions,
causes of action, suits, claims, demands, settlements, judgments, losses, damages, expenses and
any other liabilities (including, but not limited to, reasonable attormeys, fees, costs of
investigation, interest and penalties), arising out of, relating to, connected with or with respect to
any of the following:

(e) Any misrepresentation or breach of any representation, warranty,
covenant or agreement made by such Buyer in this Agreement; and

(f) Any actions, causes of action, claims, demands, suits, settlements,
judgments, damages, losses, costs and legal and other expenses incident to the foregoing.

5. MISCELLANEOUS

5.1. Execution in Counterparts. This Agreement may be executed in multiple
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same document.

5.2. Entire Apreement. This Agreement and the documents to be delivered hereunder
constitute the entire understanding and agreement between the parties hereto concerning the
subject matter hereof. All negotiations between the parties hereto are merged into this
Agreement, and there are no representations, warranties, covenants, understandings or
agreements, oral or otherwise, in relation thereto between the parties other than those
incorporated herein and to be delivered hereunder. Nothing expressed or implied in this
Agreement is intended or shall be construed so as to grant or confer on any person, firm or



corporation, other than the Company and the parties hereto, any rights or privileges hereunder.

i Repre 100 g arranties. All representations and warranties of the
Sel]erand Buyersmadepmmtu t]usﬁ,gmmmsln]lmw the Closing hereunder.

5.4. Headings. The headings contained in this Agreement are for the purpose of reference
only and shall not be considered a part of, or control or affect the meaning or construction of this

Agreement.

5.5. Governing Law. This Agreement is being delivered in and shall be construed in
accordance with and governed by the laws of the State of Delaware, without giving effect to
principles of conflicts of law of any jurisdiction.

5.6. Binding Effect. This Agreement and all of the provisions hereof shall be binding
upon and inure to the benefit of each party, and their successors and assigns.

5.7. Amendment; Waiver. No provision of this Agreement may be amended, changed or
modified in any manner, orally or otherwise, except by an instrument in writing signed by all
parties affected by such provision. No failure or delay on the part of a party in the exercise of
any power or right under this Agreement shall operate as a waiver thereof, nor shall any single or
partial exercise of any such power or right. A party’s waiver of any breach of any provision of
this Agreement shall not operate or be construed as a waiver of any other or subsequent breach
under this Agreement.

5.8. lnvalidity. If any term or provision of this Agreement or the application thereof to
any person, firm or corporation or circumstances shall to any extent, be invalid or unenforceable,
then the remainder of this Agreement or the application of such term or provision to persons,
firms or corporations or circumstances other than those as to which it is held invalid or
unenforceable, shall not be affected thereby, and each term and provision of this Agreement shall
be valid and enforced to the fullest extent permitted by law.

5.9. Pronouns. As used in this Agreement, all pronouns and any, variations thereof shall
refer to the masculine, feminine or neuter, singular or plural, as the identity of the person or
entity may require.

5.10. Headings. Headings and captions herein are inserted for convenience, do not
constitute a part of this Agreement and shall not be admissible for the purpose of proving the
intent of the parties.

5.11. Reliance by the Company. For the purpose of permitting and effectuating the
transfer of the Purchase Equity, Seller and each Buyer expressly confers upon the PaTolo,
Kubiec and Conduit the right to rely upon the representations, warranties and covenants made by
such parties in this Agreement.



[SIGNATURE PAGE FOLLOWS]
T gl Y |
IN WITNESS WHEREOF, the partics hereto have causod this Agreement to be
duly exocuted, ail as of the date and year first above written.

DAVI
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Traduccién: Convenio de Compra de Acciones

CONVENIO DE COMPRA DE ACCIONES

ESTE CONVENIO DE COMPRA DE ACCIONES, de fecha 21 de agosto de
2017 (el “Convenio”), se celebra entre Satifer LLC, una compafiia de responsabilidad
limitada radicada en Delaware (el “Vendedor”) y cada una de las personas previstas en
el Anexo A adjunto (en este documento, se conoce a cada una de tales personas como
“Comprador” y colectivamente como “Compradores”).

CONSIDERANDO que el Vendedor es duefio de (i) capital accionario (las
“Acciones PaToJo”) en PaTolo Limited, una empresa inscrita en Malta con el namero de
registro C-46699 bajo la direccion B2 Industry Street, Qormi QRM 3000, Malta
(“PaToJo”), (ii) capital accionario (las “Acciones Kubiec”) en Cubiertas del Ecuador Ku-
biec S.A., una sociedad anénima constituida en Ecuador, con sus oficinas en Huayanay
Nan OE1-476 and Panamericana Sur Km 10, Quito (“Kubiec”), y (iii) capital accionario
(las “Acciones Conduit”) en Conduit del Ecuador S.A., una sociedad anénima constituida
en Ecuador, con sus oficinas en Huayanay Nan OE1-476 and Panamericana Sur Km 10,
Quito (“Conduit”).

CONSIDERANDO que el Vendedor desea vender cuatrocientas sesenta y
nueve (469) de sus Acciones de PaTolo, doscientas dos mil seiscientas cuarenta y cinco
(202,645) de sus Acciones de Kubiec, y sesenta y seis mil seiscientas cuarenta y cinco
(66,645) de sus Acciones de Conduit (conjuntamente las “Acciones en Venta”), y los
Compradores desean adquirir las Acciones en Venta por un precio de compra agregado
de USS 919,498 (el “Precio de Compra”).

EN VIRTUD DE LO CUAL, en vista de las cldusulas precedentes y los
compromisos reciprocos previstos en este Convenio, las partes convienen lo siguiente:

1. COMPRAVENTA DE ACCIONES EN VENTA

1.1 Compraventa. Desde el 24 de julio de 2017 (la “Fecha de Vigencia”), (i) el
Vendedor debera vender, traspasar, ceder, transferir y entregar a cada Comprador la
cantidad de Acciones en Venta dispuesta a continuacion del nombre de cada Comprador
en el Anexo A. Estas acciones estaran liberadas de toda obligacion, derecho de
retencién, derecho de garantia, pignoracién, restriccidn, (cesion u otro, salvo lo previsto
en la Clausula 4.1 de este Convenio), titulo, cargo o gravamen de cualquier tipo, indole
o descripcidn, y (ii) cada Comprador debera pagar al Vendedor la porcion gue le
corresponde del Precio de Compra seglin lo establecido en el Anexo A, mediante
transferencia electrdnica en fondos de disponibilidad inmediata, cheque certificado o
de caja, o cheque personal o bancario girado al Vendedor, o cualquier otra forma de
pago que el Vendedor considere aceptable.

1.2 Fecha y Lugar de Cierre. El cierre de las transacciones contempladas en este
documento (el “Cierre”) tendra lugar en la fecha de este Convenio vy se hard efectiva a
partir de la Fecha de Vigencia.
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1.3 Otras Acciones Posteriores al Cierre. Después del Cierre, el Vendedor y r@‘ ~

uno de los Compradores debera suscribir y entregar todos y cada uno de los documentos—__,
e instrumentos adicionales a los previstos en este documento, que pudieran ser
necesarios o adecuados para efectuar las transacciones contempladas en este Convenio.

2. MANIFESTACIONES Y GARANTIAS DEL VENDEDOR
El Vendedor manifiesta y garantiza a cada Comprador lo siguiente:

2.1 Propiedad de Acciones en Venta. El Vendedor es el unico titular registrado y
usufructuario de las Acciones en Venta y su titulo de propiedad sobre las mismas es
transferible sin gravamenes u otras restricciones. Asimismo, las Acciones en Venta estan
libres de toda obligacion, derecho de retencion, derecho de garantia, pignoracion,
restriccion, (cesion u otro, salvo lo previsto en la Cldusula 4.1 de este Convenio), titulo,
cargo o gravamen de cualquier tipo, indole o descripcion.

2.2 Potestad y Autoridad. El Vendedor tiene toda la potestad, poder, autoridad
y capacidad para celebrar y ejecutar este Convenio y para traspasar y ceder al
Comprador las Acciones en Venta, sin que se requiera ninguna otra autorizacion, accion
o procedimiento.

2.3 Debido Cumplimiento y Ejecutabilidad. El Vendedor esta debidamente
constituido, su existencia juridica es valida y tiene buena reputacién en el Estado de
Delaware. lgualmente, goza del poder y autoridad necesarios para celebrar este
Convenio y realizar las transacciones contempladas en el mismo. El Vendedor ha
efectuado todas las gestiones necesarias para que este Convenio esté debidamente
autorizado. Ha sido correctamente formalizado y otorgado por el Vendedor y su
formalizacién, otorgamiento y cumplimiento no infringe, viola o incumple algin
convenio operativo u otro documento rector del Vendedor, u otro convenio,
instrumento, sentencia, orden o decreto del cual es parte o al cual pudiera estar sujeto.
Este Convenio constituye un instrumento juridico, valido y vinculante para el Vendedor,
el cual es ejecutable de conformidad con sus términos.

3. MANIFESTACIONES Y GARANTI{AS DE LOS COMPRADORES

Cada Comprador por su cuenta, independientemente, no conjuntamente, manifiesta y
garantiza al Vendedor lo siguiente:

3.1 Autoridad. El Comprador tiene pleno derecho, potestad y capacidad legal
para celebrar y cumplir este Convenio de conformidad con sus términos.

3.2 Debida Formalizacién y Otorgamiento. Este Convenio ha sido debidamente
formalizado y otorgado por el Comprador y su formalizacion, otorgamiento vy
cumplimiento no infringe, viola o incumple algun convenio, instrumento, sentencia,
orden o decreto, asi como tampoco ninguna ley o reglamento del cual es parte, al cual
pudiera estar sujeto, o que le sea aplicable; de igual forma, su formalizacion o
cumplimiento tampoco constituird una infraccion o entrara en conflicto con alguna
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obligacion fidutiaria de la cual es parte. Este Convenio constituye un instrumento
juridico, vélido y vinculante para el Comprador, el cual es ejecutable de conformidad con
sus términos.

3.3 Informacidn Correcta. Toda la informacién entregada al Vendedor respecto
al Comprador es verdadera y correcta en todo aspecto desde |a fecha de la misma.

3.4 Intencidn de Inversidn. El Comprador esta adquiriendo las Acciones en Venta
por su cuenta para fines de inversién y no lo hace a nombre de terceros o con la
intencidn de revenderlas en alguna distribucién u oferta publica que pudiera efectuarse
seglin la definicién prevista en leyes de valores aplicables, ya sean federales o estatales,
0 sus respectivas normas y reglamentos.

3.5 Informacién Adecuada. El Comprador tiene conocimiento preciso y completo
sobre las finanzas histdricas, actuales y proyectadas, la informacidon financiera y las
operaciones de PaToJo, Kubiec y Conduit. El Comprador ha recibido de la Compaiiia, de
PaTolo, Kubiec y Conduit informacion relacionada con todos los asuntos que él
considera fundamentales para su decision de invertir en comprar las Acciones en Venta;
ha tenido la oportunidad de hacer preguntas a los funcionarios y oficiales de la
Compainiia, PaToJo, Kubiec y Conduit sobre todo tema clave para su decision de inversion
y las respuestas a tales preguntas se han efectuado a su entera satisfaccion. El
Comprador reconoce que ha tenido la oportunidad de hacer preguntas al Vendedory a
los funcionarios y oficiales de la Compafiia, PaTolo, Kubiec y Conduit sobre todo tema
clave para su decisién de inversién y las respuestas a tales preguntas se han efectuado
a su entera satisfaccion. El Comprador reconoce que no se basa en otras
manifestaciones u otra informacidn que no sea la que se le proporciond en respuesta a
sus preguntas segun esta Seccion, asi como los resultados de su propia investigacion.

3.6 Conocimiento y Experiencia: Riesgos de Inversion. El Comprador tiene los
conocimientos y experiencia suficientes sobre temas comerciales, tributarios,
financieros y de inversion como para poder evaluar los riesgos y méritos inherentes a
inversiones de este tipo y comprende que la adquisicion de las Acciones en Venta es una
inversion que conlleva riesgos considerables, incluido el riesgo de que el Comprador
pudiera perder toda su inversidn.

3.7 Recursos Financieros. El Comprador mantiene una participacion general en
inversiones que no son facilmente comerciables, la cual no es desproporcionada
respecto al patrimonio neto del Comprador y mediante la inversion en las Acciones en
Venta, no provocara que esa participacion general se torne excesiva. El patrimonio neto
y los medios del Comprador son suficientes como para satisfacer las necesidades vy
contingencias actuales en el caso de sufrir una pérdida total de su inversion en cada una
de las empresas PaTolo, Kubiec y Conduit. Asimismo, el Comprador no requiere de
liquidez para esta inversian.

3.8 Inversionista Acreditado. El Comprador conoce la definicion de “inversionista
acreditado”, tanto para personas naturales como juridicas, prevista en la Norma 501 del




Reglamento D, promulgada bajo la Ley de Valores de 1933 y sus enmiendas (la “Ley de
Valores”). El Comprador es un inversionista acreditado.

4. SOBREVIVENCIA; INDEMNIZACION

4.1 Las respectivas manifestaciones y garantias de cada uno de los Compradores
y de la Compaiiia sobreviviran la ejecucién de las transacciones contempladas en este
Convenio.

4.2 A partir de la Fecha de Vigencia y en adelante, La Compaiiia debera
indemnizar, defender y mantener a cada uno de los Compradores a salvo de todo tipo
de acciones judiciales, derechos de accion, juicios, reclamos, demandas, liquidaciones,
sentencias, pérdidas, dahos y perjuicios, gastos u otra clase de obligaciones (incluyendo
sin limitaciéon honorarios razonables de abogados, costos de investigacién, intereses y
multas), que provengan, se relacionen o tengan conexion con lo siguiente:

(a) Alguna manifestacion falsa o incumplimiento de una declaracion,
garantia, compromiso o convenio efectuado por la Compaiiia bajo este Convenio.

(b) Todos y cada uno de los reclamos por impuestos a las
transferencias y timbres, relacionados con las transacciones contempladas en este
Convenio, y

(c) Todo tipo de acciones judiciales, derechos de accidn, reclamos,
demandas, juicios, liquidaciones, sentencias, dafos y perjuicios, pérdidas, costas y
gastos judiciales o de otra indole relacionados con lo anterior.

(d) A partir de la Fecha de Vigencia y en adelante, cada Comprador
por su cuenta, independientemente, no conjuntamente, debera indemnizar, defendery
mantener a la Compaiiia a salvo de todo tipo de acciones judiciales, derechos de accion,
juicios, reclamos, demandas, liquidaciones, sentencias, pérdidas, dafios y perjuicios,
gastos u otras obligaciones (incluyendo sin limitacion honorarios razonables de
abogados, costos de investigacion, intereses y multas), que provengan, se relacionen o
tengan conexion con lo siguiente:

(e) Alguna manifestacion falsa o incumplimiento de una declaracion,
garantia, compromiso o convenio efectuado por ese Comprador bajo este Convenio.

(f) Todo tipo de acciones judiciales, derechos de accion, reclamos,
demandas, juicios, liquidaciones, sentencias, dafios y perjuicios, pérdidas, costas y
gastos judiciales o de otra indole relacionados con lo anterior.
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5. DISPOSICIONES VARIAS

5.1 Formalizacién en Varios Ejemplares. Este Convenio podra
formalizarse en varios ejemplares y cada uno de ellos deberd considerarse un original,
pero todos juntos constituirdn un unico documento.

5.2 Convenio Indivisible. Este Convenio y los documentos que deban entregarse
como consecuencia del mismo constituyen el entendimiento y acuerdo completo entre
las partes respecto al tema en cuestion. Todas las negociaciones efectuadas entre las
partes convergen en este Convenio y no existen manifestaciones, garantias,
compromisos, entendimientos o convenios verbales o de otra indole relacionados con
ese tema, salvo por los incluidos en este documento y que deberan efectuarse bajo este
Convenio. Nada de los expresado real o implicitamente en este Convenio tiene la
intencion o debe interpretarse como concesion u otorgamiento de derechos o
privilegios a personas, firmas o corporaciones distintas a la Compafiia y las partes de
este Convenio.

5.3 Supervivencia de Manifestaciones vy Garantias. Todas las manifestaciones y
garantias efectuadas por el Comprador y el Vendedor bajo este Convenio deberan
sobrevivir la Finalizacion del mismo.

5.4 Titulos. Los titulos que constan en este Convenio son tnicamente un medio
de referencia y no deben considerarse parte del mismo, asi como tampoco deberdn
controlar o afectar el significado o desarrollo de este Convenio.

5.5 Ley Aplicable. Este Convenio se celebra de conformidad con las leyes de
Delaware y debera interpretarse y regirse por ellas, sin conceder validez a los principios
que rigen los conflictos de leyes.

5.6 Efecto Vinculante. Este Convenio y todas las disposiciones del mismo son
vinculantes para las partes y redundaran en beneficio de ellas, sus herederos vy
cesionarios.

5.7 Modificaciones; Renuncia. Ninguna disposicion de este Convenio podra
enmendarse, cambiarse o modificarse verbalmente o de otra forma que no sea un
instrumento por escrito, firmado por todas las partes afectadas por tal disposicién. La
omision o el retraso de alguna de las partes en ejercer alguna potestad o derecho
contemplado en este Convenio no podra devenir en una renuncia de tal potestad o
derecho, asi como tampoco el ejercicio parcial o tnico de ellos. La renuncia de alguna
de las partes a reclamar por el incumplimiento de alguna disposicion del Convenio no
devendra ni se interpretara como una renuncia a reclamar por algin otro
incumplimiento subsiguiente bajo el Convenio.

5.8 Nulidad. Si algun término o disposicidn de este Convenio o su aplicacidn a
alguna persona, firma, corporacién o circunstancia se convierte hasta cierto punto en
nula o inejecutable, el resto de este Convenio o la aplicacion de tal término o disposicién
a otras personas, firmas, corporaciones o circunstancias no se vera afectado por tal
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nulidad y todos los términos y disposiciones del mismo seran vélidos y ejecutables en la
maxima magnitud permitida por la ley.

5.9 Pronombres. Tal como se utilizan en este Convenio, todos los pronombres y
sus variaciones se referiran al masculino, femenino o neutro, o al singular o plural, segun
corresponda a la identidad de la persona natural o juridica.

5.10 Titulos. Los titulos y subtitulos en este documento se insertaron por
conveniencia solamente y no son parte de este Convenio. Ademas, no seran admisibles
como evidencia de la intencidn de las partes.

5.11 Fiabilidad por parte de la Compaiiia. Con el fin de permitir y efectuar la
transferencia de la Acciones en Venta, el Vendedor y cada Comprador expresamente
confieren, a PaToJo, Kubiec y Conduit, el derecho a confiar en las manifestaciones,
garantias y compromisos efectuados por ellos bajo este Convenio.
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En virtud de lo cual, las partes solicitan que este Convenio se formalice a partir de la
fecha y afio que se indica al principio del documento.

VENDEDOR:

SATIFER LLC [firma]

Por: Ricardo David Kohn Deitel
Cargo: Presidente

COMPRADORES:
JUAN DANIEL KOHN TOPFER

[firma]

DAVID CAMILO KOHN

[firma]



#45136571v3

Nombre de

Comprador

Juan Daniel
Kohn Topfer
Ana de Ayala 64
Quito, Ecuador

David Camilo
Kehn
468 Beacon St
Apt, 4

Boston,  MA
02115

Total:

#45136571 v3

Yo, Mayra Juliana Sarango Rosado, con nimero de cédula de ciudadania 172148719-5,
conocedora del idioma inglés y espafiol, conforme el articulo 6 del Decreto No. 061, publicado
el Registro Oficial nimero 148 de marzo 20 de 1985 y el articulo 24 de |a Ley 540 publicada en
el Registro Oficial No. 349 de diciembre 31 de 1993, procedo a traducir del inglés al espafiol,
un convenio de compra de acciones entre la compafiia Satifer y los sefiores Juan Daniel Kohn y

PaTolo

Cantidad

Acciones
en Venta

70

David Camilo Kohn.

Quito, 15 de septiembre del 2017.

Precio

$586,662

$103,528

’;}//;Cf/ F? E'ﬂm i s
Mayra Juliana Sarango Rosado
C.C.172148718-5

Traduccidn: Convenic de Compra de Acciones /

Anexo A
Acciones en Venta

Kubiec
Cantidad de Precio
Actiones en
Venta
172,248 5179.367
30,397 531,653
TRADUCCION

Conduit

Cantidad de
Accignes en
Venta

Precio

56,648 $15,545

9,997 $2,743

Precic Total de
Camgra

$781,574

$137,924

US$919,924

=
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Factura: 003-003-000042177 20171701011D25710

DILIGENCIA DE RECONOCIMIENTO DE FIRMAS N° 20171701011D25710

Ante mi, NOTARIO(A) ANA JULIA SOLIS CHAVEZ de la NOTARIA DECIMA PRIMERA , comparece(n) MAYRA JULIANA
SARANGO ROSADO portador(a) de CEDULA 1721487185 de nacionalidad ECUATORIANA, mayor(es) de edad, estado civil
SOLTERO(A), domiciliado(a) en QUITO, POR SUS PROPIOS DERECHOS en calidad de TRADUCTOR(A); guien(es)
declara(n) que la(s) firma(s) constante(s) en el documento que antecede , es(son) suya(s), la(s) misma(s) que usa(n) en todos
sus actos plblicos y privados, siendo en consecuencia auténtica(s), LA COMPARECIENTE SOLICITA SE AGREGUE COPIA
CERTIFICADA DE CEDULA DE CIUDADANIA, CERTIFICADO DE VOTACION: Y AUTORIZA PARA OBTENER EL
CERTIFICADO PERSONAL UNICO DEL SISTEMA NACIONAL DE IDENTIFICACION CIUDADANA DE LA DIRECCION
GENERAL DEL REGISTRO CIVIL, IDENTIFICACION Y CEDULACION, para constancia firma(n) conmigo en unidad de acto,
de todo lo cual doy fe. La presente diligencia se realiza en ejercicio de la atribucidn que me confiere el numeral novenc del
articulo dieciocho de la Ley Notarial -. El presente reconocimiento no se refiere al contenido del documento que antecede,
sobre cuyo texto esta Notaria, no asume responsabilidad alguna. — Se archiva un original. QUITO, a 15 DE SEPTIEMBRE DEL
2017, (12:36).
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CERTIFICADO DIGITAL DE DATOS DE IDENTIDAD

Numero tnico de identificacion: 1721487195
Nombres del ciudadano: SARANGO ROSADO MAYRA JULIANA

Condicion del cedulado: CIUDADANO

Lugar de nacimiento: ECUADOR/PICHINCHA/QUITO/SANTA PRISCA
Fecha de nacimiento: 16 DE JULIO DE 1993
Myr/ajﬁ'mj_‘]o Nacionalidad: ECUATORIANA

Sexo: MUJER

Instruccién: SUPERIOR

Profesion: ESTUDIANTE

Estado Civil: SOLTERO

Conyuge: No Registra

Fecha de Matrimonio: No Registra

Nombres del padre: SARANGO JULIO CESAR
Nombres de la madre: ROSADO SACON MARIANA A

Fecha de expedicién: 6 DE OCTUBRE DE 2015

Informacién certificada a la fecha: 15 DE SEPTIEMBRE DE 2017
Emisor: ANA JULIA SOLIS CHAVEZ - PICHINCHA-QUITO-NT 11 - PICHINCHA - QUITO

N* de certificado: 174-054-21729

ing,'Jcrga_'-I'-rana Fuertes

AR Director General del Registro Civil, Identificacién y Cedulacién
Documento firmado electrénicamente

La institucién o persona ante quien se presente este certificado debera validario en:https:/ivirtual.registrocivil.gob.ec, conforme a la LOGIDAC Art. 4, numeral 1y a la LCE.
Vigencia del documento 1 validacian o 1 mes desde el dia de su emision. En caso de presentar inconvenientes con este documento escriba a enlinea@registrocivil.gob.ec
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Sefiora Motaria:

a su cargo el sigutente documento:

& Certificado de Buen Estado otorgado a favor de SATIFER LLC, asi como de los
documentos de constitucian.

Efectuada la protocolizacidn se servird conferirme tres copias certificadas para los fines
legales partinentes,

Agradezco de antemano su gentileza




The Commonwealth of Massachusetis

Willizm Francls Gulvia
Beeretary of the Commonw bl

i

5 a2t Bosion, Massachimenis

7 by: tra Becretary of the Commonwaaith
8 No., 2024448 :
8 Saalsfamp

APOSTILLE
(Comvantion de La Haye du & ectolre 1941)

1. Cotntrys United States of Armmerics

This publc documan!
2 has hean sgned by June? K. Fowter
3 acting i the capeciy of Naotory Pubiic
4 bears the saalsiamp of, Jarwl K. Fowler

whose sommissian expires on:  March 25, 2021

Certified

& e 14 February. 2018

Great Seal of the Cormmanwealth




,_'T*JJ;:::“”' 53,
R / A
. i 7= &b
SATIFER LLC ... o .._f : 4 ;
E‘:ﬂi—ﬁmt: Il..r . = 4 1.'_' o _.‘_._- {-:‘r

The undersigned, Steven R. London, antomey for Satfer LLC, a Delaware limited
linbility company, (the “Company™) and on behalf of and at the direction of Ricardo David Kohn
Deitel, in his capacity as the President of the Company, DO HEREBY CERTIFY thar:

1 Amached a5 Exhibil A is a truz and complete copy of the onginal Amended and
Restated Limited Lishility Company Agreement of the Company.

2 Anached as Exhibit B is a Cenificate of (Good Standing end Legal Existence for
the Company from the Secretary of State of the State of Delnware, dated February 14, 2018

3 The address of the registered office of the Company in the Smte of Delaware is
c/o CorpAmerica, Inc, 2711 Centerville Rosd, Suite 400, Wilmington, Delzware 19808

4 Set forth below are the Members of the Company with the percentage ownership
iriteress sel forth opposite their names:

NAME OFFICE
Ricardn David Kohn Deital 31.77 1%
Denise Amelin Kohn Deitel IRTES
Caen, LLC 23.442%

-1 The persons named below are duly sppointed ond qualified officers of the
Company, 44 indicated, a3 of the date hereof, holding the positions set forth oppasite their 4
respective names below:

NAME OFFICE Q,
Ricarido Divid Eohn Defiel Prezident
Ciabriel Kohn Deital Treasures
Dienise Amelia Kohn Deitel Secrerary

wa TEICTI w1




i, Attnched a8 Exhibit C is a true and completa copy of an Officer's Certificate of
Ricarde David Kohn Deitel, 8 Fresident of the Company.

This Certification i2 based upon my review of the Amended ond Restated Limited
Linbility Company Agresment, the Certificate of Good Standing and Legal Existence. and the
Officer's Certificate, end is based upon the following sssumptions: (i) there have been no further
amendments of the Amended and Resmied Limited Lisbility Company Agreement; (ii) there
have been no transiers of eny Membersip Interesis in the Company that have pol been rellected
in the Amended and Restared Limited Liabiliny Company Agreement; (iii) there have been no
actions of the Members of the Company since the signing and execution of the Amended and
Restated Limited Lisbildty Compeny Agreement; and (iv) none of the officers of the Company

listed above have resigned or have been replaced.

IN WITNESS WHEREOF, the underzignad has executed this Centificate as of the 14th
day of February, 201K, =]

. London
itle: Partner, Pepper Hamilton LLP
Massachusetts Board af Bar Overseers No. 303920
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
SATIFER LLC

A Delaware Limited Liability Company

THE UNITS REPRESENTED BY THIS AGREEMENT HAVE NOT HEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER THE SECURITIES
ACTS OR LAWS OF ANY STATE IN RELIANCE UPON EXEMPTIONS UNDER
THOSE ACTS ANT} LAWS. THE SALE OR OTHER DISPOSITION OF SUCH UNITS
IS5 RESTRICTED AS STATED IN THIS AGREEMENT, AND IN ANY EVENT IS
PROHIBITED UNLESS THE COMFPANY RECEIVES AN OPFINION OF COUNSEL
SATISFACTORY TO IT AND ITS COUNSEL THAT SUCH SALE OR OTHER
DISPOSITION CAN BE MADE WITHOUT REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND ANY APPLICABLE STATE
SECURITIES ACTS AND LAWS., BY ACQUIRING UNITS REPRESENTED BY THIS
AGREEMENT, EACH MEMBER REFRESENTS THAT IT WILL NOT SELL OR
OTHERWISE DISPOSE OF ITS UNITS WITHOUT COMPLIANCE WITH THE
FROVISIONS OF THIS AGREEMENT AND REGISTRATION OR OTHER
COMPLIANCE WITH THE AFORESAID ACTS AND LAWS AND THE RULES AND
REGULATIONS ISSUED THEREUNDER.
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govamed by the Act and this Agroement. To the exient the Act and this Agmqu;}
inconsistert with respect o any subject matier covered in this Agreement, this Agrecmem
govem to the exient permitted by [pw. The name of the Company shall be “Setifer LLC™. Ty
nzme of the Company shall be the exciusive property of the Company, and no Member sha))
have any rights, commercial or otherwase, in the Company's pame or &nv dervation thereaf
The Company"s rame may be chanped only by an smendment to the Certificate of Formation of

the Comipamy.

12, Puposes The principal business sctivity end purposss of fhe Company shall be
eny lawful business, purpose or activity permitted by the Act. The Company shall possess and
may exercise all of the powers and privileges granted by the Act or which may be exercised by
any person, together with any powers meidental theretn, su far &3 such powers or privilegess ere
necessary or convenient fo the condect, promotion or attninment of the business purpeses or

activitles of the Company.

13. Principal Place of Business. The principal place of business of the Company shall
be at such place as the Board may designale fiom time to time, which peed not be in the State of

Delaware. The Company may have such other offices (within or without the State of Delawess)
s the Board may designate from tme to time

1.4 Registered Agent: Registeced Office The name and address of the registered ageat
of the Company for service of mocess oa the Company in the Staiz of Delaweare is CorpAmenics,
Inz., 2711 Centerville Road, Suite 400, Wilmington, Delawnre 19808, The registered agent of
the Company -mny be changed from time to tme by the Board pursuagt 1o the provisions of the

AcL

1.5, Commencement and Term The Company commencad at the time and on the dats
appexcing mn the Certificale of Formation and shall continee wntil it 18 dissolved, its affairs are
wourd up and fina! liquidsting distributions sre made pursuant o this Agreement and in
compliance with the Act.

ARTICLETI
COMMON UNITS: CAPITAL CONTRIBUTIONS

2.1, Common Units,

z) Clagsgs of Upits. All interests of the Members in distributions and the
rights of the M=mbers 1o vote on, consest to, of approve any matter relaled to the Company, shell
be demominated n units of membersbip intercsts in the Company (cach a “Unit™ and
collectively, the “Units™), and the relative rights, privileges, preferences aad obligetions of the
Members with sespect to Units shall be deterrmined under this Agreement and the Act 10 the
gxtent provided herein and therein. The number and the ¢lags of Units hald by each Member
shall be set forth opposite such Member's nemc on the Schedulz of Members. As of the
Effcctive Daie, the Company has only one class of Units: Common Units (the “Common

UI:I.';‘I!"J-




axoent 10 the extent expressly set forth in Segiion 3.3, Any such New Sscuritied
pursuand o subscription agreements and such other documents deemed appropyiih

23. Liabilitv of Members. No Member shall be lishie for eny debts pr lossgs G5
or profits of the Compeny or be required to guarantee the liabilities of the Chtripagy.
get forth in Section 2.4 and Section 3.3, no Member shall be required © con
to the Company.

24. Copital Coptributions.The initia! Capital Contribution (if any) end additional
Capits] Contribution(s) (if any) of each Member 1o the capital of the Company shall be set forth
in the Company's books nnd reconds.

25, Cepital Accounts,

(a} A separste capital sccount (each 8 “Capilal Accomnt") shall be
maintsined for each Member in accordance with the miles of Treasury Repulstions Section
1704 T (B2 Mav), and this Sectigp 2.5 shall be interpreted and applied in & manner congistent
therewith. The initisl Capital Account for cach Member thall be equal 1o the amount of Capital
Conmibutions, if any, made by the Member in exchange for such class of Unifs a9 set forth in
Section 2.4. Such Capital Account skall thercafter be (1) increased by the Capitsl Contibutions
mads by such Mcmber afier the date of this Agreement, the amount of any Company liabilities
assumad by such Member ar that are secared by property disiributed to such Member, and the
amount of exy Profit or other items of income and gain allocated to the Member pursuant to
Article TV hereof, and (2) decreused by the amount of cash and Gross Asset Valve of any
property distributed 10 the Member, the amount of any Labilites of the Member assumsd by e
Company or that are secured by property contributed by such Member, and the amount of any
Loss or cther items of losses and deduction allocated to the Member pursuant o Article [V
hereof In determining the amount of any lisbilities for purposes of the preceding sentence, Coda
Section 752(c) shall be takén into sccount. No Member shall have any obligation @ resiore any
portion of any deficit balance in such Member's Capital Account, whether upon liquidation of its
Linlts, liquidation of the Company or otherwise. In the event that all or a pertion of the Units ere
Transferred in accordance with the tenms of this Agreement, the mnsferee shall succeed 1o the
Capital Account of the transferor to the extént such transfer relates to the Tmnsferred Units

()  Excepl as otherwise expresaly provided in this Agreement, (i) no Member
shall be entitled to withdraw or receive any part of its Capital Account o= receive any distnbution
wilh respect 1o s Units, (i) no Member shall be entitled to receive any interest on its Capital
Agcount or Capital Contributions, (i) each Member shall look solely to the assets of the
Company for the requmn of its Capital Contributions and distributions with respect to s Units,
{iv] no Member shall have any right or power {0 demand or receive 2oy property or cash from
the Company and {v) no Member shall have priority over say other Member as 1o the roturmn of
its Capital Contributions.




the computation required by thiz Section 3.4, the taxeble net income for a Fiscal Vear alloces
to each Member shall be deemed 10 be reduced by ey prior net loss allocated to such Member™.
that was not previously taken into stcount under this seatence, Capital losses includad in any
such prior net losses shall be included in the computaiion only to the extent of subsequent capital
rains. In caloulating the amount of each Tax Distnbution, the Company shall assume that each
Member is taxable af ihe highest combined effective federal and siate income tax rate applicabls
o individuals under the Code and the laws of the state in which any Member of the Company
resides or whers the Company does business and which state has highest «ffective state income
lax rate of all of the statés in which any Members of the Compiny reside or where the Company
does business, miving effect to the different toy rates attributable to different types of income
egmed by the Compeny, and the dedvetibility of state taxes for fedemal income tax parposes.
Any Tax Distribution shall be treated &2 an advance on the Member's rights to distibutions
wnder Segtions 3.1 and 1.2, end shall reduce the amount of the first such distributions on a doller-
for-dollar basiz. To the extent of available cash on hand, the Company may make advance Tax
Distributions on & guarterly basia in the amounts estimated by the Board of Directors to reprasent
the Members' liabilities for quarterly estimated taxes, Any such advance Tax Distributions shall
similerly reduce the Members' rights o distibutions under Scctjons 3.]-and 3.2 (and to the
amount of the annual distribution under this Section 3.4). If a= of the end of & Fiscal Year, the
agerepete advance Tex Distributions paid to 8 Member with respect fo the Member's Tax
Liability for such yesr axpeed the aggregate emount of Tax Distributions to which the Member iz
entitled for such year, the Member shall promptly refund soch excess to the Company and any
such refunded amount shall be trepted as if it were never distributad,

ARTICLE ¥

ALTOCATIONS

4.1, Allocations.Subject to Section 4.2, Profits or Losses for each Fiscal Year shall be
allocated apomg the Members in such amounts ind ratios as may be necessary to causs the
Members® Capital Account balances (determined after crediting to each Member's Cepital
Actount sny amount that such member i3 deemed obligated w restore under Treasury
Pegulations Section 1.704-2) to be a3 nearly equal to their Target Balances as pegsible,

4.2, Compliance with Section 704{b}.To the extent the allocation provisions of Section
4.1 would not comply wath the Treasury Regulations under Section 704(b) of the Code, there is
hereby included in this Agreement such special allocation provisions governing the allocation of
income, gain, loss, dedietion and eredit (prior to making the remaining allocations in conformity
with Section 4.1} as may be necessary 10 provide herein a so-called “quelified income offset”
and ensure that this Agreement complies with all provisions, including “minimum gain”
provisions, relating to the allocation of so-called “ponrecourse deductions™ and *partner
nonrecourse deductions™ and the charge bick thereof as are required to comply with the Treasury
Regulations under Section 704 of the Code. In particular, so-called “nonrecourse deductions”
and “excess nonrecourse. habilities,” as defined in the Treasury Regulations under Sections 704
and 752 of the Code, shall be allocated to the Members in proportion to their Percentage

Interesis.
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the Board, approval by all Managers shall be required for the Borrd o take ay avthén, A
need not specify the purpose of eny meeting. Notice of a meeting need not ba gived -hg:t';-:

Manager who signs a waiver of notice, a consent to holding the meeting or an appriieal of the
minutes thersof, whether before or afier the meeting, or who sitends the “‘mectingonifhouto <~
protesting the lack of notice prior to the commencement of the meeting. All such walVérr

consents and approvals shall be filed with the Company”'s records or made a past of the minures
of the meeting. Managers may participate i any meeting of the Marmgers by means of
conference telephones or other means of electronic communication so long &8 all Managers
participating can hear or communicate with one another, A Manager so participating is deemed

to be pressot 6f the mesting.

(¢) Bosrd Action by Written Copsenf. Any uction that is permitted or
required © be mken by the Board may be taken or ratified by written consent seiting forth the
specific action to be taken, which written consent is signed by all of the Mansgers.

(d)  Limigation of [isbility; Fiduciary Lhties.

{1} No Manager shall be obligated personally for any debt, obligation
or Liability of the Company or of any Member, whether arizsing in contragt, tort or otherwise, by
reasan of being or scting as Manager of the Company. No Manager shall be personally Tisble 1o
the Compeny or {18 Members for any action underizken or omined m good farih relisnee upon
the provisions of this Agreement unless the acts or omissions of the Manager were not in good
fiaith or invelved criminal netivity, willful misconduet, fraud, or & knowing violation or breach of

this Agreement

u

{ii) MNotwithstanding anything to the contrary contained in this
Agreement, the Munsgers and the Officers, in the performence of their duties as such, shall owe
tw the Company end ity Members the fdociary doties (including the duties of loyalty 2nd due
carc) of the type owed under law by directers and officers of a business corporation incorporated
under the Delaware General Corpomation Law of the State of Delawars.

G} To the meximom extent permitiod by applicabie l=w, no Member
shall owe any duties (including fiduciary duties) as a Member 10 the other Members or to the
Company; provided, however, that each Member shall have the duty to act in accordance wilh

the implied contractusi covenent of good faith and fair dealing.

52 Offlesrs

(&) Enumeration. FExcepl ss othérwise provided herein, the Board may
appoint one or more officers of the Company (sach an “OMfleer” mad, collectively, the
“(HTicers”), which shall consist of & President, & Treasurer, and & Sccrelary, and which may
consist of such other Officers, including a Cheirman of the Board, Chief Executive Officer,
Chiel Operating Officer, one or more Vice Presidents, or Assistant Treasurers and Aszistant
Secretaries, as lhe Board may determine. [f authorized by a resolution of the Board, the
President may be empowered to appoint from tme to Ume Assigtont Secretarics and Assistant
Treasurers. Az of the date of this Agreement, the following persons have been appointed 1o the
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and powers as ere eustomarily ineldent 1o his or ber office, and such duties and powers as ma:.-x.
designated [fom time to time by the Board. '

ARTICLE V]
TRANSFER OF INTERESTS

6.1. Geperal.Except as otherwise s=t forth in this Article V1, a Member may not effect
& Transfer of all or any portion of ity Units, unless such I'ranaler (a) is approved by the Board:
and {b) complies with the applicable provisions of this Article V1. Any Transfor that does not
comply with this Article V1 shall be void ab futie and of no lorce or effect.

6.2. Limited Exception For Translers of Units.

(a) Certain Penmitted Transfirs. Subject 1o any other restrictions conteined in
any agroement between the Company and such Member, each Member may effoct o Voluntary
Transfer 10 one or more Permilted Transferees of all or & portion of the Units owned by such
Member; pmyided that in each case the Permitted Transferee shall have become # Mambar in
accordance with Seetion 6.3 and all Upits so Transferred shall contimoe to be subject to all
provisions of this Agreement as if such Units were still held by such Member; and provided
further, that no firther Transfier shall thereafter be permited hereunder execept (i) by the
Permitied Tranaferce ek 0 the trunaferring Member ar (1) 1o another Pamitted Transferee of

such Member in compliance with this Article VI

(t)  Permived Trapsfers by Mop-Naiurgl Persons.  Subject to any other
restrictions contained in any agreement between the Compamy and such Member, any Member
who i3 nol g pafural person shall restrict the transfer of its Units by its owners solely to other
Permitted Transferees. Such Members who are pot netural persons must provide evidence 1o the
Company of such restrictions prior to being admitted &5 Members and edded to the Schedule of
Members. The Company shall refuse 1o admit such non-natural persons as Members unless the
Company determines in iis sole discretion that such non-natursl persons have implemeniod such
transfer restrictions in form end subsmnee satisfactory to the Company.

()  Effect of Non-Compliance. Any atiempted Transfer not permitted by and
in complianog with this Section 6.2 shall be oull and void, und the Company shall not recognize
the attempted purcheser, assignee, or transferee for any purpose whatsoever, and the Member
attermpting such Transfer shall have breached this Agreernent for which the Company and the

shall have all remedies available for breach of contract

63  Admission as a Member.No Tresfor of Units shall be effective and o Person
izking or scquiring, by whatever means, all or any portion of an Units shall be admitied as &
Member unless (in addition Lo the requirements of Section §.2) such proposed Transfer complies
with each of the following provisions:

{a) Prior Motige. Im the case of a Voluntary Transfer, the Meamber proposing
to effect a Yoluntary Tranafer delivers a notice to the Company at least ton {10) days prior ta any
proposed Veluntary Transter of Unlts otherwise permitted pursuant io Section 6.2;

210




Person had knowledge of any transfer of ownership of any Units. Any Membig pedpos

transfer all or a portion of any intcrest in the Company (or the transferee of such infedsy) shiall b’ :., /

Nl

required 0 pay the Company's reasonshle ow-of-pocket costs incurred in connectibi-d
proposed wansfer, including any additionsl acoounting, tax preparstion or other sdminisirarive
expenses incurred (or o be incurred) by the Company a6 4 resull of any tax besis adjustments
under Cods Ssction 743. '

ARTICLE V11
INDEMNIFICATION

7.1.  Gengrul. To the fullest extent permiriad by law, the Company shall indemnify,
defend and hold harmless each Member and each Manager and sach of their respective Affiliates
{collectively, “Indemnified Persons™) from amy hsbility, loss or damage inourred by the
Imdemnified Person by reason of eny ect performed or omitted o be performed by the
[ndemnified Person in connection with the business of the Company and from liabilities or
ohligations of the Company imposed on such poson by virtue of soch person's siatus as a
Merhber or Mansger of the Company (or Affilizic of eny such Member or Manages), including
rensopable attormneys’ fees and costs and any amounts expended in the seltlement of any such
claims of liability, loss or damage; provided, however, that if the lisbility, loss, damage or claim
anises out of any action or insction of an Indemnified Person, indemnification under this Article
VII shell be wvailakle only if such ection or inaction was not expréasly prohibited by this
Agreement and the actlon or inaction did not constitute fraud or willful misconduct by the
Indemnified Person; provided, further, howsver, that indemoification under this Argicle VII shall
be recoverable only from the assets of the Company and not from any assets of the Member,
The Company shall reimburse or advance reasonable attornays® fees of an Indermnified Person as
incired, provided that such Indemnified Person executes an undértaking, with sppropoatc
security if requested by the Board, to repay the amount 50 paid or relmbursed in the event that &
final non appealable determination by a court of competent jurisdiction that such Indemnified
Per=on is not entitled to indemnifieation onder this Arficle VII.

72. [nsurance.The Company may pay for insorance covering liability of the
Indemnified Persons for negligence, emors andfor omissions in the operation of the Company’s
affais. Persons Entitled 19 Indemnity Any persos who is withan the definition of “lndemnified
Person™ hercunder at the ume of any action or inaction in connection with the business of the
Company shall be entitied 0 the benefils of tiz Article VI &5 an “Indemnifiad Person™ with
resnect theretn, regardless of whether such persop continues to be within the definition of
“Indemnified Person™ st the time of snch Indemnified Person's claim for indemnnification or
excuipstion bereunder. The right 1o indemnification and, in the Company's sule discrehion, the
advancement of expenses conferred in this Agticle VII =hall not be exclusive of any other right
winich any person may have or hereafier scquire under sny elatute, agreement, by law or

otherwise, If this Agicle V11 or any portion hereof shall be invalidated on uny ground by aoy-

court of competent jurisdiotion, then the Company shall nevertbeless indemnify and hold
hermless esch Indemnified Person pursuant to this Article VII to the fullest extent permitted by
any epplicable portion of this Anicle VII that shall not have been invalidated and m the fullest

gxtent permitted by applicable faw.
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ARTICLE X
BOOKS AND RECORDS

10:1. Bogks and Becopds The Company shall keep adeqguate books and records ar its

principal place of business, which shall sst forth an aceurate aceovmt of all ransactions of the
Company a5 wall ag the other information requirad by the Act.

10.2. Taxeble Year; Accounting Methods The Company’'s taxable year shall be the year
required by the Code. The Company shall report its income for income tax purposes using such
method of accounting selected by the Board and permitted by [aw.

ARTICLE X1

MISCELLANEOQUS

11.1. Matices Any notice, payment, demand, or communication required or permited to
bs given by any provision of this Agreement shall be in writing end shall be delivered by
registerad ar certified United States mail (postage prepaid and return receipt reguested), by hand
to the Person or to an officer of the Person to whom the same is directed, by facsimile, electronic
mail, e-mail or by any nationally recognized private courier, addressed as fellows: - if to the
Compiny or. the Board, to the address, facsimile number andfor e-mail address sot forth on the
signatare page to this Agrcement {(with 8 copy to each Manager), or to such other address,
facsimile pumber or e-mail address as may be specified from time o Hme by notice to the
Members; if to 8 Member, to the Member's address, facsimile number, and/or e-mail address as
set forth on the Schedule of Mambers, or to such other address, facsimile number or e<mail
address as may be specified from time to time by natice to the Members; if to 2 Manager, to the
nddress, facsimile number mmdfor e-maeil sddress of such Manzger as set forth in the recocds of
the Company, or 1o sech other address, facsimile number or e-mail address as such Mansger may
specify from tome to time by notics to the Members. Any such notice -zhall be deemed 1o be
delivered, given, and received for all purposes as of the date and time of actual receipt.

11.Z. Binding Effect Except as otherwise provided in this Acreement. evary covenant,
term, and provision of this Agreement shatl be binding upon and imure to the benefit of the
Members, and their respective heirs, legatees, legal reprasentatives, and permitted successors,
transfersss, and assigns.

11.3. Construction.No provision of this Agreement is (0 be interpreted as a penalty
upon, or & forfeiture by, any party to this Agreement.  The pasties ackaowledge that esch party o
this Agreement, together with such party's Iegal counsel, has shared equally in the drafiing and
construction of this Agreement and, accordingly, mo court construing this Agreement shall
constmue it more strictly against one pasty hereto then the other,

114, Enlire Agreement. No Opal Agreements: Amendments o the Agreement This
Agresment, constitutes the entire agreement among the Members with respect to the affairs of
the Company end the conduct of its business, and supersedes all prior agreements and
understandirgs, whether oral or written. The Company shall have no orel cpemting asreements.

-14-
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11.10. Coyplerpan Exscution, Facsimile Exgoution This Agrecment fh:,g.::
(=

any numbsr of counterparts with the same effect ax il all of the Members had
document. Such exscutions may be transmitted to the Company and/or the
fecsimile or other electronic imnsmistion and such facsimile or other clectronic exi
have the full foree and efféct of sn original signature. All fully exscuted countesparts, whﬁ]m-
original exccutions or fecsimile executions, electromic executions or 8 combination of he
foresning, shall be construed together and shall constinne one and the same agreamaent.

1051, Tex Matters Member Ricardo Devid XKohn Deitel shall be the "tax maners
partmer” of the Company within the meaning of Code Section 6231(a)7) (the "Tax Matters
Member"), ani shall serve as the Tax Matiers Member of the Company untll & suceessor is duly
designated by the Board. The Company shall reemburse the Tax Matters Member for its
reascnuble expenses in connection with the performance of its duties hereunder, The Tax
Marters Member shall act at the direction of the Board is taking, or refraining to take, mny action
in its capecity as Tex Manecrs Member, and shall not take any sction in its capscity ng such
withowt the consent of the Board

11.12. Confidenizglity Fach Member covenants and agrees thet: () it, be or she will not
disclose or make use of any Trade Sacrets or Confidential Information of the Company or any of
its Affliates other than a3 nECEisAry in connecTion with the Fﬂ:rfunn!u::t af his or her dubss as an
employee of, or consultant to, the Company or eny of its Affilintes; and (B) it, he or she shall not,
directly or indirectly. transmil or disclose any Trade Secret or Confidential Information of the
Company or any of its Affilistes 10 any person and shall not make use of any such Trade Secret
or Confidentinl Information, directly or indirectly, for, as applicable, himself, herself or others,
without the prior wrillén consent of the Company, except for a disclosurs that is required by any
iaw, order or legel process, ia which cese such Holder shall provide the Company and its
Affiliates prior written npotice of such requirement is promptly as prscticable so that the
Company or any of its Affilisies may contest such disclosure. To the extent that such
informntion iz 8 “trade secre™ as that term iz defined undor a mnte or fedeml law, this
subparngraph 13 pot intended 1o, and does not, limit the Compsny's or any of ita Affliates’ rights
or remedies thereunder and the Gme period for prohibition on disclosure or use of such
information is until such informetion becomes generally known to the public through the act of
one who has the right to disclose such information without vielating a lege! right of the Company
or any of its Affilistes,

[Signature Page Fallows]
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Schedule A
Schedule of Members

COMMON UNIT HOLDERS:

Name Commaon Uniis Percemtape
Ownership Interest

Ricardo David Kohn Deitel 37,771 37.771%

Address;

rax:
E-mnil:

Denise Amelia Kohn Deftel 38,787 8.7

Addeess:

Fax:

g
E-mnil: B

CAEN, LLC : 23442 73.443%

Address:

Fax:
E-mail:

TOTAL: 100,000 [ (i

.o
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the Company or (ii) otherwise becomes available 1o a third-party and such ﬂi&;,l ~party !"
knowledge thet such disclosure violated any Company right of confidentiality, e *j_ g

—rrr L

“Default Rate" shall mean & per annum rate of interest equal to the greater of (1) Prime
Hate plus 100 basis points or (i) 8%, but in no event greater than the amount of interest that may
be cherged and collected under applicable law,

“Depreciation” shall mean, for each Fiscgl Vear, an amount equal to the depreclation,
amontizatien, or other cost recovery deduction allowable for federal income tax purposes with
respect to an asset for such Fiscal Year, except that if the Gross Asset Valuve of an asset differs
from its adjusted basis for federal income tax purposes at the beginning of such Fiscal Year,
Depreciation shall be an amount which bears the same ratio to such beginning Gross Asset Value
a¢ the federal income tax deprecistion, amortization, or other cost recovery deduction for such
Fiscal Yesr bears to such beginning adjusted tax basis; provided, however, that if the adjusted
basis for federal income 1ax purposes of an asset &t the beginning of such Fiseal Year is zero,
Depreciation shall be determined with reference to such beginning Groes Asset Value using any

reagonable method selactad by the Board,
“Effectsve Date” shall have the meaning set forth in the introductory paregraph hereta,

“Fiseal Year” shall be the Compeny's taxable year, as described in Section 10.2:
provided, however, that solely for purposes of Anicle I, the Fiscal Year of the Company shall
be any portion of a Fiscal Year determined vnder Section 9.2 that is required or necessary to
make allocations pursuant to Articls 111 Hereaf, as determinad by the Board.

“Fundacién Even" shall have the meaning set forth in the recitals hereto.

“Gross Asset Value™ shall mean, with respect to any assel, the zsset's adjusted basis for
federal income tax purposes, except as follows: (i} The initial Grosa Asset Value of any esset
contributed by & Member 1o the Compeny shall be the gross fair market value of such assst, as
determined by the Board in its reasonsble dizcretion: (i) The Gross Asset Values of all the
Company’s assets shall be adjusted to equal their respective pross fair market values (taking
Code Section T701({g) into aecount), &s determined by the Board in its reasonable discretion as of
the following times: (2) the acquisition of an additional Unit in the Company by any new or
existng Member; (b) the distribution by the Company to g Member of more than a de minimiy
amount of property with respect to the repurchase of a Unit by the Company; (¢) the liquidation
of the Compeny within the meaning of Regulations Section 1.704-1(b)(2}ii)(g); and {d) upen the
withdrawa] of 8 Member from the Company: provided that an adpmstment deseribed in clauses
(&), (b} and {d) of this clause {if} shall be made only if the Board reasonably determines Giat such
adjustment is necessary to reflect the relative economic interests of the Members in the
Company; (iii) The Gross Asset Value of any Company asset distnbuted to any Member shall ba
adjusted to eqoal the gross fair market value (laking Code Section 7701{g) into sccount) of such
asget on the date of distribution as determined by the Board in their reasonable discretion; and
(iv) The Gross Asset Yalues of the Company's assets shall be increased {or decreased) to reflect
eny adjustments to the adjusted basis of such assets pursuant to Code Section 734(h) or Code
Section T43(b), but anly to the extent that such adjustments are taken into account in determining
Capital Accounts pursuant to Regulations Section 1.704- I{B)(ZNivi(m). If the Gross Asser
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income tax and not otherwise taken into necount in computing Profit or Loss pursuant to this
paragraph shall be added to such taxable income ar loss; (i) Any expenditures of the Company
described in Section T05(sZXEB) of the Code or trested as Section 705{(2)(ZXB) expenditurcs
pursuant o Secton 1. 708-1(6)2)(rv )i} of the Trewmry Regulations and nol otherwise taken Into
acgount in computing Profit or Loss shall be subtracted from such taxeble income or loss; (iii) In
the evenl Gross Asset Value of any Company asset 13 adjusted pursusnt %0 subparsgraphs (i),
{iii), or {iv) of the definition of Gross Asset Valee, the smount of such adjustment =hall be taken
into account as gain or loss from the disposition of such assel for purposes of computing Profit or
Loss; (iv) Gain or loss resulting from any disposition of property with respest 1o which gain or
loss Is recognized for federnl Income tax purposes shall be computed by reference o the Gross
Asset Value of the property disposed of (adjusted for sccomulated Depreciation with respect o
such property), notwithstanding that the sdjusted tax besis of such property differs fom ity Gross
Assel Value; (v) In lieu of the degrecistion, amortization, and other cost recovery deductions
teken into accoun! in eomputing such taxable tncome or loss, there shall be taken infn account
Depreciation for such Fiscal Year; and (vi) any ilems which are specizlly allocated pursuant to
Section 4 2 shall not be taken mio sccount in computing Profit or Loss (the amounts of iterms of
Company income, gain, loss or deduction sveilable lo be specially allocased pursuant 1o Section
4.2 shall be determined by applying rules anmalogous to those set forth in subpersgrapha (i)

through (v) above.

“Prime Rate" a5 of 2 purticulsr date shall mean the prime rate of interest a3 published on
that date in the Wall Street Journal, and geperally defined therein a3 “the base rate on corporate
loans posted by at least 75% of the nation’s 30 largest benks" [f the Wall Streat Joomal Is oot
publishod on a date for which the Prime’ Rate most be detormined, the Prime Rete shall be the
prime mate publshed in the Wall Street Journ=!l on the nearest-preceding date on which the Wall
Straet Journal was published.

“Requisite Members” shall mecan the holders of & majority of the Common Units then
issved and ootitanding, voiing logether 85 o séper=te class.

“Sale Transaction” means (i) any trenzaction ¢r sérics of relsled transactions pursvant (o
which eny Person or group of Persans acting In concen (other than any Person whe is 3 Member
or & Permitted Transferee o of the Effective Daic), together with such Person's or growp of
Persoot’ Affiliates, (1) acquirt(s) more then fifly percent (30%) of the Units of the Company
(other than the issuance of equity securitiea by the Compeny in connzction with a transaction
whers the principal business purpose is rafsing capital), o (ii) the sale of 2ll, or substantiily all,
of the Company's aadfor its Subsidiaries® aasets defermined on & consolidsted baxis.

“Schedule of Members™ shell have the meaning s¢t forth in the introduetory paragraph
hereto.

“Securitles Act” shall mean the Securities Act of 1933, as emended, and the regulstions
promulgated thereunder.
“Target Balanee” shall mean with respect to each Memiber, &5 of the close of any perind

For which allocations ere made under Article [V, the amount such Member would rcpive in a
hypotheticel liquidation of the Company as of the close of such period, asseming for purposes of
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EXHIBIT B

Certificate of Good Standing and Legal Existance
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Delaware

The First State
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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
LEIANARE, DO HEREDY CHERTIFY "SATIFER LLS" Y8 DULY SoRwaED UNEER THE
LAFS OF THE STATE OF DELAWAUW AND ZF IW 00D STANDING AND MAF A
LECAL EXISTENCE S5 FAR AN THE EECOEDE OF THIE OFFICE SHOW, AS aF
THE FOURTEENTH DAY OF FEERLGRY, A.D. 2018,

ANG I DO EERESY FURTHER COERTIFYT THAT THE ANNUAL TAXES RAVE BDEER

FAID TC DATE.

B e
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Buthendimation, X2 T4ERT]

4534103 EI00
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T Ty v =il i ferihirets ondines 31 =rR.RELd Wi e Bor SeuTieer, sl

Date: 02-18-18




EXHIBIT C

Difficer®s Certificate
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SATIWER [I.C
E¥iicer’s Certificaie

The mdersigned, Ricardo David Kobe Doiel Poesident of Satifer LILC, & Debwas
hﬂﬂﬁﬁrmﬁpwwdﬂymmmtﬁm‘ﬂﬁm

The persorm nemed below am duly sppoinfed and qualificd officers of the Company, &
indicated, as of the dafe hereof, holding the positlons set forth oppesite their mspective numes
below:

HAME OFFICE
Focardo Devid Rolm Detiel President
Gabriel Kahn Deieel Tressurer

wﬂhmﬂlmhﬂlﬁuﬂﬂndhﬂhﬂm
m:ﬂdum:hﬁudm




EXHIBIT A

Amendsd and Resteted Limited Liability Compeny Agreement
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
SATIFER LLC

A Delaware Limited Liability Company

THE UNITS REPRESENTED BY THIS AGREEMENT HAVE NOT BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR .UNDER THE SECURITIES
ACTS OR LAWS OF ANY STATE IN RELIANCE UFON EXEMI'TIONS UNDER
THOSE ACTS AND LAWS. THE SALE OR OTHER DISPOSITION OF SUCH UNITS
IS RESTRICTED AS STATED IN THIS AGREEMENT, AND IN ANY EVENT IS
FROHIBITED UNLESS THE COMFANY RECEIVES AN OFINION OF COUNSEL
SATISFACTORY TO IT AND ITS COUNSEL THAT SUCH SALE OR OTHER
DISPOSITION CAN BE MADE WITHOUT REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND ANY APPLICABLE STATE
SECURITIES ACTS AND LAWS, BY ACQUIRING UNITS REPRESENTED BY THIS
AGREEMENT, FACH MEMEER REPRESENTS THAT IT WILL NOT SELL OR
OTHERWISE DISPOSE OF ITS UNITS WITHOUT COMPLIANCE WITH THE
FROVISIONS OF THIS AGREEMENT AND REGISTRATION OR OTHER
COMPLIANCE WITH THE AFORESAID ACTS AND LAWS AND THE RULES AND
REGULATIONS ISSUED THEREUNDER. d
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Consequences of Cessntion of Membership, .
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governed by the Act and this Agreement To the extent the Act and this Agreement s,
inconsisient with respest to eny subject matter covered in this Agreement, this Agreement shall
gaverm W the extent permitted by taw. The name of the Comprny shall be "Satifer LLCY. The
namie of the Company shall be the exclusive property of the Company, and bo Member ghall
have any rights, commercial or otherwise, in the Company's name or &ny derivation thereof
The Company's name may be changed only by an amendment to the Certificate of Formation of

the Company.

1.2. Purposes. The principal business activity and purposes of the Company abal| be
any lawful business, purpose or activity permitted by the Act. The Compuny shall possess and
may exercise all of the powers and privileges granted by the Act or which may be exercised by
any person, (ogether with any powers incidental thereto, so far as such powers or privileges are
necessary or convenient to the conduct, promofion or attainment of the business purposes or
activitics of the Company.

.5. Principal Place of Business. The principal place of business of the Company shsll
be at such pisce as the Boand may designaie from tine to tims, which need not be in the Siete of
Delaware. The Company may heve such other effices {within or withoul the State of Delswere)
as the Board may designate from time to time.

1.4, Repistered Agent: Repjstered Qo The name and address of the registered agent
of the Campany for service of process on the Company in the State of Delaweare {3 CorpAmerice,
Ine., 2711 Centerville Road, Suite 400, Wilmington, Delaware 19808. The regivered agent of
the Company may be changed from fime to time by the Board pursuant to the provisions of the

Act,

1.5, Commencement and Term The Company commensed ot the time and on the date
appearing in the Certifleate of Formation and shall continue until it 18 dissolved, iy affairs are
wound vp and final liquidating distributions are made pursuant to this Agreement and in
compliance with the Act

ARTICLEII
COMMON UNITS; CAPITAL CONTRIBUTIONS

1. Common Units.

() Clagsss of Unis. All imieresis of the Members in distributions and the
rights of the Members ¥ vole ¢n, consent lo, or approve any matier refaled o the Company, shall
be denominaled in units of membership interesiz in the Company (each a *Unit™ and
collectively, the “Unks™), and the relative nghts, pavileges, preferences and obligaticns of the
Members with respect %o Units shall be determined onder this Agreement and the Act 1o the
extent provided herein and therein The nmmber #nd the class of Unite held by each Member
ghall be set forth opposite such Member's name on the Schedule of Membere Ag of the
Effective Dale, the Company has only one class of Units: Common Unita (the “Cemmon

Units"}.
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exucpt 3o the extent expressly soi forth in Section 3.3, Any such Mew Securiries MIF:@HHH

pursuant to subscription agresments and such other documents deemed appropriats byfthe Bo
A e

2.3,  Liahility of Members No Member shall be liable for any debits or losse Sk

or profits of the Company or be required to guarantee the liabilites of the Company. Exept as

set forth in Sgetion 2.4 and Seetion 3.3, no Member shall be required to contsibute or ]mﬁ\éﬁdﬂ

o the Company.

2.4, Capital Cogtributions. The initial Capital Comtributien (if sny) and additional
Capital Contribution(s) (if any) of each Member to the capital of the Company shall be set forth
in the Company's broks and records.

2.3, Capital Acoounts.

(A} A separate capital account (sach a “Capital Account™) shall he
medntained for each Member in accordance with the rules of Treasury Regulations Section
1.704-1{bH2)}iv), and this Secfiop 2.5 shall be interpreted and applied in &8 manner consistent
therawith. The initial Capital Account for each Member shall be equal to the amount of Capital
Contributions, if any, made by the Member in exchange for such elass of Units as set forth in
Section 2.4, Such Capital Account shall thereafter be (1) increased by the Cepital Contributions
made by such Member after the date of this Agreement, the amount of any Company lisbilities
assumed by such Member or that are secured by property distnbuted to such Member, and the
amount of any Profit or other items of inceme and gain ellocated to the Member pursuant fo
Article IV ‘hersof, and (2) decreased by the amount of cash and Gross Asset Velue of any
property distributed to the Mamber, the amount of any liabilities of the Member assumed by the
Company or that are secured by property contributed by such Member, and the amount of any
Loss or other items of losses and deduction allocated to the Mamber pursuant to Artigle [V
hersof. In determining the amount of any liabilities for purposes of the preceding sentence, Code
Section 752(c) shall be taken into account. Mo Mesmber shall have any obligation to restore any
portion of any deficit balance in such Member’s Capitsl Account, whether npon ligoidation of its
Units, hiquidation of the Company or otherwise. In the event that all or 2 portion of the Units are
Transferred m accordance with the terms of this Agreement, the transferes shall succeed to the
Capital Account of the transferor to the extent such transfer relates to the Transferred Units.

(&)  Except as otherwise expressly provided in this Agreement. (i) no Member
ghall be entitled to withdraw or receive any part of its Capital Account or receive any distribution
with respect to its Units, (if) no Member shall be entitled to receive any interest on its Capital
Account or Capital Contnbutions, (jii) each Member shall look solely fo the assets of the
Company for the retum of its Capifal Contnbutions and distnbutions with respect to its Units,
¢(iv) no Member shall have any right or power to demand or receive any praperty or cash from
the Company and (v) no Member shall have pn'n'.'lr[t:.n' over any other Member as to the retumn of

its Capital Contributions. S—— TS
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the computation required by this Section 3.4, the taxable net income for a Fiscal Year aflocate,
lo each Member shall be desmed to be reduced by any prior net loss allocated to such Member
that was not previously taken into account under this senience. Capital losses incloded in any
such prior net losses shall be included in the computation only to the extent of subsequent capital
gains. In calculating the amount of each Tax Distribution, the Compeany shall ‘assume that each
Member is taxable at the highest combined effectve federal and state income fax rate applicable
to individuals under the Code and the laws of the sizle in which any Member of the Company
resides or where the Company does business snd which state has highest effective state income
iz rate of all of the states in which any Members of the Company reside or where the Company
does business, giving effect to the different tax rates attributable to different types of income
earmned by the Company, and the deduetibility of state taxes for federal income tax purposes.
Any Tax Distribution shall be trested 25 an advance on the Member's rights to distribumions
under Sections 3.1 and 3.2, and shall reduce the amount of the first such distributions on a dollar-
for-doller basis, To the extent of avaslable cash ¢n hand, the Company may make advancs Tax
Distributions on a quanerly basia in the amounts sstimated by the Board of Directurs to repressnt
the Members' [iabilities for quarterly estimated faxes. Any such advance Tax Distributions shall
similarly reduce the Members' nghts to distribufions under sections 3.1 end 3.2 {and to the
amount of the annual distnbution under this Sgction J.4). i as of the end of & Fiscal Year, the
pgpregate advance Tax Distnbutions pad to a Member with respect to the Member’s Tax
Liability for such year exceed the apgregate amount of Tax Distributions to which the Member i5
ertitled for such vear, the Member shall promptly refund such excess to the Company and sny
such refimded amount shall be treated as if it were never distributed.

ARTICLE IV

ALLOCATIONS

4.1.  Allocations Subject to Section 4. 2. Profits or Losses for each Fiscal Yesr shall be
gllocated among the Mambérs in such amounts and ratiog as may be nscessary to cause the
Members® Capital Account balances (détermined after crediting to each Member's Capital
Agcount any amount that such member is desmed obligated to restore under Treasury
Regulationz Section 1.704-2) to be as nearly equal to their Target Balances as poasible.

2. Compliance with Section 704(b).To the extent the allocation provisions of Section
& 1 would not comply with the Treasury Regulations under Section 704(b) of the Code, there i
hereby included in this Agreement such special allocation provisions goveming the allocation of
income, gain, loss, deduction and credit (prior to making the remaining allocations in conformity
with Sgction 4.1) as may be necessary fo provide herzin a so-called *qualified income offset,”
and ensure that this Agreement complies with 2ll provisions, including “minimum gain”
previsions, telating to the alloeption of sc-celled “nonrecourse deductions™ ond “partner
nenrecourse deductions” and the charge back thereof as are required to comply with the Treasury
Regulations under Section 704 of the Code. In particular, so-called “nonrecourse deductions™
and *excess nonrccourse [iabilites,™ as defined in the Treasury Regulations vnder Sections 704
and 752 of the Cede, shall be allocated lo the Members in proportion to their Percentage

Interasts,
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VA/SE %
the Board, approval by all Mansgers shall be required for the Board 10 take any sction. ghﬁ?'lk [ 2 r'&“;b
need not specifly the purpose of any mesting. Nodce of & meeting need not be gipb#io 1 1::
t 3

Monager who signs o walver of notice, 2 consent to holding the mesting or sn tp-prﬂm af
minutes thereof, whether before or afler the meeting, or who amends the m:m.n;,
protesting the lack of notice prior o the commencement of the meeting. All uh‘%mvm 7 g

r"

conscnts end approvals shall be filed with lﬂf&tﬂpaﬁja.‘ﬂ:‘ﬂlﬂi or r:ad-apm::l anp.;..l,;s -

of the meeting. Managers may pesticipate in any meeting of the Managess by rweheofs
conforence telephones or other means of ectromic communication 30 Img as ail Menagers

participating can hear or communicaie with one anofhey. A Manesgo = pasticipating is deemed
to be present ot the mesting.
(¢} Boand Acticn by Write nt  Any sction that is permitied or

required to be taken by the Board may be taken or mitified by wniten consent setting forth Lhe
specific action to be taken, which written consent is signed by all of the Msnagors

(d) Limitati

{1) No Manager shall be obligaicd personally for mny debi, obligation
ar lability of the Company or of any Member, whether arising in contract, tort or otherwise, by
reason of belng or acting ae Manager of the Company., No Manager shall be persanally lizble to
the Company or its Members for eny action underiaken or” omitied in good faith rebance upon
the provisions of this Agreement unless the acts or omissions of the Manager were not in good
falth or involved criminal sctivity, willful misconduct, frapd, or a knewing vielation or breach of

this Agresment.

(i1) Motwithstanding anything to the contrary contuined in this
A gresment, the Managers and the Officers, in the performence of their duties as such, shall owe
o the Company and its Members the fiduciary dutics (including the duties of loyalty and due
gara) of tha type owed under law by directors and officers of a business corporation incorporated
under the Delawsre General Corporation Law of the State of Delaware,

(11} To the maximum extent permitted by applicable lew, no Member
shall owe any duties (incheding fiduciary duties} as & Member 0 the other Members or to the
Company; provided, however, that each Member shall have the duty to act in sccordance with
the implied contractual covenant of good {aith and fair dealing.

52 Difhicers.

(a) Enumerstion. Except as otherwise provided hersin, the Board may v
appoint one or more officers of the Company (each #n “Olficer” and, collecuvely, the
“OfMicers™), which shall consisi of 2 President, & Tressurer, and & Secretary, and wiich may
consist of such cther Offcers, including a Chairman of the Board, Chiefl’ Exevutive Officer,
Chief I:I]:t:.iﬁ.:g Officer. ont or more Vice Presidents, or Assistant Tregsofers and ASmiomnt
Secretaries, a5 the Board may dewermine. If smthorirzed by a resolution of the Board, the W
President may be empowered o appoint from time to tme Assistant Secretaries and Assistani
Treasurers. As of the date of this Agrocment, the following persons have been appointed to the

ATy o




and powers as are customanly incadent to his or her office, and such duties end powers as may b
designated from time to time by the Board.

ARTICIE Y]
TRANSFER OF INTERESTS

6.1. Csosml Excepl as otherwise sat forth in this Article V1, a Member may not effect
a Trunsfer of all or any portion of its Unifs, unless such Transfer (a) 15 approved by the Boand;
and (b) complies with the applicable provisions of this Article VI, Any Transfer thal does not
comply with this Article V] shall be void ab indfo snd of no fiorce or eflect

62, [Limited Exception For Transfers of Units.

{a) Ceriain Permitted Transfers. Subject to eny other restrictions contained in
iny egrecment botween the Company aod such Member, cach Meomber may effect a Voluntary
Transfer to one or more Permitied Transferees of all or 2 portion of the Units owned by such
Member; provided that in each case the Permitted Transferee shall have become & Member in
accordance with Section 6.3 and all Trnfts so Transferred shall contimie o be subject to all
provisions of this Agreement as if such Units were still keld by such Member; and providad
further, that o further Transfer shall thereafier be permutied hercunder except (i) by the
Permitted Transferse back to the transferring Member or (i) to angther Permitied Transferee of
such Member in complinnce with this Artiels YT

(b)  Permitted Transfers by Nop-Naturs] Pepsops.  Sulject to any other
restrictions comtained in any agreement berween the Company and such Member, any Membei
who is not a patural person shall restrict the transfer of its Units by its owners golely to other
Permitted Transferees, Such Members who are not natural persons must provide evidence 1o the
Company of such restrictions prior to being admitied a5 Members and added to the Schedule of
Members, The Company shall refuze to admit such non-patural persons &8 Members unless the
Company determines in itz sole discretion that snch non-namiral persons have implemented such
transfer restrictions in form and substance satisfactory to the Company.

(c) Effect of Non-Complisnce. Any attempted Transfer nol permitied by and
in complisnce with this Section 6.2 shall be null and void, &nd the Company shall not recognize
the atiempled purchaser, assignee, or ransforee for any purpose whatsoever, and the Member
aiternpiing such Transfer shall have breached this Agreement for which the Company and the
shall have all remedics aveilable for breach of contract.

6.3 Admission a3 8 Member. No Treaster of Units shall be effective and no Person

teking or ecquiring, by whatever means, gll or any portion of en Units shall be admirted es o

Member unless (in addition to the roquirements of Seotion 6.7) such proposed Trangfer complies
with each of the following provisionss ~

{a) Prior Notice. [n the case of 8 Volunlary Transfer, the Member propoging

w et & Voluntery Traasfer delivers & notice wo the Company 2t least ter (10) days prior to any
proposed Voluntary Transfer of Units otherwise permitied pursuant o Segtion 6.2,

_10-
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g_m
Person had knowledge of any transfer of ownership of any |nits. Any Mamber p:';r,l@ini t
transfer all or & portion of any interest in the Company {or the transferee of mich inte i
required to poy the Company’s reasonebic out-of-pocket costs Incurmed In connects WEthﬂ
praposed transfier, Including any additional accounting, tax preparation or other idistrative, .
expenses incurred (or to be incured) by the Company as a result of any tx busis eiijysiments AT

under Code Section 743, : i-;iif.‘:;ﬁ,_ i
ARTICLE VII
INDEMNIFICATION

7.1.  QOeogral To the fallest extent permitted by liw, the Company shall indemnify,
defend and hold harmless sach Member and each Mannger and each of their respective Affiliates
{collectively, “Indemnified Persons™) from any liability, loss or damage incurred by the
indemmnified Person by reason of any act performed or omitted w be performed by the
Indemnified Person in connection wilk the business of the Company and from lobilities or
obligations of the Company imposed on such person by virtve of such person’s stshs =5 2
Member or Manager of the Company (or Affiliste of any such Member or Manager), including
ressopablo attorneys” foes end costs and soy amounts expended in the setlement of any such
cleims of lighility, loss or damage; provided, bowever, thas if the liability, loss, damage or claim
arises out of any action or inaction of an Indemnified Person, indemnification under this Article
V]I shall be available only if such action or inaction was not expressly prohibited by this
Agreement and the sction or-inection did not constitute fraud or willful misconduct by the
Indemnnified Person; provided, further, however, that indemnification under this Article VII shall
be racoverable only from the assets of the Company and not from any sesets of the Member.
The Company shall reimburse or advance rezsonable attarneys' fees of an Indemnified Person as
incurred, provided that such Indsmnified Person executes an undertaking, with appropriate
secunity if requested by the Board, to repay the amount 30 paid or reimbursed in the event that &
final non appealable determination by & coun of competent jurisdiction that such Indemnified
Perdon ia not entitled to indemnification vrder this Article V1

7.2. [nsuragce. The Company may pay for insurapce covering liebility of the
Indemnificd Persons for negligence, emors andfor omissions in the operation of the Company's
affairs Persons Entitled 10 lndemeity. Any person who is within the definition of “Indemmified
Person™ hereunder at the time of any action or inaction in comnecticn with the business of the
Company shall be entitled 10 the benefits of this Anicle V] as an “Indemnified Person™ with
rezoect thersto, regardless of whether such person continues o be within the defiminon of
“Indemmnified Person™ ot the time of such Indemmified Person’s claim for indemnification or
cxcuipation herounder. The right to indermification and, in the Company”s sole discretion, the
edvancemen! of expenses conferred in this Amicle VII shall not be exelusive of any other right
which any person may have or herealler acquire onder any statute, agreement, by law or
otherwise. [f this Article VII or any portion hereef shall be invalidated on any ground by any
court of competent jurisdiction, then the Company shall nevertheless indemnify and hold —
harmless each Indemnified Person pursuant to thas Arditle Y]] to the fullest edent permitted by
any applicable portion of this Arfigle VI that shall not have been invalidated and to the fullest
exclent peerrritred by applicahle law.

)
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ARTICIE X
BOOKS AND RECORDS

10.1. E.::_'!‘-cg}:_s. and Records The Company shall keep adequate books end records at its
principal place of business, which shall set forth an accurate account of all trensactions of the
Company as well a5 the other information required by the Act.

10,2, Taxable Year: Accounting Methods. The Company’s iaxable year shali be the year

required by the Code. The Company shall report its income for income @ purposes using such
method of accounting selected by the Board and permiited by law.

ARTICLE X1
MISCELLANEOQUS

11.1. Motices Any notice, payment, demand, or communication required or permitted to
be given by any provision of this Agreement shall be in writing and shall be delivered by
registered or certified United States mail (postage prepaid and retum recelpt requested), by hand
to ‘the Person or to an officer of the Person to whom the same 1s directad, by facsimile, alectronis
mail, e-mail or by any pationally recognized private courer, addressed as follows: if to the
Company or the Board, to the address, facsimile number and/or e-mail address set forth on the
signature page to this Agresment (with 28 copy to each Manager), or to such ofher address,
facsimile number or e-mail address as may be speeified from time to time by notice o the
Members; if to 2 Member, to the Member's address, facsimile number, and’or e-reail address as
set forth on the Scheduls of Members, or to such other address, facsimile pumber or c-mail
address as may be specified from Hme to time by notice to the Members; if to @ Managar, to the
address, facsimile number and/or e-mail address of such Manager s set forth in the records of
the Company, or to such other address, facsimile number or e-mail address ag such Manager may
specily from time to time by notice to the Members. Any stuch notice shall be deemed to be
delivered, given, and received for all purposes as of the date and time of actal recaipt.

11.2. Binding Effect Except as otherwiss providad in this Agreement, evary covenant,
term, and provision of this Agréement shall be binding upon end inure to the benefit of the
Membets, and their respective heirs, legatees, legal representatives, and permitied sugcessors,

transferees, and assigns.

11.3. Construction.No provision of this Apreement is to be interpreted a5 a penalty @
unon, or & forfeitere by, any party to this Agreement. The parties acknowledge that each party to
this Agreement, (ogether with such party'c legal counsel, has shared equally in the drafting and
construction of this Agreement snd, sccordingly, no coust construing this Agreement shall
construe it more strictly against one pacty hersto than the other,

114, Entire A 5. Amendments to the Agresment This @
Agreement, constitutes the entire agreement among the Members with respect to the affairs of
the Campany and the conduct of its business, and supersedes all prior agresments and
unterstandings, whether oral or written. The Company shall have no oral operating agreemenss.

-14-
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L1110, Covnterpart Execution; Facsimile Execotion. This Asreement may be g i '
any nUMBEr of counterparts with the same effect as if all of the Members had si e sam
document. Buch exscutions may be transmitted 10 the Compeny andfor the othes lgembeg
facsimile or other elagtrande transmission and such facsimile or other alactronic gfecutio
kave the full foros and effect of an original signature, All fully executed counterlarts. syhether
-angins!J SRECULIOnE or facsimile executions, electronic executions or a combir 1& of Hleg= Lo i
foregoing, shall be constrged together and shall constitute one and the same aﬂm*m“&i‘;ﬁ-_ﬁ.,j&‘yﬁ !

LI Tax Matters Member Ricards David Kohn Deitel shall be the “tax matters
partner” of the Company within the meaning of Code Section 6231(2)(7) (the “Tax Matters
Member"), and shall serve as the Tast Matters Member of the Company until a suesesser is duly
designated Uy the Board, The Company shall reimburse the Tax Matters Member for its
reasoneble expenses {n connection with the performence of its duties hereunder, The Tax
Matrers Member shall act at the direction of the Board in taking, or refreining (o take, &ny action
in its capacity as Tax Matters Member, and shall not take sny action in its capacity as such
without the consemt of the Board.

—

LI LConfidentizlity Each Member covenants and agrees that: (a) it, he or she will not
diselose or make yse of any Trade Secrets or Confidential Information of the Company or any of
its Affliates other than 8% Iecessary in connaction with the performance of his or her duties agan
employee oL O conzultant o, the Company or any of its Affiliates; and (%) it ke or she shall ner,
directly or indirectly, transmit ar disclose any Trade Secret or Confidential Information of the
Company or any of fts A ffiliates to any person and shall not make use of any such Trade Secret
or Confidential Information. directly or indirectly, for, ae applicable, himself, herself or others,
without the prior written consent of the Compary, excent for o disclosure that is required by any
law, order or |Ega§ process, in which case such Haolder shall prowvide the Company and its
Affiliates pricr written potice of such requirement as promptly as practicable so that the
E’”'ml':"ﬂn]f or any of it Affiliates may contest such disclosure. To the extsnt that such
nformation is a “trade secrer” as thet term is defined under = state of feders) lawe, this
subparsgraph is not intended to, and does not, limit the Company’s or any of'its Affiliates® rights
or remedies thereunder and the time period for prohibition on disclosure or wse of such
information i until such information becomes gencrally known to the public through the act of
one who has the righi 1o disclose such information without violating a legal right of the Company
or any of 115 Affiljatas.

[Slgrature Page Follows] ﬁ
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Schedule A
Hehedule of Members

COMMON UNIT HOLDERS:
MName Commuon Units Fercenlage

Owaership Interest

3ITTN%

Ricardo Duvid Kohn Deitel 37,771

Adddress:

Fax:
E-mail:

Dentse Amelia Kohn Deitel 38,787 18, 7ETS

Address:

Fux: -
F-mandl:

CAEN, LLC i3.447 23 44 7%
Address:

Fux
E-mail:

TOTAL: 1 00,000 100%
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I'D
the Company or (1) otherwise becomes gvailablz to a third-party znd sech th m.{-gaﬁv ha.lbﬁJ
knowledge that such disclosure vidiated any Company right of confidentiality. H i a’?
it
FL

“Default Rate™ shall mesn a per unnum rete of interest equal 1o the grester 8 ) P
Rate plus 100 basis pelats or (i) §%, bul in no event greater than the amount of interes g e
be charged and collected under applicable lavr, T

“Drepreciation” shall mean, for each Fiscal Year, an amount equal to the depreciation,
amortizalion, or olher cost recovery deduction zllowable for federal income tax purposes with
respect 1o an asset for such Fiscal Year, except that if the Gross Asset Value of an asset differs
from its adjusted besis for federal income tax purposes at the beginning of such Fiscal Year,
Depreciation shall be an amoumt which bears the same ratio to such beginming Gross Asset Valoe
ny the federal income tex depreciation, amortization, or other eost recovery deduction for such
Figcal Year bears to such bepmning adjusted tax basis; provided, however, that if the adjusted
basis for fedoral income tnx purposes of an asse? &t the beginning of soch Fiseal Year iz zer0,
Depreciation shall be determmed with reference to soch beginning Gross Asset Valoe nsing any
reasonable method selected by the Board.

“Efiective Date” shall have the meaning set forth in the introductory paragraph herelo.

“Fiscal Year” shall be the Company's taxable vear, as deseribed in § :

F'D-Jdl:d. however, that solely for purposes of Adicle [11, the Fizcal Year of the Company Hhu]J

be any portion of a Fiscal Year determined under Section 9.2 thal is reguired or necessary o
make aflocations pursuant to Article [1] hereof, a2 determined by the Board,

“Fundacién Even” shall have the meaning set forth in the recitals heroto,

“Gross Assel Value” shall mesn, with respect 10 any asset, the asset's ndjusted basis for
federal income tx purposes, except us follows: (1) The initial Gross Asser Valve of any esset
contributed by a Member to the Company shall be the gross fair market value of such sseet, o
determined by the Board in ity reasonable discretion; (it) The Onoss Asset Valwes of all the
Company’s assets shall be edjusted to equal their respective gross fir macket valucs (taking
Code Saction T701(p) into account), &8 determined by the Board in 15 reasonable discretion as of
the following mes: (n) the acquisition of an additional Unit in the Company by any new ar
exlsting Member; (b) the distribution by the Company to & Member of mere than & de minimis
amount of property with respeet to the repurchase of a Unit by the Company; (¢) the liguidation
of the Company within the meaning of Regulations Section 1, 704-1{bNZKiiNg); and (d) upon the
withdrawel of 2 Member from the Compeny; provided thar en adjustrment described in clauses
(), (b) azd {d) of this clause (i1} shall be made only if the Board reascnably determines that such
ndjustment is necessary to reflect the relative economic interssts of the Members in ihe
Company; (1) The Gross Asset Velue of sny Company essel distributed to any Member shall ba
ndjusiad 0 equal the gross fair marker vatue (1eking Code Section 7701(g) into account) of such
asset on the date of distribution s determined by the Board in their reasonable discretion: and
(v} The Gross Asset Valuss of the Compeny’s essets shall be incressad (or decreased) to reflect
any adjustments 10 the adjusted basis of such sssets pursuant to Code Section 734(b) or Code
Section 743(b), but only to the oxtont that such adjustments are taken inte sccount in determining
Capital Accounts pursuant to Regulutions Section [.704- |{W)(2¥ivim), [F the Oross Asset

aan WA WY




income fax and not otherwisc taken into soccount in computing Profit or Loss pursuant fo thix
paragraph shall be added to such texable mecorme or loss: (1) Any expendinmes of the Company
described mn Section T03(2)(2)(B) of the Code or treated as Section T05(a)(2){B) expeaditures
pursuant to Section 1.704-1{b){2)(iv}{(i) of the Treasury Regulations and not otherwise taken into
account in computing Profit or Loss shall be subtracted from such taxable income or loss; (iii) In
the gvent Gross Asset Valus of any Company asset is adjusted pursuant to subperagraphs (1),
(iif), or {iv} of the definition of Gross Asset Value, the amount of such adjustment shall be taken
into account &s gain or [oss fram the disposition of such asset for purpases of computing Prafit or
Lass; (iv) Gain or loss resulting from any disposition of property with respect to which gain or
loss 15 recognized for federal ncome tax purposes shall be computed by reference to the Gross
Msset Yalue of the property disposed of (adjusied for acournalated Depreciation with respect to
such property). notwithatanding that the adjusted tax basis of such property differs from its Gross
Assst Value; (v) In lien of the depreciation, smortization, and other cost recovery deductions
taken into sccount In computing such taxable indoms or loss, there shall be taken inio acoount
Depreciation for such Fiscal Year; and (vi) any items which are specially allocated pursuant Lo
Section 4.2 shall not be taken into account in computing Profit or Loss (the amounts of items of
Company income, gain, loss or deduction available to be specially allocated pursnent to Section
4.2 shall be determined by applying rules analogous to those set [orth in subparagraphs (i)

through (v} abave.

“Prime Rate" as of a particular date shall mean the prime rate of interest as published og
that date in the Wall Street Journal, &nd generally defined therein a5 “the bass rate on corpomate
loans posied by at least 75% of the nation’s 30 largest banks.™ If the Wall Strest Journal is not
published gn g date for which the Prime Rate muat be determined, the Prime Rate ghall ba the
prime rate published in the Wall Street Joumnal on the nearest-preceding date on which the Wall

Strest Journal was published.

“Requisite Members™ shall mean the holders of & majority of the Common Units then
issued and outstanding, voting together a5 a separate class. ;

“Sale Transaction™ means (i} any transsction or seties of related transactions pursuant o
which any Person or groop of Persons acting in concert (other than eny Persen wha ig 8 Member
or a Permitted Transferee as of the Effective Date), together with such Person’s or group of
Persons' Affilietes, (i) acquire(s) more than fifty percent (50%) of the Units of the Company
(other than the issuance of equity securities by the Company in connection with & transsction
where the principal business purpose is reising capital), or (if) the sale of all, or substantially all,
of the Cornpany's andfor 118 Subsidianss’ gssews detsrmined ond consolidated basis,

“Schedule of Members™ shall have the meaning set farth 1o the introductory paragraph
hereto,

__"Seenrities Act” shall mean the Securities Act of 1933, 83 amended, and the regularions
promulgated thersumder,

“Target Balanee” shall mean with respect to each Member, as of the close of any period
for which allocations are made vnder Ammicle TV, the amournt such Member would receive in 8
hypothetical liguidation of the Company as of the close of such period, assuming for purpases of
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Motary Public ﬂ; et

On this 1Y day of Februaary, 2018, before me, the undersigned Notary Public,
persanally appearsd Steven R London, proved 1o me throuph satisfaciory evidence of
{dentiflcation, which were a driver’s license issued by the Commonwealth of Massachusetis.
Jaited Staled, o be the pervon whose name is signed on the preceding attached Cartificute

C nss “Prud Con
Jargt Fowler

by
1l
L

]
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(Convencién de La Haya del 5 de octubre de 1961)

1. Pais: Estados Unidos de América
Este documento piiblico
2. ha afda firmado por; Janet K. Fowler

3, ociuando on la capocidad de:  Notario Piblico
4, Neva ol selloestompilla de;  Janet K. Fowler

cuya comivion expira el 26 de marzo de 2021
CERTIFICADOD
5. en: Boston, Massachusetts 6 el* 14 de fobroro de 2018
7. Por: ¢l Secretario de la Mancomunidad
E. No.. 2004446
9. Selfofestompilla Gran Sello de bo Mancomunidod
18, Firma:
(Firma)

Willkam Francis (zalvin
Secretario de la Muncomunidad

Freparado por foharies



SATIFER LLC

Certificado

El abajo Brmante, Steven B London, representante legal de Satifer LLC,
Responsabilidad Limitada de Delaware {la “Empresa’™) v, en nombre de v bajo 13 di :

Bicarde David Kobn Deitel, como Presidente d¢ la Empresa, POR L&ﬁ#ﬂmﬁﬂm,
CERTIFICAN que: -“? &

‘-._ -
1. Adjunmt como Procha A consta una copia conforme ¥ completa del Acverdo de Empre%a’
Eesponsabilided Limitada, Modificado vy Reformufado, original de |a Empresa.

2. Adjunta como Prueba B consta un Certificade de Vigencia v de Existencia Legal de |2
Empresa del Secretario de Estado de Delaware, con fecha de 14 de febrern de 2018,

3. La direccidn de la oficina registrads de la Empresa ¢n el Estado de Delawars es cio
CorpAmesici, Inc., 2711 Centerville Road, Suite 400, Wilmingron, Delaware 19804,

4. Establecidos a continvacién estin los Miembros de la Empresa con su porcentaje de
participacidn establecido al frente de sus nombres:

NOMBRE PARTICIPACION
Ricardo David Kohn Degtel 3T, 771%
Dentse Amelia Kohn Dentel 38,787
Caen, LLC 23.442%

3. Las personas nombradas abajo son funcionarias de la Empresa debidamente designadas y
calificadas, como se indica, desde |a fecha agul expresads, teniendo los puestos establecidos
frente a sus nombres respectivos, 4 confinuscidn:

NOMERE PUESTO
Ricardo David Kohn Deitel Presidente
Crabriel Kohn Dertel Tesomro
Drenise Aamelia Kohn Deiel Secretaria

747490126 v1



6. Adjuota como Prusba C constn uns copia conforme y completa de un Conificado de
Funcionario de Ricardo David Kobn Deitel, como Presidente de la Fmproza.

Este Certificaido <& basa en mi resefiz del Acuerdo de Empresa de Responsabilidad Limiiads,
Modificado y Reformulade; del Cernificada de Vigencis y Existencia Legal de la Empresa; y
del Certificado de Funclomario, v se basa en los sigulentes supuestos: (T} no ha habido mas
modificactones ol Acuerdo du Empresa de Responssbilided Limitade Modificado v
Reformulado; (1) ¢ ha habido cesiones de ninguna de las Participaciones de In Empresa qoe
o se hayan reflejade en el Acuerdo de Empresa de Responsabilidad Limitada, Modificado y
Reformulado; (i) no ha habido scciones de los Miembros de 1o BEmpress desde La firma v Ia
ejecucidn del Acuerdo de Empresa de Responsabilidad Limiteda, Modificado y Reformulads;
¥, (V) ninguno de los funcionarios de Iz Empresa listados arriba han renunciado o han sido
reemplazados.

EN FE DE LO CUAL, el shajofirmante ha sjseutado este Certificads al dia 14 d febeero de
2018,

(Firma)

Steven R London

Thule: Socio, Pepper Hamilion LI P

Junta de Supervisibn del Colego de Abogados do Massachuserrs No. 303920

£474901 26 vl e
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ACTERDO DE EMPRESA DE RESPONSABILIDAD LIMITADA
MODIFICADO Y REFORMULADO
DE
SATIFER LLC
Una Empresa de Respoasabilided Timbtada de Delaware

LAS PARTICIPACIONES REPRESENTADAS POR ESTE ACTERDO NO HAN
S5IDO REGISTRADAS EN LA COMISION DE BOLSA Y YALORES BAJO LA LEY
ENMENDADA DE YALORES DE 1933, N1 BAJO LAS LEYES DE VALORES DE
CUALQUIER ESTADO, CON CONFIANZA EN LAS EXENCIONES BAJO ESAS
ACTAS ¥ LEYES. La VENTA U OTRA DISPOSICION DE TALES
PARTICIFACIONES SE RESTRINGE COMO SE DECLARA EN ESTE ACTUERDO,
¥, EN CUALQUIER EVENTO, SE PROHIBE A NO SER QUE LA EMPRESA
RECIBA UNA OPINION SATISFACTURIA DE UN CONSEJERO, PARA LA
MISMA ¥ PARA SU CONSEJO, QUE TAL VENTA U OTRA DISPOSICION SE
FI'EDE REALIZAR SIN EL REGISTRO BAJO LA LEY ENMENDADA DE
YALORES DE 1933, Y CUALESQUIERA ACTAS O LEYES DE VALORES
ESTATALES APLICABLES. AL ADQUIRIR PARTICIPACIONES
REPRESENTADAS POR ESTE ACUERDO, CADA MIEMBRO REFRESENTA QUE
NO VENDERA NI DISPONDRA DE NINGUNA OTRA MANERA DE S5US
PARTICIPACIONES SIN EL CUMPLIMENTO DE LAS DISPOSICIONES DE ESTE
ACUERDO ¥ CON EL REGCISTRO U OTRO CUMPLIMIENTO CON LAS ACTAS
¥ LAS LEYES ANTES MENCIONADAS, Y LAS REGLAS ¥ LAS REGULACIONES
EMITIDAS EN VIRTUD DE LAS MISMAS.
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mgulsdo por el Acta ¥ por este Acuerdo, En la medada en que el Acta y este Acucrdo sean
moonsistentes con fespesto a curlquicr asunto tralado en este Acuerdo, esic Acuerdo regulasd
en la medida en que lo permita la ley. El nombre de la Emprosa serd “Satifer LLC™. El nombre
de la Emprese serd de propiedad exclusiva de la Empresa, v ningim Miembro tendrd ningin
derecho, comeraial o de ninguna otra indole, sobre el nombre de I Empresa, o de ninguna
derivacion del mismo. El nombre de lz Empress se puede cambiar solamente por medio de
una enmienda al Certificado do Formacin de la Empress.

1.2, Propdsitos. La actividsd de nepocios principal v los propdsitos de la Empresa serin
cealquier negocio legal, proposilo o sctivided permitida por el Acis. La Empress poscerd y
podri cjecutar todos los poderes y privilegios otorgados por el Acts, o que pasdan ser
mwmmwmmmdemBAMN
tales poderes o privilégios scan noccsanos o convenientes pera bn conduccitn, le
wqmm o In obtencién de los propasitos de negosiod o las sctividades de Ia Empresa.

1.3. Lugar Principal de Negocios. El lugar principal de negocios de la Empresa serd en ol
lugar que la Junta pueda designar ocasionalmente; y no & necesario que sea en el estado de
Deloware. La Empresa puede tener tales otras oficinas (dentro del estado de Delaware, o fuem
del mismo) coma la Junta pueda designar ocasionalmente

1.4. Agente Registrado; Oficing Registrada. El nombee v la direccidn del agente registrado
de la Empresa para @l servicio de proceso de la Empresa en ¢l Estado de Delaware &
CorpAmenca, Inc. 2711 Centerville Rosd, Suits 400, Wilmington, Delaware 19808, El
agentc registrado de bn Empresa pusde ser cambisdo ocasionalmente por 1a hunta en virtud de
las disposiciones del Acta.

1.5. Comienzo ¥ Térming, Le Empresa comensd a 1a hora v en la feche gue aparecen en ¢l
Cenificado de Formacitn, y continuard hasta que so disuelva y sus asumtos sean cermados ¥
las distribuciones finales de liquidacion se realicen sepiin eule Acuerdn y en cumplimenta eon
el Acta.

ARTICULO It
PARTICIPACTONES COMUNES; CONTRIBUCIONES DE CAPITAL
2.1, Pagicipaciones Comuncs.

{a) Clases de Participagiongs, Todos Tos intereses de los Miembros en las distribuciones, ¥
los derechios de los Meembros pera votar acerca de, consentlr &, o aprobar cualquier asunto
relacionado con la Empresa, sevdn depominsdos en unidades de participacidn de lu
Empress  (cadn una, wna  “Participacién®, vy, de movmera colechva, [us
“Participaciones™), y los derechos relativos, los privilegios, las preferencias v las
abligaciones de los miembros con respecto a las Participaciones se detarminardn en asto
Acverdo y al Acts, en la medida ¢a que csté provisto en ¢l presents Acuerde y en el Acta.
La cantidad v la clase de Participaciones habides por cada Micmbyo s dotrrminards al
frente del nombre de cada miembro en la Lists de Miembros. A partir de la fecha de
enrada en vigencla, la Empresz solamente tiene una clase de Participacivnes:
Farticipaciones Comunes (las “Participaciones Comunes™).

24702043 ¥5 -2-



excepio en la medida en que estd expuesto expresamente en la Seccidp 3.3
Muevos Yalores se emitirén en virtud de los acuerdos de suscripeion v tales oty
designados como epropiados por la Junta, IT

1
2.3, Responsabilidad de los Miembros. Ningin Miembro serd responsable diniffzdin
o de las perdidas de capital o de ganancias de la Empresa, ni se le '_' ;
responsabilidades de 1a Empresa. Salvo Io dispuesto en la Seccidn 2.4 y la Scec ;
Miembro estara obligado a contribuir o a prester fondos a la Empresa. =

1.4, Contribuciones de Capital. La Contribacidn Inicial del Capdtal (si hubisra alpuna) y Ias
Contribucidn(cs) de Capital adicionalies) {de haber alguma(s)) de cada Miembro al capital de
la Empresa se determinarin en los libros y registros de la Empresa.

2.5, Cuentas Capitales.

{a) Una Cuenta Capital aparte (cadn una. una *Cuenta Capital™) se mantendri para cada
Miembro, de acwerdo con las reglas de la Seccién de Regulaciones de Tesoreria 1,704-
LBH2HEv), v esta Seccion 2.5 se interpretara v se aplicard de manera consistente con la
misma. La Cuenta Capital inicial de cada Mismbro serd igual que Iz cantidad de las
Contribuciones de Capital, de existir, contnbuidas por tal Miembro a cambio de tal clase
de Participaciones, como se indica en la Seceidn 2.4, Tal Cuenta Capital serd
posteriormente (1) incrementada por las Contribuciones de Capital realizadas por tal
Miembro despuds de la fechs de este Acuerdo, la cantidad de cuslesguiera
responsebilidades de la Empresa asumidas por tal Miembro, o que estén aseguradas por
propiedad distribuida a tal Miembro, v 1a cantidad de cualquicr Ganancia o de omos frems
do ingresos ¥ ganancias asitmados al Miembro, sepiin el Articulo [V del documento, y
{2) disminuida por la cantidad de efective ¥ del Valor Patrimonial Bruto de cualguier
propicdad distribuide al Miembro, la cantidad de cualesquiera responsabilidades del
Miembro asumidas por la Empresa, o que estén garantizadas por propiedad contribuida
por tal Miembro, ¥ la cantidad de cualesquiera Pérdidas u otros items de pérdidas v de
deduceién asignados al Miembro segin el Articula [V del documento. Al determinar la
cantidad de cualesguiera responsabilidades para propésitos de la sentencia precedente, se
tomard en cuenta la Seccifn del Codigo 752(c). Ningin miembro tendri ninguna
obligacidn de restaurar ninguna porcidn de ningfin saldo deficitario en la Cuenta Capital
de tal Miembmo, va sea al momente de li liguidacion de sus Participaciones, de la
Iigquidacién de la Empeesa, o por cualquier otre razon. En el casa de que todas las
participaciones, o una porcidn de las mismas, sean cedidas seglm los términos de este
Acuerdo, ef cesionario conferira a la Cuenta Capital del cedente, en la medida en que tal
cesitn se relaciona con Ias Participaciones Cedidas.

(b) Saivo lo qoe esta expresamente previsio en el presente Acuerdo, (i) nngin Miembro
tendrd el derecho de retirar o de recibir ninguna parte de su Coenta Capital, ni de recibir
ninguna distibucidn con respecto a sus Participaciones, (1} ningéin Miembro tendrd el
derecho de recibir ningin interés de su Cuenta Capital ni de sus Contribuciones de
Capatal, (i) cade Miembro conziderard exclusivaments oz petivos de la Empresn para el
retoino de sus Contribuciones de Capital y distribuciones con respecto & sus
Participacionss, (iv) ningin Mismbro tendrd ningin dereche ni pingin poder de exigir o
de recibir ninguna propiedad o ningin efectivo de la Empresa v (v) ningin Miembro
tendrd prioridad sobre ningln otro Miembro en coanto al retormo de sus Contribuciones
de Capital,
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4.1,

el computo requerido por ests Jegcidn 3.4, el ngress noto imponible para un afio fscal
asignado a cada Miembwo se considerars reducido por cualquier péedida neta previs esignada
a tal Mizinbeo, que no se haya tomado on coenta previamento en e senlencis, Las perdidas
de Caprtal incluides en cualesquicrs péndidas neles previns se inchuirin en el cdmputo
solamente en la medida de ks ganancias capiisles subsiguiontes. Al calonlar In cantidad de
cada Distribucida Imponible, la Empresa asumira que cada Miembro es sujelo de impoesios
8 la mza mis alm combinada cfectiva de unpucsios [ederales ¥ estsiules aplicable a
individuos segln el Cadigo, y Ias leves del cstado en donde residan cualesguiera Mismbros
do In Empresa, o donde In Empress realiza sus negocios, y cusl estado tengs Iz tasa del
Impuesto o s Renin estntal cfectiva mas alta de todos los estados en que cualgoicra de los
Miambros da In Empresa residan, o donde la Empresa realice sus negocios, dando efecto a
diferentes tnuns do impuestos atribuibles a diferentes tipes de ingresos percibidos por la
Empresa, v ln desgravacion de impuestog astatabes para los propdsitos del impuesto a la renta
federal, Cunlguler digiribucién de impunestos so tratard como un avance en lod derechos de
log Miembros a las distribuciones sesin las Seeciones 3.1 v 3.2 v roducied la cantidad da
tales primeras distribuciones sobre una base de délar por délar. En la medida en que exista
efectivo disponible, la Empress puede hacer Distribuciones Imponibles avanzadas sobre uma
base trimestral, por las cantidades estimadss por la Junia de Directones que representan las
responsabilidades de los Miembros pers los impuestos estimades irimestralmense.
Cualesquiera Disiribuciones de Impuoestos avanzadas, similarmente, reducinin los derechos
de los Miembros & las disribeciones sepin las Se¢giones 1.1 v 1.2 (v s la cantidad de Ia
distribucidn anual segun esta ScociGn 3.9). 5i es que, al final del Aflo Fiscal, las
Distribuciones Imponibles avanzadas agregadas pagedas a un Miembro con respecio 2 la
resporsabilidad tmponible del miembro para tal afio exceden la cantided agrepada de las
Dimribucioneas imponibles, al cual ¢l Miembro tendra derecho para tal aflo, ¢l Miembro hara
ripidamente una devolucidn de tal exeeso o la Empresa v cualquier cantidad reembolsads ge
tratarh como 81 nunca hubiera sido distribaida,

ARTICULO IV
ASIGNACTONES

Asignagionss. Sujeto e la Seecidn 4.2 Las Ganancies y Ins Pérdidas de cade Afio
Fiscul se usignarin entre los Mizmbros en talés eanticides ¥ proporeiones como sea
necesario pars causaer que los balances de las Cuentas Capitales de los Miembros
{determinadas despuds de acreditar a la Cucnta Caprial de cads Miembro cuslquier
cantidad que 52 estime que esz Micmbro ¢ste obligado a reslawar segin la Seccion
de Regulaciones de Tesorenia 1.704-1) estéa lo mas cercanos posibles & sus Balences
bict

42 Cumplimiento cou la Seccia 794(h). En la medida e que las provisionss de lss
asignacionss de ke Seccidn 4.1 po cumplan con ls Regulaciones de Tesorerin semin
Ia Seccidn 704(b) del Codigo, s= mcluyen en el presente Acuerdo tales provisiones:
para las msignaciones especiales, que gobisrnan las asignaciones del ingreso, la
ganancin, la pérdida, la deduccién vy ¢l crédito, (antes de realizar las asignaciones
pendientes en conformidad con s Seccidn 4.1), como pueds ser necesaric para
proveer en site Acuerdo una tal llamada “compensacidn de [ngresos calificadas”, y
piri asegurar que este Acuerdo cumple con todns las provisienes, ineluyendo las
provisiones de “ganancia minima™, relacionadas con lo asignacitn de tales Hamadas
“deducciones sin recurse™ ¥ “deducciones sin recurso de loa socios™ y con las
reversices de los cargos indicadss, como se requiern pam cumplir con las
Regulaciones de Tesorerfa segiin la Seocidn 704 del Codigo. En particuler, mles
llamadas “deduccionss sin recurzos™ y “responsabilidades sin recursos en expesa™,
como se define en las Regulsciones de Tesoreris segiin lag Secciones T04 y 732 del
Cédigo, se asignarin a los Miembros en proporcion con so Porcentaje d=
Fartipacidn.
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In Junta, 5e requarind ls sprobecidn de iodos los Gerentes pars qué la Junta iome alguns sociom.

Un aviso no necesitn especificar el propdsito de cualquier reunidn. No es mecesario entregar ¢
aviso de una reanidn a cudlquier gevente que haya firmado: wne exencido de2wBR

comsentimicnto para tener la reunidn; o, la aprobacidn de los minutos a

mﬁhtmh.Tmnmmdlﬂmﬁmml
quie asists o s reunidn sin protestas la falia de un aviso antes del comienzo de st
exeneiones, consentimientos v aprobaciones se deben inscribir en los registros de

se deben registrar en los minutos de ls reunién. Los Gerentes poeden particif

reunitn de los Ceranies por medio de llamadas en conferencia u otros medios de g
efectronica, con tal de que todos los Gerentes que participan puedan oir y comunicas
ol bos otros, Un Gerente que participe de tal manera ¢ considerard presents en la

o
EErle a0 i =wlig

()

e | o
'

reunida

4 lunta_po soritn, Cualquier aceidn que 12 permite o
requiers ver lomada por la Junis puede ser tomada o ratificsda por consentimiontn sserito,

enunciando la accidn especifica a tomarse, cuyo consentimients eserita debe estar

firmado por todos los Gerentes.
(d) Limitacide de R bilidad: det fiucinr

()] Ninghn Gerenie estard obligado personalmente por ninguna deuda, obligscion o
responsahilidad de la Empress o de ningln Mismbro, ya sea que surja en wn
conirato, agruvic, o de cualquier oira manera, por razdn de ser o de actuar como
Ciorenie de la Empress, Ningin Gerentz serd personalmente responsable ante la
Empresn o ante sus Membros por cualguier sccion emprendids u omitida ea
buena fu, basada en las provisiones de esic Acuerdo, a no ser que estas acciones
u emisiones del Cerente no fueron bechas en buena fv, o incluyeron una actividad
criminal, una falty intencional, fraude, o una vielascidn conocida o una brechn de

esle Acuerdo.

(i) Sin perjuicio de cualquicr disposicidn al contrario contenidn en este Aguerdn, los
Gerentes v los Oficiales, en el desempefio de sus funciones como tales, deberin
# la Empresa v a sus miembros oz deberes fiduciarion (incluyendo los deberes
de lealtad v de cuidado debido) del tipo que se deben cegin la ley por los
directoras y los oficiales de uns corporacion de negocios incorpomda bajo la Ley

de Carporacin General de Delaware del Estado de Delwware.

{(iif)  En la medids méxima penmitida por la ley aplicable, ningéin Miembro adeudard
ningin deber (inclayendo deberes fiduciarios) como un Miembro & los otros
Mismbros o 2 la Empresa: dado. sin combragn, que cada mbembeo tendrd el deber
de actuar de acuends con e pacto contracrual impliciio de boena fe y de mato

justo
5.2. Oficiales,

{n) EnumeraciGn, Salvo que se disponga lo contranio en el presente Acuerdo, la Junta puede
ailgnar uno o mas oficiales de la Empresa (cada une, un “Oflcial™ v, colectivamente, los
“Oificiales™), que consistiran en un Presidente, un Tesorero, y un Secretario, v que pueden
consistic en otros oficlales, incluvendo un Presidente de ln Junta, un Director Elocutive,
un Direclor de Operaciones, uno o mis Vicepresidentes, o Tesororos Asistentes, ¥
Secretarios Asistentes, comeo s Junta asi lo determine, 81 se autorizn por una resolueldn
de Ia Junta, el Presidente puede cstar empoderado pars asignar ocesinalments
Secrotarion Asistentes y Tesoreros Asistentes, A la focha de este Acuerdo, las siguientes

personas han sido asignadas &
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y b poderes que son habitualmente inherentes a su carpo, asl como los deberes ¥ podercs que ls
Junta Directiva designe de vez en cuando.

ARTICULO W1
CESION DE PARTICIPACIONES

6.1, General. Salvo gue se estipule lo conirario en este Astigulo Y1, un Mismbro no
podri efectuar una Cesddn de todas o parte de sus Participaciones, & imenos gue dicha Ceslan ()
sen sprobada por la Junta Directiva; ¥ (b) cumpla con las disposiciones aplicables de este Articulo
¥1. Cunlguier Cosidn que no cumpla con este Articulo VI serd nula ab tnitfo y carecerd de fuerza
i efocto,

6.2, Limitadn Pare Le Cesi

(a)  Alguoas Cesiones Aworizades. Sujeto n cunlquier o resmiccidn
contenide en cualquber acuerdo entre s Empresa y dicho Miombro, cada Micmbro podri efectzar
uns Cesidn Voluntaris & wno o més Cesionsrios Awiorizades de le totalided o una parte dc las
Partrcipacioacs propiedad de dicho Micmbro; siempre que en cada cnso ¢l Cestonano Autorizado
s¢ haya convertido en Miembro de conformidad con la Seccion 6.3 y todes las Participaciones asi
Cedidas sigan estando sujetss 2 todas l=s disposiciones de este Acuerde como si diches
Participacionts estuviern adn cn poder de dicho Micmbro; y ademis, gue no se pennitirs ninguna
otra Cesidn posterior a partir de csc momenmo, excepto (i) por parte del Cesionario Aatorizado,
de vuela al Miembro que cede o (i) 2 otro Cesionario Autorizado por dicho Miembro en
cumplimienta de este Amicula VI

(b) izadas po / les, Sin perjuicio de
cualesquiern otras rum'lnr-lmul- ﬁmtnmda:s en nualqulsr a:wﬁa :uln l-u Empresa v diche
Miembrs, todo Miembro que no sea una persona natural restringird la cesidn de sus
Participaclones por sus propielirios dnicamente & oiros Cesionarios Autorizados. Los Mismbros
qwm:lsmmmnutmh&dﬁmﬁnaumﬂi&uh&mmuhm&mhm&m#m
admiitidos como Miembros v afiadidos a fa Lism de Miembros. La Emprean se negard 2 admitic
tales personas no nafurales como Miembros a menos que la Empresa detormine dnicamante & so
discrecion que dichas personas no naturales kan implementado tles restricciones de cesitm e
forma ¥ sustancia satisfactoria parz la Empress

Efesie de Insumplimicato. rer imtento de Cenidn no sutonizado por
qu&ﬂWmﬂ:mﬂﬁ;hMmmﬂ
comprador, cesicaant ¢ beneficiaro para ningin propasito en absaluto, ¥ ef Miembro que intenic
dicha Cesion habri incumplido este Acwerde por el cual la Empress tendrd wdos los recursos

63 Admisidn como Miembro, Ninguna Cesidn de Participuciones sera efectiva y
ninguna Persona que tome o sdguiera, por cualquier medio, la totalldad o cualguier porcidn de
ura Pasticipacidn serd admitida como Miembro a mencs que (ademis deo los requisitos de la
Seccidn 6.2} dicha Ceaitn propuesta cumpla con cada una de 1as slguientes dispasiciones:

()  Ayiso Previp. En el caso de una Cesidn Voluntaris, &l Miembro que
propone efectusr una Cesitn Voluntaria entregn una notificaciin a la Empresa por lo menos diez
{10) dins antes de cunlquier propuesta de Cesidn Voluntaria de Unidades permitida conforme a le
Seceidn 6.1

-10-
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La persona tenia conocimicnto de cualguier cesidn de propiedad de cualguicr Partici
Micmbro que s¢ proponga ceder la totalidad o una pane de cualguier interés en 1
cesionario de dicho mmterés) deberd pagar los gastos mzonables de bolsillo enf e |
Emprese en relacion con la transferencia propoesta, incluyvendo cualguier gagio.adici
contabilidad, preparacidn de impuestos u otros gastos administrativos incur E%H&t-
detba tncurrir) por la Empresa como resultads de enslquisr ajuste de base tribataria By
743 del Cadign.

ARTICULO VI

INDEMNIZACTON

7.1.  General En o mayor medida permitide por la ley, 1a Empresa debe indemnizar,
defemder ¥ eximir de responsabilidad & cada Miembro ¥ & cada Gerente v a cada uno de sus
respectivos  Afilisdes  (colectivamente, laz “Personas Indemnlzadas™) de cualquier
responsebilidad, pérdida o dafio incurrido por la Persona Indemnizada por raizdn & cualquier ecto
realfzndo u omitido para ser ejecutado por la Persona Indemnizada en relacidn con el negocio de
la Empresa y de las responsabilidades u obligaciones de la Empresa impuestas a dicha persona,
en virtud de |a condicion de tal persona eomo tal Miembro o Gerente de |z Empresa (o Afliado
de dicho Miembro o Gerente), incluyendo los honorarios ¥ costos razonables de abogados v
cualquer canbidad pastada en la lquidacion de cualquiera de tales reclamaciones de
responsabilidad, pérdida o dafio; siempre v cuando, sin embargo, si [a responsabilidad, pérdida,
dafio o reclamo surge de cualquicr accion o inaccion dec uma Persona Indemnizada, la
indemnizacicn =n virtud de este Articulo VIT solo estard disponible si dicha accidn u omision no
fue expresamente prohibida por este Aceerdo ¥ la accidn v omisién no constituyd fraude o mala
conducta deliberada por parte de la Persona Indemnizada; siempre v cuando, sin embargo, la
ndemmizacion en virud de este Articula VI salo sea recuperable de los activos de Ta Empresay
no de ningtn activo del Mismhbro, La Empresa reembolsard o anticipard los honorarios razonables
de ghogados de una Persona Indemnizada en el momento en que se incurra en ellos, siempre que
digha Persona Indemnizada ejecute un compromiso, con la debida garsntia si asi lo zolicita 1z
Junta Directiva, de reembolsar |2 cantidad asi pagada o reembolsada en el caso de que un tnibunal
de jurisdiccion competente determine que dicha Persona Indemnizada no tiene derecho a
indemnizacion de conformidad con este Adticule VIL

7.2,  Seguro. La Empresa podra coniratar un segure que cubra la responsabilidad de
las Personas Indemnizadas por neglipencia, errores u omiziones en ¢l funcionamiento de los
asunios de la Empresa. Personas con Derécho a Indemnizacion, Toda persona que se encuentre
dentra de la definicién de "Persona Indemnizeda®™ que figura a continuacicn en ¢l momento de
cualquier accidn o inaccidn en relacidnm con el negocio de la Empresa tendrd derecho & los
benaficics de este Arfoylo VIl como "Persona Imdemmnizada” com respecto a la misma,
independientemente de si dicha persona continda dentro de lz definicion de "Persona
Indemnizada” en el momento de la reclamacidn de mdemmzacion o exculpacidn de dicha Persona
Indemnizada ¢n virtud del presente. El derecho a indemnizacion v, a discrecion exclusiva de a
Empresa, ¢l adelanto de los gastos conferidos en este Articulo VII no sera exclusive de ningim
otro derécho que cualquier persona pueda tener o adquiris en lo mcesivo bajo cualquier estanimo,
acuerdo, por ley o de otra manera. Si este Articulo VII o cualquier parte dal mismo fuera
invalidado por cualquier tribunal de jurisdiceion competente, éntomces la Empresa mdemnizord v
eximirt de responsabifidad a cada Persona Indemnizada de conformidad con este Articulo V11 en
la mayor medida permitida por cualguier pane aplicable de este Articulo V1T que no haya sidd
invahdade v en la mayver medida permitida por la ley aplicable,

L
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ARTICULO X

LIBROS ¥ REGISTROS

101, Libros y Regisiros. La Empresa mantendrd libros y registros adecuados en su
lugar principal de negocios, los cuales esteblocordn una cuents exacts de todes las transacciones
de la Empress, asi coma cunlquier otrs informacion requerida por la Ley.

102,  Elervicio Fisgal: Miétodos Contables. T ejerciclo fiscal de la Empresy serd el

requerido por el Codigo. La Empresa reportard sus propositos de impuesto sobre la renta
utilizando tal método de contabilidad seleccionado por Ia Junta DHrectiva ¥ permitido por ley.

ARTICULO X1
MISCELANEO

1.1, Avisos. Cuslquier nolificaciin, pagn, demanda, o comunicacién requerida o
permitida por cualquier disposicion de este Acuerdo deberd ser por eserito y entregada por comreo
registrada o certificada de |os Estades Unidos {correo prepagado y seuse de recibo solicitads), en
mano & la Persona o a un funcionario de la Persona a quien s dirige, por fax, comreo electrinico
e-mail, o por cuslquicr servicio de mensaperia privado reconocido nacionalmente, dirigido a Ia
sigulonte direccibn: =i a la Empress o al Directodio, a la direccion, nimero de fax vo dircecidn
de comeo electrinico indicados en la pigina de firma del presente Acuerdo (con copia a cada
Adminiviradar), o 2 cualguier otra direccioa, nimern de (ax o direceidn de correo electronico que
s¢ especifigue periddicamente medisme notificacion a los Mismbros; 51 2 un Admintszrador, a fa
direccién, nimero da fax wa direceién de correo elecironico de dicho Administrador tal como ze
eslablece en los registros de ln Empresa, o a cualquier otra diseccion, nGmero de fax o direccidn
de gorren ¢lectrinico que dicho Administrador pueda especificar de vez en cuando mediante
potificacion a los Miembros. Cualguler notificacidn de este tipo s¢ considerard entregada, dada v
recibida pars todos los efectos a partir de la fecha y horm do 30 recepeion cfcctiva.

112, Efecto Vicsulanie. Salvo que se estipule lo contrario en ¢ presente Acuerdo, todo
pacto, wrmino ¥ disposicidn de este Acuerdo serd vinculante v beneficiard a los Miembros v 2
sus respectivos herederos, legatarios, representantes legales y sucesares permitidos, beneliciarios
¥ cesionarios.

113, Interpretacidn. Ninguna disposicidn de este Acuerdo debe intarpretarse como una
sancidn o una confiscacion por cualquiera de fas partes de este Acuerdo. Las partes reconocen
i eada una dz Ias partes en el presente Acuerdo, junio con el asesor juridico de dicha pare, ha
participado por igual ¢n la redaccicn y |2 interpretacitn del presente Acverdo v, en consecuencia,
ningla tribunsl que interprete ¢l presente Acucrdo lo inlerpretan de maners mis estricta conra
una de las paries goe la ofra.

114, Acus i k uerdo. Exa Aoverdo
genstituye el mrdu mmphtn mrm ]m hﬁmhrmmn mplm ] MIHIJIIT-DE de In Empresa v la
conduccidn de sus negocios, y reemplnza todos los acuerdos v entendimientos previos, ya sean
crules o escritos. La Empresa no lendrd scverdos de operscidn oral,
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en cunlgquier nimeno de contrspartes con cf mismo cfecio que 5 das los
firmado el musme documento. Dichas ejecociones podrin transmitirse a In,
demis Meembinos por f2x u otra fomna de repsmision electnimice v dicha
forma de cjecucion clectronica tendré toda ks feerza v efecto de una firma

11.11. Micmbeo de Asumips Fiscales Ricardo David Kohn Deitel :
asunios tributarios” de la Empresa dentro del significads de la Seccion 623 [(a)7) del (el
“Micmbro de Asuntos Fiscales™), ¥ servira como Micmbro de Asuntos Fiscales do la Empresa
hasts gue un sucesor sea debidamente destznado por <l Direclorio. La Empress rembolsard al
Micmbro de Asuntos Fuscales por s gasios moonables ea relacion con el dessmpelio de sus
funciones. El Miembro de Asuntos Fiscales actuard bajo la direccidn de la Junts Directiva al
tomar, o abstenerse de tomar, cualquier sccion en su capacidad como Miembro de Asuntos
Fiscales, y no tomard ninguns sccion en su capacidad como tal sin el consentimiento de la Junts

1110, Ejecucitn por Contraparie: Ejecuciop Facsimile. El presente Acuendo Qﬁ?\‘{

11.12. Confidencislidad Cada Miembro se compromete ¥ acepta que: (a) no divalgara
ni hard uso de ningin Secretn Comercial o Informecién Confidencinl de In Emprosa o de
cuslquiera de sus Afiliados que no sea necessrio en relacitn con ol desampefio de sus deberss
como empleado o consulior de ls Empress o cuslquiera de sus Afilindos; y (b) él o ella no
trensmitid o divulgard, directz o indirectamente, ningiln Secreto Comercial o Informacidn
Confidencial de la Empress o de cualquiera de sus Afifiados o ninguna persona y no hard uso de
tal Secreto Comercial o Informecion Ceonfidencial, directs o indirectamonte, parn, segfin
comespanda, ¢ mismo, ella misma u otros, sin el consentimiento previo por eserito de 1a Emprosa,
excepio pars una divulgacion que sea reguerida por cualquier ley, orden o proceso legal, en cuyo
caso dicho Titular proporcionard 4 la Empress ¥ 2 sus Afiliados un aviso previo por eserito de
du:hn mqm:ktﬂ tan pranto como sea posible para que la Empress o cualquisra de sus Afillados

ILTIFW dicha divulgacion. En la medida en que dicha informacion seq un "secrelo

como ¢s¢ término se define en una ley estatal o federal, este subpdrrafo no tiene la

!ntaﬂuiﬁnda hacerla, ¥ 0o 1o hace, limitar los derechos o recursos de la Empresa o de cualquicra

de sus Afiliadony ﬂtpﬂﬂudq dﬂtiemp_-l:rparaiu prohibicidn de divelgacidn & uso de tal informacidn

e4 hasta que diche informacidn sea conocida generalmente por el pdblico a través del acto de una

persona que tene el derecho de divulgar tal informacida sin violar un derecho legal de la Empresa
o cunlyguien de sus Afiliados.
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Apésdice A
Lista de Miembros

TITULARES DE PARTICIPACIONES COMUNES:

Nombre Participaciopes Comunes Eerceutaie de Participscifn
Accionarial

Ficardo Duvid Kohn Deliel 37, 37,771%
Direceidn:
Fax: _,
E-mail;
Deuise Amelia Koba Deltel ol dr v 18,787
Daeccidac
Fex*
E-sril
CAER, LLC pat o rd 13.447%,
Dirmecitn.
Fex
E-<mail; —

TOTAL: 100,000 | 008



In Empresa o (if) de otra mancra se pone 3 disposicién de un tercero y dicho tercero no tiene |

conocimisnto de que dicha divulgacion viold cualquier derscho de tonfidenciply !

Empresa. ;* 40w
r ﬂ

Por "Tass de Morosidad" sc entenderd una tasa de interés anual 1@.1.13{ la m.ayt’-g%?

{1} la Tasa Inicial mds 100 puntos base o (if) el & %, pero en ningflin caso ma AL 1#’" i

de inferes que se cobre ¥ 5¢ colecte conforme a la ley aplicable. 4

For "Depreciucidn” s2 entenderd, pars cada Afio Fiscal, una canti al. E&;i
depreciacion, amortizaciin u ofra deduceidn de recuperacidn de costos parmitida para'n,"-z eetad de]
impuesto federal sobre |a renta con respecto a un activo para dicho Afio Fiscal, excepta si el Valor
Bruto de! Activo de un sctivo difiere de su base ajustada para efectos del impu:stn federal sobre
la renta 2l comisnzo de dicho Afio Fiscal, la Depreciacidn serf un monto que tenga la misma
relacion ¢on el Yalor Bruto del Activo inicial que [a depreciacitn, amortizacion u ofrd deduccidn
por recuperacion de costos del Impuesto Federal sobre la Renta para dicho Afio Fiscal, a
condicidn, sin embargo, de que si la base ajustada para efectos del Impuesto Federsl sobre la
Renta de un active 2] inicio de dicho Afio Fiscal es cern, Iz depreciacidn s determine con
referencia a dicha Valor Brme del Activo inicial utilizando cualguier meétodo raronzble
seleccionado por la Junta Directiva.

"Fecha de eatrada en viger" tended el sipnificado establecide en <l parrafo introductorio
del presente documento.

El "Afio Flscal" serd el afio Ascal de la Empresa, como se describe en la Secsidn 10.2:
siempre que, sin embargo, dnicamente para efectos del Articulo TI1, el Afio Fiscal de la Empresa
sed cualquier porcion de un Afie Fiscal determinado bajo la Seccidn 9.2 que se requicra o sea
necesaria para hacer asignaciones de conformidad eon el Anticulo I11 del presente, segin lo
determine [z Junta Directiva,

"Fondacidn Even" tendrd of significado que se expone en los considerandos.

"Valor Bruto de los Activos” significard, con respeoto a cualquier activo, la base ajustada
del active para efectos del impuesto foderal sobre la renta, excepto come sigue: (i) El Valor Bruto
de los Aetivos de cualquier activo aportads por un Miembro a la Empresa serd el valor juste de
mercado bruto de dicho activo, segin lo determine la Junta Directiva a su discrecion razonable;
(i) El Valor Bruto de Activo de todos los activos de la Empresa se ajusterd para igualar sos
respectivos valores justos de mercedo brutos (teniendo en cuenta |a Seocidn T701(e) del Cadign),
segflin lo determine la Junta Directiva a su discrecion razonable a partir de los siguientes tiempos:
(2} la adquisicion de unga Participacion adicional en la Empresa por eualquier Miembro nuevo o
existente; (b) la distribucion por parte de la Empresa a un Miembro de una cantidad e minimis
de propiedad con respecto a la recompra de una Unidad por parte de la Empresa: {c) 12 liguidacion
e 1a Empresa en of seatido de la Seccida I.704=1(BW 2300z v (dY el retiro de un Miembro de
la Empresa; sismpre que el ajuste deserita en las eldnsulas {a), (&) v {d) de esta clansula (if) solo
e realice i la Junia Directiva determina razonablemente que dicho ajuste es necesario para
reflejar los intereses econdmicos relativos de los Miembros de la Empresa; (ii1) El Valor Bruzm
de Activo de cualquier activo de la Empresa distribuido a cualquier Miembro se ajustara
rgualar of valor justo de mercado bruto (teniendo en ¢uenta la Seccion 7701(g) del Cidigo) de
dicha active en la fecha de distribucion dsterminada por la Junta Directiva a su discrecidn
razomable: v (iv) Los Valores Brutos de Activos de los activos de la Empresa se incrementerdn (o
dizminuirin) para reflejar cualguier ajuste a la base ajustadz de dichos sctives de conformidad
con la Seccidn 734(b) del Cédigo o la Seccidn T43(b) del Codige, pero solo en la medida en gque
fales mjustes se tomen en cuenta al determimar las Cuentas de Capital de conformidad con la
Seccidn 1, 704-1(b)1(2)(iv)m). Si el Impuesto sobre los Actives Brutos
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¥ o 8@ tienem en ciienta de otro modo en &l computo de las Ganancias o Pérdidas conforme a este
pirrafo se sfladirin a dicha renta o pérdida impomible; (i) Cualguber gesio de la Empresa descrito
et In Seccitn T05(a)( 2B del Cdigo o tratade como gaato de la Seccidn TO5a)N2WH) de acverdo
con la Seccidn 1.704-1(bY2)Wivii) de las Regulaciones del Tesoro ¥ no consideradn de otra
manera en &l cimputo de Ganancly o Pérdida serd restado de Wl ingreso o pérdida gravable; (fii)
En «l caso de gue ¢l Valor Bruto de los Actives de cualquier activo de la Empresa se ajusie da
conformided con los incisos (i), (i) o (iv) de Ta definicldn de Valor Bruto de los Activos, el
tmporte de dicho sjuste se tomard en cuenta como ganancin o pérdida por 1s enajenacion de dicho
ncthve para efectos del computo de s Ganancias o Pérdidas; (iv) La gansncia o pérdida resultante
de In enajenacion de bienes con respecto a los coales g reconoee ganancia o pérdida para efectos
del impuesto federal sobre la rents se calculard con referencin al Valor Bruto de los Activos de
los bienes enajenados (ajustado por la Depreciacion scumilada oon respecto a dichas bienes), sin
perjuicio de que Ia base imponible ajustada de dichos bienes difiera de su Valor Brmto de los
Activos; (v) En lugar de la depresiacion, amortizacion y otrms deducciones por recuperacidn dz
cosins qus =e tomen en coonta Al computar tales ganancias o pérdides prevables, se tomard en
cuenta fn Depreciacidn para dicho Afo Fiscal, y (vi) las partides que esén asignadas
espocialmente de conformidad con Iz Seccion 4.2 oo se lendrin en coents al computar las
Giananckss o Péndidas (los impartes de las partidas de ingresos, ganancias, perdidss o deducciones
disponibles pars ser asignadns especialmente de conformidad con la Seccion 4.2 ge determinarin
splicando normas andlogas o Ins establecidas en los incisos (i) & (v) anteriores.

“Tasa Prefervncial’ & panir de cne focha particolar significard la tasa de interts
preferencial poblicada en esa fecha en el Wall Sireet Journal, v gencreimente definida como “la
tata base de los prestamos conporatives publicados por el menos el 75 % de los 30 bancos mas
grandes del pais”. 5i ¢l Wall Street Joumal no se publica en una fecha pera ln cual se debe
determinar 1a Tasa Prefereacial, la Tass Preferencial serd la tnsa preferencial publicada en cl Wall
Strect Journal en 1a fecha mils cercana anterior a 1a Techa en que se publicd el Wall Street Journal,

"Miembros Requerldos" significa los poseedores de la muyoria de Ins Unidades
Comunes emitidas y en circulacida, votando juntos come una clase sepurada.

*Transaccidén de Venta® significa (1) cualquier transaccidn o serie de transacciones
relacionadss conforme & las cuales coslquier Persoma © prupo de Personas sctuando
concerudamente (distinto de caalgquier Persona que sca Miembro o Cesionario Autorizado a partir
de la Fecha de Vigencia), junto con el Persona o grupo de Aflilisdos de Personas, (i) adquiere(n)
mas del cincuents por ciento (50 %) de las Participaciones de 1a Empresa (distintas de In emisidn
de valores de renta variable por parte de la Empresa en relacién con una transaccion en [n que
proposito principal del negotin sea la obtencidn de capital), o (i) la venta de todos, o
sustancialmente todos, los notivos de 1o Empresa /o sus Subsidierias determinados sobre una
base consolidads.

"Lista de Mizmbras" sc entenderd e significado que s establece en el plmafo
intreductono del presente documento.

“Ley de Valores" sc entenderd la Ley de Valares de 1933, en su forma enmendada, y las
regulnciones promulgadas eu vinud de la misma.

"Salde Tedrico” sc entenderd, con respecto a cada Miembro, 8! cierre de cunlguier
perfodo pars el que se efectien asignaciones en virtud del Articulo [V, la cantidad que dicho
Mignbeo recibiria en ona hipotética hquidacidn de la Empresa 2! cierre de dicho periodo,
suponiendo que, a los efactos de o siguicnte
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Delaware ..

El Primer Estado

Yo, JEFFREY W. BULLOCK, SECRETARIC DEL ESTADO DE DELAWARE,
CERTIFICO POR L4 PRESENTE QUE "SATIFER LLC" ESTA DEBIDAMENTE
CONSTITUIDA CONFORME A LAS LEYES DEL ESTADO DE DEILAWARE ¥ SE
ENCUENTRA EN BUEN ESTADO Y TIENE UNA EXISTENCIA LEGGAL HASTA
DONDE LOS REGISTROS DE ESTA OFICINA MUESTREN, A PARTIR DEL
DECIMOCUARTO DiA DE FEBRERO, A. D. 2018.

¥ CERTIFICO QUE LOS IMPUESTOS ANUALES HAN SIDO FAGADOS

HASTA LA FECHA.
FIRBAA: Jeffray W. Bullock,
Sacratario de Estado
CELLO: OFICINA DEL
SECRETARID
4534103 B3i00 1573 DELAWARE 1855 AutenticEcion: 202148871
Fecha: 02-14-13
TRE 70180984089

isted puede vertficar ette cervificada en finea en covp delaware. go)suthwer thimd
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BATIFER LLC

Certificado del Oficial

El ehajofirmante, Ricards Dzvid Kohn Deitel, Presidente de Satifer L1LC,
anz Empresa de responsabilidad hmitada de Delaware (In "Empresa™), habiendo
jeramentado debidamente, CERTIFICA POR LA PRESENTE que:

Las personas nombradas som funcionaries debldamente designados y
calificados de ln Emprese, seghn se indica, a la fecha del presente, ocupando los
cargos gue & comtlnueclén se indican frente 3 sus respectivos nombres:

NOMBRE CARGO
Ricardo David Kobn Deftel Presidente
Gabriel Kohn Delrel Tesorero
Denise Amelia Kohn Deltel Secretaria

Las personas nombradas anieriormente como Presidente, Tesorero y
Secretario liemen los deberes, responsabllidades y autoridad babimualmente
ssociados con ¢sad oflelnas corporativas. Se adjunta como Anexo A una copia fiel y
completa del Contrate de Sociedad de Responsabilidad Limitada Enmendado y
Reformulado de la Empresa, que ahorz estd en pleno vigor y efecto ¥ no ha side
alterado, enmendado o rescindido de ninguna manera.

EN FE DE LO CUAL, ¢ abajofirmante ha suscrite este Certificado de
Funcionario a partir del 28 de agosto de 2017,

{(FIRMA)
Ricardo David Kohn Deitel I
Thtulo: Presidents !
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ENMENDADA ¥ REFORMULADA
ACUERDO DE SOCIEDAD DE RESPONSABILIDAD LIMITADA
DE
SATIFER LLC

Una Empress de Respogssbilidad Limitads ea Dedsware

LAS PARTICIPACIONES REPRESENTADAS POR ESTE ACUERDO NO HAN SIDO
REGISTRADAS CON LA COMISION DE VALORES Y CAMBIO BAJO LA LEY DE
VALORES DE 1933, SEGUN HA SIDO ENMENDADA, O BAJO LAS LEYES DE
VALORES O LEVES DE CUALQUIER ESTADO CON BASE EN LAS EXENCIONES
BAJO ESAS ACTAS Y LEYES. LA VENTA U OTRA DISPOSICION DE DICHAS
UNTDADES ESTA RESTRINGIDA SEGUN LO ESTABLECIDO EN ESTE ACUERDO,
Y EN CUALQUIER CASO ESTA PROHIBEIDA A MENOS QUE LA FMPRESA RECTRA
UNA OPINION DE UN ABOGADO QUE LE SEA SATISFACTORIA A FL ¥ A SU
ABOGADO QUE DICHA VENTA U OTRA DISPOSICION PUEDE SER HECHA SIN
REGISTRO BAJO LA LFY DE VALORES DE 1933, SEGUN ENMIENDA, Y
CUALQUIER ACTA Y LEY ESTATAL DE VALORES APLICABLE, MEDIANTE LA
ADQUISICION DE PARTICIPACIONES REPRESENTADAS POR ESTE ACUERDO,
CADA MIEMBRO DECLARA QUE NO VENDERA O DISPONDRA DE NINGUNA
OTRA MANERA DE SUS PARTICIPACIONES SIN CUMPLIR CON LAS
DISPOSICIONES DE ESTE ACUERDO Y EL REGISTRO U OTRC CUMPLIMIENTO
DE LAS ACTAS Y LEYES ANTES MENCIONADOS Y LAS NORMAS Y
REGLAMENTOS EMITIDOS EN VIRTUD DEL MISMO,
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regulado por ol MH}’WHH:MMMH.&hmﬂ[Hlm:M ui.‘w.tny este Acuendo sean
inconsistentes eon respectn a cualquicr asunto tratado en este Acuerdo, este Acuerdo regulard
en la medida en que lo permita la ley. El nombre de la Empresa serd *Satifer LLC™. El nombre
de Iz Empresa serd de propiedad exclusiva de la Empresa, v ninglin Miembro tendra ningin
derecho, comereial o de ninguna otra fndole, sobre =] nombre de ls Empresa, o de ninguna
derivacion del mismo. El nambre de In Empresa se pucde camblar solamenic por medio de
und enmienda al Certificado de Formacidn de la Empresa

12. Prophsitps. La actividad de negocios principal y los propésitos de Is Empresa serin
cualquier megocio legal, propisiio o sctividad permitida por el Acta. s Empress paseerdi y
podrd gjecitar fodos los poderes y prvilegios otorgados por &l Acta, o que puedan ser
ejecutndos por cuslquier persona, junte con cualesquiera poderes incidentales al Acta, en
cuanto tales poderes o privilegios sean necesarios o convenienles pare la conduccidn, la
promocitn o |a abtencidn de los propdsites de negocios o las aclividades de la Empresa,

1.3, Lugnr Principn) de Negocios. El lugar principal de negocios de ln Emgpresa serd en el
lugar que ln Junta puede designar ocasionzlmente; ¥ no s necesario gue sea en el estado de
Delaware. La Empresa puede tener tales otras oficinas (dentro del estado de Delaware, o fusra
del misme) como la Junta pueda designsr ocasionalmente.

1.4, Agenge Regisirado: Oficing Registrads. EI nombee y Ia direccidn del agems registrado
de 2 Empress pars @l servicio de process de s Empress on ¢ Esado de Delaware ¢

ica, Ine. 2711 Centerville Road, Suite 400, Wilmington, Delsware 19808, El
agente registrado de la Empress pusde ser cambiado ocasionalmente por la Jumts on virtud de

L.5. Comienzo ¥ Ténning. La Empresa comenzd a la hora y en la fecha qua aparecen en el
Cemificado de Fonmacidn, v continuard hasta que se digualva ¥ fug asuntos seen carrados y
las distribuciones finales de liquidacion se realicen seg(n este Acuerdo y en cimplimento con
el Acta.

ARTICULO I
PARTICIPACIONES COMUNES; CONTRIBUCIONES DE CAPITAL

2.1. Participacione Comunes,

(b Clases de Participuciones, Todos los intereses de los Micmbros en las distribociones, y
ot derechos de bos Miembros pars votar acerca de, congentir i, o mprober enalquisr esunto
relacionado con la Empresa, serin denominados en unidades de participacitn de lo
Empresy  (cadn unn, unn “Parfivipaciin™, vy, de maners colectiva, las
“Participacionss™), ¥ los derechos relativos, los privilegios, lns preferencias v las
ohligaciones de les miembros con respecto a las Padticipaciones se determinarin en este
Acuerdo y el Acta, én Lo médida en que esté provisto én el presente Acuerdo ven el Acta.
La cantidad v la clase de Participeciones habidas por cada Miembro se determinardn al
frente del nombre de cada miembro en Ia Lista de Miembros. A partir de la fecha de
entradls en vigencia, la Empresa solamesie tiene una clase de Participacionss:
Farticipaciones Comunes (las “Participaciones Comunes™).
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excepto en la medida en que esté expuesto expresamente en la Seccion 3.3
MNuoavas Valores se emitiran en virad de los acuerdos de suscripeion y tales

designados como apropiados por la Junta,

Bl o 4
2.3, Responsabilidad de los Miembros. Ningfin Miembro serd responsable de a denda <0 /
o de las pérdidas de capital o de ganancias de la Empresa, ol s¢ leo exigird ;
responsabilidades de la BEmpresa. Salvo lo dispuesto en la Seccidn 2.4 ¥ la Seccidn 3.3,
Miembro estard obligadoe a contribuir o a prestar fondos a la Empresa,

2.4. Contribuciones de Capital. La Contribucién Inicial del Capital (si hubiera alguna) v las
Contribuciin{es) de Capital adicional{es) {de haber alguna(s)) de cada Mismbro al capital de
la Empresa se detérminaran en fos libros v registros de la Empresa.

2.5, Cuentas Capitales,

(¢} Una Cuenta Capitzl aparte {cada una, una “Cuenta Capitai™) s& mantendri para cada
Miembro, de acuerdo con Ins reglas de la Seccidn de Regulaciones de Tesoreria 1.704-
WEN2Xiv), ¥ esta Seceidn 2.5 se interpretart y se aplicard de manera conaistente con la
mizma. La Cueata Capital inicial de cada Miembro serd ignal que la cantidad de las
Contribueiones de Capital, d= existir, contribuidas por tal Miembro a cambie de tal clase
de Participecionss, como s¢ indica on la Secciop 2.4, Tal Cuenta Capital serd
posteriarmente (1} incrementada por las Contribuciones de Capital realizadas por tal
Miembro después de la focha de este Acuerdo, la cantidad de cualesquiera
responsabilidades de [a Empresa asomidas por tal Miembro, o que estén aseguradas por
propiedad distribuida a tal Miembro, ¥ la cantidad de cualquier Ganancia o de oiros items
de ingresos y ganancias esignados al Mismbro, seqin el Articulo [V del documenta, v
(2) disminuida por la cantidad de efectivo y del Valor Parrimonial Bruto de cualguier
propiedad distribuida al Micmbro, la cantidad de cualesquiera responsabilidades del
Miembro asumidas por la Empresd, o que estén garantizadas por propiedad contribuida
por tal Migmnbro, y la cantidad de cuslesquicra Pérdidas u otros items de pérdidas vy de
deduccidn asignados al Miembro segin el Artfeulo TV del documento. Al determinar la
cantidad de cualesquiera responzabilidades para propdsitos de la sentencia precedante, se
tomard en cuenta la Sectdn del Codigo 752{c). Mingin miembro tendrd ninguna
obligacitn de restaurar ninguna porcion de ningin saldo deficitario en la Cuenta Capital
de 18l Miembro, ya sea al momento de la hquidscidn de sus Participaciones, de la
liquidacion de la Empresa, ¢ por cualquier otra razdén. En el caso de que todas las
participaciones, o una porcisn de fas mismas, sean cedidas seglin los términos de este
Aguerdo, el cesionano conferra a la Cusnta Capital del cedente, en la medida en que tal
eesidn se relaciona con las Participaciones Cedidas.

{f) Salvo lo que esté expresamente previsto en el presente Acuerdo, (i) ningln Miembro
tendrd el derecho de retirar o de re¢ibir ninguna parte de so Cuenta Capital, ni de recibir
ninguna distribucidn con respecto a mus Participaciones, (if) ningln Miembro tendra el
derecho de recibur ningin mberés de su Cuenta Capital ni dé sus Contribuciones de
Capital, (iii) cada Miembro considerard exclusivamente los activos de la Empresa para el
miomo de sus Contribuciones de Capital y distribuciones con respecto a sus
Participaciones, (iv) ningln Miembro tendrd ningin derecho ni ningdn poder de exizir o
de recibir ninguna propiedad o ningin efectivo de la Empresa v {v) ninglin Miembro
tendra prioridad sobre ningin otro Miembro en cuanto al retoro de sus Contribuciones
de Capital.
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4.3,

el computo requerids por esta Seecidn 34, el ingreso neto imponible pama = aflo fiscal
azignads a cada Miembro so considerard reducido por cualquier pérdida nets previa asignada
u tal Miembro, que no 1e hays tomade en cuenta previamente en esie seniencia. Las pérdidas
de Capitnl incluidas en cualesquiera pérdidas netas previas se incluirin en el cémputo
solamente en la medida de las ganancizs capitales subsiguientes. Al calcular la cantidad deo
cada Distribucidn Imponible, la Empresa asuimirk que cada Miembro s suigto de impoestos
2 la tasa mds alta combinada cfoctiva de impuestos federales y estamales aplicablo »
imdividuos segiin el Codigo, v las leves del estado en donde residan cualesquiers Miembros
de fa Empresa, 0 donde Ia Empress realiza so8 negocios, y cuil estado tenga la e del
bmpuesio a la Kenta estntal efeciive mis alte de todos los estados en que cuslquiera de los
Miembros de la Empresa residan, o donde la Empresa ronlise mus negocios, dando efecio a
diferentes tasad de impussios atnbuoibles a diferentos tipos de ingresos percibidos por la
Emprest, ¥ 1o desgravacion de impuestos cstatales para los propdsitos del impueesto a ta renta
federal. Cualquier distribucion de impuestos sc lralard como un avince en las derechos de
los Miembros a las distribuciones seglin fas Seccionen 3.1 v 3.2 v reducird la cantidad de
tales primeras distribuciones sobre una base de dotar por dolar. En la medida en que exista
efectiva disponible, Ia Empresa puede hacer Distribuciones Imponibles avanzadas sobre una
bise trimestral, por las cantidades estimadas por la Junta de Direciores que representan lns
responsabilidades de los Miembros para los impuesiop estimados rimestralmente.
Cualesquiora Distribociones de Impuecstos avanzadas, similarmente, reducinin los derechos
de los Miembros & lag distribucionss segim las Sescivnss 1. ¥ 1.2 (v & )= cantidad de la
distribucion snusl segin smts Seecifn 34). Si et que, al final del ASo Fiscal, las
Distribuciones Imponibles svanzadas agregadas pagadas a un Micmbro con respecto 2 2
responsabilidad imponible del miembro para tal afio exceden la cantidad agregads de las
Distribuciones lmponibles, al cual €l Miembro teadrk derecho para tal afio, el Micmbio hard
rApadamcnie una devoluciin de tal exceso a la Empresa y cualquier cantidad reembolsada se
tratard vomo i nunca hublers sido disriboida.

ARTICULO TV
ASICNACIONES

Asignagiones. Sujeto a la Segidn 4.2, Las Ganancias y las Pérdidas de cade Afio
Fiscal 3¢ asignaran entre los Micmbros en tales cantidades v proporciones como sea
necesario pars cansar qué los balances de las Cuentas Capitales de los Miembros
(determinadas despuds de acreditar a In Cucata Capital de cada Miembro cualquier
cantidad que se estime que ese Micmbro csie obligado  restaurar segiin la Seccida
de Regulaciones de Tesoreria 1.704-2) estén lo mis cercanos posibles & sus Balnnoes
objetivos.

4.4 Complimiento con ln Seccidn 704{b). En la medida en que lus provisiones de los
asignaciones de [a Seccidn 4.1 no cumplan con las Regulaciones de Tesoreria segin
la Seceltn 704(k) del Cadign, se incluven en el pressnte Acuerdo tales provisicnes
para las ssignaciones especiales, que gobiernan las asignaciones del ingreso, la
gananciy, ln pérdida, fa deduceitn y el crédito, (amtes de realizar las asignaciones
pendientes en conformidad con e Seccidn 4.1), como pueda ser necesario para
proveer en esle Acuerdo una tal Eemada “compensacidn de ingresos calificados™, ¥
Fara asegurar que este Acueérdo cumpla con tndas I provisiones, inclavendo las
provisiones de ~ganancia minima”, relscionadas con la asignacion de tales llamadas
“daﬁ:ﬁmu:hm‘r“ﬂaimﬁmﬂnmmﬂuhnin’;mh
reversiones de los cargos indicadas, como se requier parz emmplir con Tas
RW#TM&@EE%THHEMIF En perticular, lajes
Tamadas “deducciones sin recersos™ y “responsabilidades sin recursos en exceso”,
como s¢ define en las Regulaciones de Tesorerin segln las Secciones 704 y 752 del
Cadigo, s¢ stignarin & los Miembros en propomion con su Porcentaje de
Participacidn.
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la-Junta, se requerird la aprobacidn de todos los Gerentes para que la Junta tome algum
Lin aviso po necesita especificar el propdsiio de cuslquier reunidn, Mo es necesart
aviso de wna rounion & cuslquier gerente que haya firmado: ung exencidn
consentimiento para tener i reunidn; o, la aprobacion de los minuwtos & tratarse §
después de la reunion, Tampoco es necesario entregar ¢l aviso de une reunion a
que asista a la reunion sin protestar Ia falta de un aviso antes del comienzo de esta™ il
exenciones, consentimientos ¥ aprobaciones se deben inseribir en log registros de la
g& deben registrar en los minutos de I3 reunion. Los Gerentes pusden participar en cu
reunidn de los Uerentes por medio de llamades en conferencis u otros medios de comunieacion
electrémica, con tal de que todos los Gerentes que participan puedan ofr y comunicerse los unos
con los otros. Un Gerente que participe de tal manera se considerard presente en la reunion,

(%) Accién de la Junta por Consentimiente Escrito. Cualquier accion que s¢ permita o

requiera ser tomada por la Junta puede ser tomada o ratificada por consentimiento eserito,
enunciando la accidén especifice a tomarse, cuyo consentimicnto cscrito debe estar
firmado por todos Ios Gerentes.

(iv) Ningim CGerente estari obligado personalmente por ninguna deuda, obligacidn o
responsabilidad de la Empresa o de ningin Miembro, ya sea que surjz en un
comiratn, agravio, o de cualquier otra manera, por razon de ser o de actiar como
Cerente de la Empresa, Mingin Gerente serd personalments rasponsable ante la
Empresa o ante sus Miembros por cualquier accidn emprendida u omitida en
buena fe, basada en las provisiones de este Acuerdo, 2 no ser que estas acciones
u omisiones del Gerente no fueron kechas en buena fe, o incluyeron una actividad
criminal, una falta intencional, fraude, o una violacidn conocida o una brecha de
cste Acuerdao:

) Sin perjuicio de cualquier disposicidn al contrario contenida en este Acuerdo, los
Grerentes y los Oficiales, en 8l desempefio de sus funciones como tales, deberdn
a Iz Empresa y a sus miembroes los deberes fiduciarios (incluyendo los deberss
de lealtad v de cuidado debido) del tipo que se deben segin la ley por los
directores ¥ los oficiales de una corporacitn de negocios incorporada bajo la Ley
de Corporacion General de Delaware del Estado de Delaware,

{vi}  En la medida méximn permitida per la ley aplicabls, ningin Miembro edeudara
ningtn deber (inclnyendo deberes fiduciarios) como un Micmbro a los ofros
Miembros o & la Empresa; dado, sin embrago, qué céda miembro tendra el deber
de actuar de acuerdo con ol pacto contraciual implicito de buena fe y de trato
Jusio,

5.2, Oficialex.

(b) Enumeracidn. Salvo que se disponga lo contranio en el presente Acuerdo, la Junta puede
asignar uno o mas oficinles de 1o Empress (eada uno, un *Oficial” v, colectivamente, los
“Dficiales™), que consistivina ¢n un Presidente, un Tesorers, ¥ un Secretanio, v que pueden
comziatir en otrog oficiales, incluyendo un Presidente de la Junta, un Director Ejecutive,
un Dhrector de Operaciones, uno o mas Vicepresidentes, o Tesoreros Asistentes, v
Secretarios Asistentes, como la Junta asi lo determine. Si se autoriza por una resolucidn
de ln Junta, el Presidents pucde ester empoderado para asignar ocasionalmente
Secretarios Asistentes v Tesoreros Asistentes. A la fecha de este Acuerdo, las siguientes
persoaas ban sido asigmadas a ;
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Notario Piblico

Eneste diz 14 de febrero de 2018, ante mi, &l Nataria Pablico abajofirmante, se
presentd en persana Steven B, London, me probd o través de evidencies satisfactorias de
identifcaciin, que foeron vne licencia de= conducir expedida por ko Mancomunidad de
Mugsechuseits, Estados Unidos, ser la persona ey nombre esta fumado en el Certificado
adjunto anteriormente.

(FIRMA)
Janet Fowler

Sello

Vencimianto: 3-26-21
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TRADUCCION

diciembre de 1993, procedo a traducir al idioma espafiol el d
correspondiente a la apostilla de certificado de buen ¢stado otorgade a fa
LLC, asi como de los documentos de constitucidn.

Quito, 09 de marzo del 2018,
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Factura: 001-002-000079009 20181701002D03012

DILIGEMCLA DE RECONOCREENTD DE FIRMAS W™ 3011701002003 2

Ante mi, NOTARID(A) PAOLA SOFIA DELGADO LOOR de 1a NOTARIA SEGUNDA , comparecaln) JUAN MANUEL LALAMA
VELA portadac{s) de CEDULA 1103108237 de nadonalidsd ECUATORIANA, mayor(es) de adad, estade civil SOLTERQAL
domicliado{a) en QUITO, POR BUS PROPIOS DERECHOS en calidad de TRADUCTOR(A), quisnies) daclara(n) que ta(s)
firma{a) constandals) on ol documento que anteceds , eslsan) suyals). lefs) mlsmede) gue uss(n) en lodos sus actos poblicos ¥
privados; sendo en consocsencla aubinlioals), para constanda fiemain] cofimigne an unidad da acko, de fodo o cual doy fe. La
prusante dillgencis se raallza on ajercicin de ka atribucidn gue ma conflars @i numenal novena del articulo diecdocho da la Loy
Matarial -. El presanta meconocimients no 58 mefisre al conterndo del docurmento gue aniscade, Eo0ia cuys texto este Natans,
na ssume responsabilicad slouna. - 59 archive un original. QUITO, 3 12 OF MARTO DEL 2018, (B:34)
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jﬁ REPUBLICA DEL ECUADOR

Deracchdn Ganersl de Ragatra Chal, ldantficaeion v Caduiselin

CERTIFICADO DIGITAL DE DATOS DE |

= S i -
i

Hr.'lm-rn t]nir:u dl Idlnﬂﬂul:lﬁn 1103108237
Nombres til-i mdadann LALAMA VELA JUAN MANUEL
Condicién del cedulado: CIUDADANG

Lugar de nacimiento: ECUADOR/PICHINCHA/QUITO/LA VICENTINA

7 1 -mwmﬂ_ﬂ:?'DEmﬁgﬂmﬁm :__f: £
_ | Nacionalidad: ECUATORIANA | b NS
: gﬁlm'HDMBRE L3 i 0 :'—._ i
' Inﬂ:l"l.Iccmn -EI_IFEF'.[-DﬁL--_-_::-:__ e ' —

- Frnhliﬁn EETUEIIAH'I'E 4

Fof s W o _E.uﬂu Civil: SGLTEHG A%

. 3 ._-an!un:.';ﬂu Bﬁﬁm 3
Nombres del pas.'lm LA.L.'MM HERVAS GUSTAVO ALEJANDRO
Nombres de fa madre: VELA ERAZO MARIA ALEXANDRA

| Fw_:h.u_d- uqudmmn 9 DE ABRIL DE 2013

! Inhmldinm‘ﬁhﬂul le fnchnac 17 DE MARZD DE 2018
. Ermisar, mlﬁﬂr'i PH‘I'FHL“-I'D SAMGUNA SIMBARA - PICHINGHAQUITONT 7« PICHINGHA « QUITO

N* oe cerifeadn: 1E2-102-8006 ':-—:

B T Dinecior Genersl dol Poghss Cwil oeneantn y Cestuaning

L irctinacdn & Derora alils Gule S arapeits see sediimis debel saldans ey ivinuel repimrecivil.gobust. Covoa & 8 LOGIDAC A% 5, rumerd 1y 8 e LEE



RAZON DE FROTOCOLIZACION: A peticién del Abopado Juan Manuel Lalama,
con matriculs profcsional ndmero 17-2010-786 ¥ A P., protocolizo ea mi registro de
escrimras piiblicas def afio en curso, cn TREINTA Y SIETE fojas Gtiles, y en exta fecha
la COPIA CERTIFICADA DE LOS DOCUMENTOS REFERENTES AL
CERTIFICADO DE BUEN ESTADO OTCRGADO A FAVOR DE LA COMPANIA
SATIFER LLC, Y DOCUMENTOS DE CONSTITUCION.- Quito, a 14 Marzo del
2018.-




S¢ protocolizd ante mi y en fe de ello conbiero estu PRIMERA copia certificads de
PROTOCOLIZACION DE COPIA CERTIFICADA DE LOS DOCUMENTOS
REFERENTES AL CERTIFICADO DE BUEN ESTADO OTORGADO A FAVOR
DE LA COMPANIA SATIFER LLC, Y DOCUMENTOS DE CONSTITUCION,

debidaments firmada v sellada en Quito, & catoree de marzo del afo dos mil dieciocho.
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DOCTORA FAOLL DELGADO LOOR

TARIA SEGUNBA DEL CANTON QUITO
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