District of Q
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George Chernoff *+
Humberto H. Pachecker *++

Association,
Stephen T. Millan, P.A.
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PML Building - Suite 500
11890 S.W. 8th Street Suvite 500 » Miami, Florida 33184-1700
Telephone: (305) 553-6100/ 383-0123/ 553-0311/ 220-1684 = 1-888-219-9992
Facsimile: (305) 223-0410
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Division of Corporations

SOOn= 1= o e e
P.O. Box 6327 ~03¢T3/H0- 01009003
Tallahassee, Florida 32314 Sdns L D0 semea DL 00
Ref:

Corporation: UPSCON IBERICA,S.L.
Chairman: Rafael Perez de Olanos
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Enclosed 1s an original of the articles of incorporation and translation of article, also our check
for $ 70.00.

Respectfully,
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State
March 15, 2000

HUMBERTO PACHECHER
N.A.F.A,, ATTORNEYS, P.A.
11890 S.W. 8TH ST. SUITE 500
MIAMI, FL 33184-1700

SUBJECT: UPSCON IBERICA, S.L.
Ref. Number: W00000006930

—
T
We have received your document for UPSCON IBERICA, S.L. and your che@kifs)

totaling $70.00. However, the enclosed document has not been filed and is Being
returned for the following correction(s): Tz

Er
[ R

If there is an English translation of the name, please provide it in a cover lettat, If

the name is not subject to translation, please let us know that. =

il!

The entity’s period of duration must be listed on the application. Please inserEifie

word "perpetual’, if a specific date of dissolution or term of existence hasxtiot
been specified.

60 :01HY €~ ¥dV 00
ERE

Please list the Federal Employer Identification number in the appropriate section

oltl /the application. If applied for, enter "applied for®, or if not applicable, enter
n AII-

The registered agent must sign accepting the designation.

Please return your document, along with a copy of this letter, within 60 days or
your filing wili be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6958.

Lee Rivers
Document Specialist Letter Number: 500A00014405

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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NEW YORK PA. +
8 Highridge Road
Larchmont, NY 10838

Diane A, Pariser

Admitted to Practice Law in:
Florida ) :
Massachusetts

District of Columbia

New York N.A.F.A, Attorneys, P.A.

George Chernoff + a Partnership’s Trade Name Including Professional Associations *

SOUTH AMERICA P.A. ++
327 Montufa & Ascazubi

Humberto H. Pachecker #+* @2, J&ﬂﬂ/&yﬁf s % - Bahia Caraquez, Ecuador
Stephen T. Millan, P.A.

PML Building - Suvite 500
11890 S.W. 8th Street Suite 500 = Miami, Florida 33184-1700
Telephone: (305) 553-6100/ 383-0123/ 553-0511/ 220-1684 « 1-888-219.9952
Facsimile; (305) 223-0410

Not admitted in FL*¥

March 28, 2000

FLORIDA DEPARTMENT OF STATE
Katherine Harris

Secretary of State

Division of Corporation

P. Q. BOX 6327

Tallahassee, FL. 32314

SUBJECT: UPSCOM IRERIA, S. L.
Ref. Number: W00000006930
Letter Number: 500A00014405

We received your letter in reference the question on UPSCON IBERIA, S.L.:

1. UPSCON IBERIA, S.L. has no transiation fo English is the same.

ALY S

2. #2 and #3 will be filled.

Va1 JISSYHYTIVE
01 :0lHY €-4dV 00
a47id

If your have any other question on this matter please field free to call us. =
. i
Thank vy -
JIRY
L

Humberto Pachecker
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BUSINESS ORGANIZATIONS

APPLICATION BY FOREIGN CORPORATION FOR
AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

IN COMPLIANYE WITH SECTION 607. 1503, FLORIDA STATUS, THEE FOLLOWING
IS SUBMITTED TO REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS

IN THE STATE OF FLORIDA:

1. lipscon Therica Qﬁk i . -
the word “INCORPORATED "COMPANY or )

- (Name of corpdratiomn:
"CORPORATION" or words of abbreviations of like 1mport in language,

as will clearly indicate that is a corpeoration ingtead-of a natural
Person or partnership if not so contained in the name at present.)

2. L& laguna 38205 Tenerife Spain.
(State or country under the law of which it is 1ncorporated )

5 February 2. 2000. B ,f%éfygg/zzyé- o
(Date of Incorporation) {Puration) -
5. O5-098/ 82 L
(Federal Employer Identification number, if appllcable)
g February 2. 2000. _ . —
See sectiong 607.1501,

{(Date first transacted business in Florida.
607.1502, and 817.i55, F.S.) :

7. 10008 W. Flager ST. N. 126 Miami Fl. .
(Current mailing address) Zor o
g =
g. BXport.Import. Of All Kind of Telecomunications. :b§§ =
(Brief descrlptlon of the nature of the business in wth@51§3i§?§
engaged in the state of Florida) : - ;ﬁﬁg o §::
L3 el
. ) ‘ . . ™Mo om
9. Names and addresses of officers or directors: o= Ty
ggg s 3
A. Directors: - : = -
Chairman. "Rafael Perez De Olanos o g7 o o
Adress- 10008. W. Flager St. N. 126 Miami., F1.33174

Maria Nieves Gloria Dugque.

Vice Chairman: B ..
Miami FI. o

Address: 10008. W. Flager St. N. 126 Mia

__.YOX . ) e e
Director: o ) . . -
Address: . ’ L




FLORIDA LEGAL SECRETARY

Director: _ _ _
Address: _ -
B. Officers:
President:
Address: _
Vice President:
Address: L N B}
_— =
Secretary: =2 =2
address: - _ Lo o -1
=T, Y
Tr o 1
Treasurer: __ ' - _ MR =3 SRR 4 §
Address: e = 3
j _ = )
==

(If needed, you may attach an addendum to the appllcatloncarsﬁEhg
additional officers and/or directors.)

10. XName and Street address of Florida registered agent:

Name :

N.A.F.A. Attorneys P.A.
Office Address:

11890 sw 8th St Suite 100 )
Miami

, Florida _33i84
. .  Zip Code
pag 57100

Registered agent’s acceptance:

11.

Having been named as registered agent and to accept service of
process for the above stated corporation at the place designated in
this application, I hereby accept the appointment as registered
agent and agree to act in this capacity. I further agree to comply
with the provisions of. all status relatd

complete performance of my dutles,

ve to the proper and
and /i am familiar with and
accept the obligations of my’ p031tlon as/irg 3

Lered agent.

= - /Q[?I&? /ﬁZ{&Wﬁﬂﬁjé;7rb
I/l-l"‘"’?ﬂaa

SN EACAECKER
12. Attached is a certificate of existence duly aluthenticated, not

Registered Agent’s Signature

more than %0 days prior to delivery of this application to the
Department of State,

by the Secretary of State or other official
having custody of corporate records in the jurisdiction under the

law of which it is incorporated.




13.

. ZDesdanns

(Signattre oPChaizhan, vice Chairman, or any officer listed in
nunrber 9 of the application)
14.

FRLacl forr oA CQ»?M: 5,45

;Q%U?Géhjri
(Name and capacity of person signing appl:l_cat:.on)

o R

—c e
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STATUTES OF THE SOCIETY
_TITLE I. - The society is denominated IBERIAN UPSCON, S.L."

ARTICLE 2. - The society has for object the advice, creation of projects,
facilities, repair, sale and purchase, import - export of all kinds of materials,
teams, accessories, apparatuses and the necessary thing for its operation in the

computer science field, industrial and electronic electricity of power as well as in
telecommunications, electro-medicine and
polimeros.

Hefshe will have as accessory operations the distribution, import - export and
sale and purchase of office articles, decorations, furniture and clothes

ARTICLE 3. - The activities enumerated in the | articulate previous they rot to be
carried out by the society, already directly, aiready indirectly, even by means of
their participation in other societies of identical object or similar

ARTICLE 4. - The home of Society settles down in the Lagoon, Wailed :_‘»“'5

Urbanization of Table, Residential The Menceyes numbers 5, traverse sﬁ;féfét
The Seguidilla. =

o

oy

~
i
3

For agreement of the administration organ, rot to move inside the same "”__ :‘
population where he/she is established, as well as to be created, to modiﬁgr tes
be suppressed the branches, agencies or delegations, so much in nation&>; —

. . .. e e o
territory as foreigner that the development of the activity of the company makes
necessary or conveniente.

16
Wy £~ ddY 00

ERIE

ARTICLE 5. - The duration of the society is indefinite and he/she gives

beginning to its operations the day of the grant of the writing
fundacional.

JITLE 1l SOCIAL CAPITAL AND PARTICIPATIONS. -

ARTICLE 8. - The social capital is of A MILLION TWO HUNDRED THOUSAND
PESETAS, divided in sixty social participations, numbers ONE at the SIXTY both
inclusive, of twenty thousand pesetas of nominal value each a, equal, cumulative
and indivisible that don't rot to incorporate to holding negotiable neither to be




denominated actions. The social capital this entirely undersigned and paid.
ARTICLE 7. The social participations are not represented in any case for
holding special, hominatives or to the payee, neither they will neither be sent
receipts credit provisional of an or several social participations. The only one
titles of property this constituted or this writing and in the other cases of
modification of the social capital, for the other public documents that could be
granted. In the event of acquisition for transmission intervivos or morti causes, or
the document publishes corresponding.

The certifications of the book of partners' registration in any case will
substitute to the | title | publish of acquisition.

ARTICLE 8. The partner that intends to transmit inter-alive their participation or
social participations to strange person to the society, that is to say to those that
don't show partner's condition it will communicate it in writing directed to the
administration organ in form effective who notified it to the other partners in the
term of fifteen days. These rot to opt to the purchase in the thirty following days
to the notification, and if they are several those that want to acquire the
participation or participations, will be distributed among them to prorate on their
social respective behalf. In case no partner exercises the rough calcuiation right,
rot to acquire the Society those participations in the term of other thirty days to
be redeemed, previous reduction of the social capital. l.apsed this | finish term,
without for the partners neither for the Society he/she trains the rough
calculation right, the partner it is free for transmit their social participations, in
the form and half that has for convenient, whenever the transmission takes piace
in the two months to the termination of the | finish suitable term. In another case,
he/she will repeat the procedure again. For the exercise of the rough calculation
right that is granted presently | articulate, the sale price, in the event of
discrepancy will be fixed by three experts, noted one for each part and the other
of common agreement or if this it is not achieved, for the | arbitrate of justness 1o
that he/she refers the final disposition of these Statutes. They wili be null the
transmissions to strange person to the Society that you/they are not adjusted to
that settled down in these statutes. ARTICLE 9. The rough calculation right
regulated in the | articulate previous he/she won't take place in the transmissions
mortis - it causes, neither neither in the intervivos, when they are in favor of the
spouse, ascendancies or descendants.

ARTIGLE 10. The acquisition intervivos or mortiscausa of social participations
will be communicated in writing to the Organ of Administration, indicating the
name or social denomination, nationality and the new partner's home without
whose requirement the buyer doesn't rot to seek the exercise of the rights that
you/they correspond him in the Society.




ARTICLE 11. The transmission of social participations was formalized in
document | publish.

ARTICLE 12. The society took a book registration of partners, in which will
register its personal circumstances, the social participations that each one of
them possesses and the variations that take place. Any pariner rots to consult
this book registration that will be low the care and responsibility of the organ of
Administration. The partner is entitled to obtain a certification of his
participations in the society that you/they figure in the book registration.

ARTICLE 13. In the cases of coownership, usufruct, garment and seizure of
social participations was observed that settled down in the Law of Societies of
Limited Responsibility.

TITLE ili ORGANS OF THE SOCIETY

ARTICLE 14. The will of the partners, expressed by majority, will govern the life
of the Society. Most will necessarily be formed in General Meeting. Except for
disposition contrary of the Law, the social agreements were adopted validly by
majority of Iso votes emitted, whenever they represent a third of the votes
corresponding to the participations in that the social capita! is divided at least,
not being computed the votes in white.

ARTICLE 15. To increase or to reduce the social capital, to agree the coalition,
transformation or division of the Society, their breakup or to modify in any form
the social writing, the favorable vote of two thirds of the votes corresponding to
the participations will be required in that the social capital is divided.

ARTICLE 16. The convocation of the General Meeting will be made by the
Organ of Administration or in its case of Liquidation with fifteen days of
anticipation at least and for certified letter directed to each one of the partners,
with hour expression and celebration place, matters on what must deliberate.
The Organ of Administration necessarily summoned the Meeting when he/she
requests it an | number of partners that represent five percent of the social
capital at least, expressing in the application the matters to try in the Meeting.

In any event, the Meeting was validly constituted to treat any matter, without
necessity of previous convocation, if being presents or represented the whole
social capital, they accept unanimously the celebration of the meeting and the
agenda of the same one.

ARTICLE 17. The General Meeting will take place, at least once a year, in the
first six months of each exercise, to censor the social administration, to approve,
in its case, the bills of the previous exercise, and to solve on the application of




the result.

ARTICLE 18. The General Meetings of partners took place in the town in that
the Society has its home. The President and Secretary of each General Meeting
will be designated at the beginning of the meeting by the concurrent partners.

The records of the Meetings will necessarily include the list of assistants and
they will be approved by the own Meeting at the end of the meeting or, in their
defect, and inside the term of fifteen days, for the President of the General
Meeting and two partners inspectors, one in representation of most and anocther
for the minority.

The ability to certify of the records and agreements of the General Meetings, as
well as the formalization and elevation to publics of the same ones will be
governed by that prepared in the Regulation of the Mercantile Registration.

ARTICLE 19. The administration of the Society is rotted to trust an unique
Administrator, to several administrators that act sclidary or jeintly or to a Council
of Administration, to option of the General Meeting that rots to agree in any time
the modification in the way of organizing the administration of the Society,
without necessity of statutory modification.

To the Organ of Administration hefshe is attributed the power of representation
of the Society, in trial and outside of the one. Therefore, rot to make and to carry
out as much as this understood inside the social object as well as to exercise
how many abilities is not specifically reserved for the Law or for these Statutes
to the General Meeting. To merely enunciative way, they correspond to the
Organ of Administration the following abilities and all that with them this related
one, thoroughly and without limitation some:

to) to Buy, to prepare, to alienate, to burden all kinds of goods furniture and
properties and to constitute, to accept, to modify and to extinguish all kinds of
personal and real rights, even mortgages.

b) to Grant all kinds of acts, contracts or juridical business, with the pacts,
clauses and conditions that estimate oppertune to settle down, to tolerate and to
make a pact arbitrations, to participate in competitions and auctions, to make
proposals and to accept awards. To acquire, to burden and to alienate for any |
title, and in general, to carry out any operations on actions, participations
obligations or other titles values, as well as to carry out acts well of those that is
the participation in other societies, converging to their constitution or subscribing
actions or participations in capital increases or other emissions of titles vaiues.




c¢) to Administer goods furniture and propertles to make construction
declarations and plantation, demarcations, amojonamientos, material d|v15|ons
hypothecary modifications, to concert, to modify and to extinguish leases and
any other use surrenders and enjoyment.

d) to Rotate, to accept, to endorse, to intervene and to protest letters of change
and other turn documents.

and) to Take money fo loan or credo, to recognize debts and credos.

f) to Prepare, to continue, to open up, and to cance! bills and deposits of any
type in any kinds of credo entities and saving, banks, even that of Spain and
other banks, Institutes and official organisms, making all that the legisiation and
hefshe practices it bank they allow.

g) to Grant work contracts, of transport and transfer of local of business, to
move away and to remit goods, shippings and turns.

h) to Appear before all kinds of tribunals and tribunals of any jurisdiction and
before all kinds of public organisms, in any concept and in all kinds of trials and
procedures, to interpose resources, even of cassation, revision or nullity, to ratify
writings and to desist of the performances, already directly or by means of
lawyers and procurators, to those that rot to confer the opportune powers.

i) to Direct the commercial organization of the society and their business,
naming and separating employees and representatives.

j) to Grant and to sign ali kinds of public and private documents, to move away
and to charge any gquantity or funds of any organism publishes or private,
signing to the effect payment letters, receipts, invoices, and drafts.

k) to Grant, to modify and to revoke all kinds of seizures.

ARTICLE 20. The administrators will be named by the General Meeting by
indefinite time. Rot you separated from their position in any moment, although
the separation doesn't consist in the agenda, for the pariners' that represent
most of the social capital, agreement even the noted ones in the document of
Foundation.

Their retribution noticed for each exercise for the General Meeting.

ARTICLE 21. Don't rot especially to be administrating who are inquiry in legal




cause of inability or incompatibility, the c’er«tain ones for the Law of May 11 1995‘.

ARTICLE 22. The Council of Administration will be integrated by a minimum of
three and a maximum of seven members. If during the term for the one that
you/they were named there are vacant position, rot the Council to designate
among the partners people that must occupy them until the first General
Meeting.

The Council was constituted validly when they converge to the meeting, present
or represented by other consultants, the half but one of its members. The
representation will be conferred by means of letter directed to the President. The
agreements were adopted by absclute majority from the assistants to the
meeting that will be summoned by the President or Vice-president, in their case.
The permanent delegation of some or all their legally delegable abilities in the
executive commission or in one or several vicarial consultants and the
appointment of the administrators that must occupy such positions, it will require
for their validity the favorable vote of the two thirds of the components of the
Council, and they won't produce effect some until their inscription in the
Mercantile Registration. The voting in writing and without session it will be been
worth if no consultant is opposed it. The discussions and agreements of the
Council were taken to a book of records that you/they will be signed by the
President and Secretary.

The records of the Council will be approved at the end of the session or in
another later one.

The Council will meet whenever its President agrees it, well to own initiative or
when they request it two of her members. The convocation was studied by
means of letter or telegram directed to all and each one of its components, being
of it the due perseverance in the records. It won't be necessary the previous
convocation when being gathered all the consultants, they decide unanimously
their celebration.

If the General Meeting has not named the positions inside the Coungil, this it
designated to a President and a secretary and other positions that he/she has
for convenient.

The certifications of the records and agreements of the Council will be sent by
the Secretary or Vice secretary of the same one, in their case, with the seen
good of their President or Vice-president.

The formalization of the same ones and their elevation to writing publish it will
correspond anyone of the members of the advice, as well as to the secretary or
vice secretary of the same one, although they are not consultants, with effective




positions and inscribed in the Mercantile Registration.

TITLE IV SOCIAL EXERCISE

ARTICLE 23. The social exercise finishes December of every year 31. The
Organ of Administration this forced to form in the maximum term of three months,
counted starting from the closing of the social exercise, the annual bills, the
administration report and the proposal of application of the result. The annual
bills will understand the balance, the bill of lost and earnings and the memory.
These decuments that form an unit, will be edited with clarity and to show the
faithful image of the patrimony, of the financial situation and of the result of the
society, in accordance with that settled down in the law and in the trade Code
and they will be signed by all the administrators.

During the term that mediates between the convocation and the celebration of
the Meeting, the partners rot to exercise the right that granis them the | articulate
86 of The Law. In the convocation it was mentioned this right expressly.

ARTICLE 24. The partners will be entitled to the distributable benefits in
proportion to their respective social participations. In the same proportion they
will respond of the lost ones.

ARTICLE 25. Of the benefits obtained in each exercise, once cover, in their
case, the endowment for reservation legal and other legally established
attentions, will be denigrated for bottom of voluntary reservation the percentage
that determines the General Meeting.

TITLE V BREAKUP AND LIQUIDATION
ARTICLE 26. The society will be dissolved for the legally foreseen causes. The
General Meeting rots to designate to the clearers when agreeing the breakup.

FINAL DISPOSITION
All the questions that arise for the interpretation and application of these
statutes, in the relationships enter her society and the partners and among these
for their condition of such and in the measure in that you/they allow it the
effective dispositions, they will necessarily undergo the arbitration of justness
according to the law of December 5 1998.




oy i e 1 \
E‘u'i &‘% ﬁl’g‘jﬁf»: i:*wg o]

Q NUMERO: 738 7 -

CONSTITUCION DE SOCIEDAD LIMITADA .7

e

OTORGADA POR =z

"UPSCON IBERICA, &.L.mT"

& >
gq‘;- <
oy =
»i 3
N\ g S
- % Gz
. - iy S
N / . Mzoz= m
3 Sl —tn
Wy & 9
=>=
Mmoo

\\\\ La Laguna, 12 de MARZO de 1997

FOLLOW TRANSLATION

Avda. Trinidad, 5 - 12 38204. LA LAGUNA
Thhos.: 25 57 40 - 25 57 41 / Fax: 26 00 22




| NUMBER SEVEN HUNDRED THIRTY ElGHT:
in the Lagoon, my residence, at March twelve thousand nine hundred ninety seven.

Before my, CLEMENTE ESTEBAN BELTRAN, Notary of the lilustrious School of The
Palmas.

THEY APPEAR

Mrs. MARIA NIEVES GLORIA CEREZO DUQUE, of Spanish, born nationality August 5 ,1956,
without special profession, married with Mr. Rafael Antonio Pérez of Obanos Bas in earnings
régime, both neighbors of The Lagoon, with home in walled Urbanization of Table, Residential

The Menceyes, | number 5, traverse Strect The Seguidilla. DNi numbers 54.047.317 - P
current.

They INTERVENE on their own behalf and right and aiso in their this husband's representation
SR.RAFAEL ANTONIO PEREZ DE OBANOS BAS, of Spanish, born nationality March of 1961,
29 engineer, regular of the DNI [ number 78.573.859-V effective, making use of the abilities that
reciprocally are had conferred in the granted writing of General power February 14 1997 before

the Notary of The Lagoon Don Clemente Esteban Beltran, | number 361 of -_j o g
Protocol. TR e
i T 4 1
— . _ ’.:-;:T" =2 R
=L T
The appearer exhibits me authorized copy of the pointed out power whose integrates v '_;“c;_r_;_s_r m
youw/he/she assures without alteration of capacity neither state in her grantor, under her A = D
responsibility, me, the Notary, | examine it and | consider enough for this act, and of her "o o)

transcribe the following thing, without in that omitted there is anything that lfyou/hefshe rer_gt_n‘f_gts, o
modify or condition the inserted: , e

They GRANT - That mutual and reciprocally they are conferred to General Power.....as wide and
enough as in Right it is required and necessary, so that with relationship to the goods of the legal
society of earnings formed by both...... exercise thoroughly and without limitation some any of
the following ABILITIES:......d)........ to constitute.......all kinds of civil or mercantile, cooperative
societies or comunity, to contribute to the same goods or rights. to exercise all the actions
inherent to partner's quality and to accept and to carry out positions in them....g)... and to the
suitable ends their incidences and consequences, to grant and to sign the public or privaie
documents that necessary or sonvenient........ "

1 identify it by means of their pointed out DNI and he/she has in my opinion the necessary

capacity to grant the present writing of CONSTITUTION OF LIMITED SOCIETY, and to the
efecct.

IT EXPOSES

. - That there is he/she decided to constitute a Limited Society of Spanish nationality that was
denominated IBERIAN UPSCON, S.L."

I - That with this denomination any other one doesn't exist in the Registration of societies, what

credits with the opportune certification of the same one that he/she gives me and accent together
to the main present, to transcribe in their copies.

A

{1l. - AND by virtue of that exposed,




IT GRANTS
FIRST. CONSTITUTION._ The lady appearer, for if and in their husband's representation, as
only partners, it constitutes a society of limited responsability, of Spanish nationality that is
denominated IBERIAN UPSCON, S.L." and that it will be governed by the Law of societies
Limited, other applicable legal dispositions and especially, for their statutes, extended in eight
folios of stamped paper of the class octave, Series OF, numbers following nine hundred thirty
and six thousand two hundred twenty seven in
order, o -

This statutes, read and signed by the partners, founders, they are approved by these,
elevating them to public document and me the Notary the accent together to the present
notarizes, being integral part of
it.

SECOND. - SUBSCRIPTION AND PAYMENT. - The social capital notices the sum of a
million two hundred thousand pesetas, divided in sixty pariicipations, same, cumulative and
indivisible of twenty thousand pesetas of nominal value each one of them, numbered
correlatively of the ONE at the SIXTY, both inclusive, totalily paid its.

The representative participations of the social capital have been entirely subscribed and
paid in the this form by the pariners founders, by means of the contributions that next are
indicated:
to) Mrs. Maria Nieves Gloria Cerezo Duque contributes her rights for earnings on the goods that
figure in a relationship that she gives me subscribed by herself and that | leave together to this
womb. They are valued in SIX HUNDRED THOUSAND PESETAS and he/she is awarded, in
payment thirty participations | number one at the thirty, both inclusive, for their nominal vaiue of
SIX HUNDRED THOUSAND
PESETAS.

b) and Mister Rafael Antonio Pérez of Obanos Bas contributes its rights for earmnings on the

goods that figure in a relationship that the appearer gives me subscribed by herself and that |

leave together fo this document. They are valued in SIX HUNDRED THOUSAND PESETAS and

he/she is awarded in payment THIRTY PARTICIPATIONS, numbers THIRTY AND ONE at the

SIXTY, both inclusive, for their nominal value of SEICIENTAS a THOUSAND ,
PESETAS. . . -

Sra Maria Nieves Gloria and Mr. Rafael Antonio transmits to the Society the full domain
of the goods
contributed,

THIRD. - APPOINTMENT OF ADMINISTRATORS. - Of conformity with that settled
down in the social statutes, the lady appearer, for if and as it intervenes, constituted in Universal
Meeting, opts for that the Society is governed and administered by TWQO SOLIDARY
ADMINISTRATORS. The partners founders unanimously, are designated theirself to occupy this
positions. —

Those designated accept the positions, they promise to carry out them with loyalty and it obtains,
they assure not to be inquiry in legal cause of inability or legal incompatibility to exercise them,
especially those of the Law 12/1995, of May 11; they declare in the present it notarizes, and
he/fshe takes in this act possession of their




positions. : i . » -

IV. - BEGINNING OF ACTIVITIES. - The society gives beginning to its operations as
they determine the united statutes. In consequence, the partners founders unanimously, agree to
authorize the designated administrators expressly, in such g way:

to} That the acts and contracts taken place with third by the administrators designated
before the inscription of the society, inside the environment of their stafutory abilities, were
automatically accepted and assumed by the society, for the mere fact of the inscription of the
same one in the Mercantile Registration.

b) That can camy out the acts and contracts that the develophént of the activity of the
company that constitutes the social object makes necessary or simply useful, especially in the
internal and organizational order, as the grant, organization, modification and repeal of powers of
all clases.

FIFTH. - INCOMPATIBILITIES. - it is forbidden to occupy positions in the Society to
people inguiry in legal cause of incompatibiiity especially the certain ones the Law 12/1 995, of
May 11,

SIXTH. - PARTIAL INSCRIPTION. - Of conformity with that settled down in the
regulation of the Mercantile Registration, the grantors, as they intervene, they request the partial
inscription of the present expressly it notarizes, in the supposition that some of their clauses, or
of the facts, acts or business juridical contents in her and susceptible of inscription, suffers of
some defect, in opinion of the Inspector that impedes the he/she practices of the document

SEVENTH. - FISCAL BENEFITS. - the application of the fiscal benefits is requested
foreseen in the article 25 of the Law 19/1994 of 8 of Julio, modified for Real | Decree Law 3/1996
of January 26.

They say this way it and the gentlemen appearer grant to who, by word of mouth, | make
the reservations and legal warnings especially the district atormeys and that of the obligatory of
inscription of the present notarizes in the Mercantile Registration.

Read this document to the grantors for its election finds it as and they sign with me the
notary that I publish of the content of this instrument extended in four folios of notarial stamped
paper of the series 2 TO numbers two millions hundred sixteen thousand forty seven and its
three following in order. | GIVE FAITH.
It follows the signature of the appears, _ Signature. - CLEMENTE ESTEBAN BELTRAN. - Signed
and seal.

Rights and replaced: 49.025 pesetas (first included copies) - it Bases: 1.200.000 pesetas. - Tariff
applied numbers 2,4,7 and Norma Not 8. ESTEBAN BELTRAN. SIGNED .
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NUMBER THREE HUNDRED SIXTY AND ONE
In The Lagoon, Tenerife, my residence, at February fourteen thousand nine hundred
ninety seven.
Before my, CLEMENTE ESTEBAN BEITRAN, Notary of the Illustrious Schoof of The
Palms.
THEY APPEAR:
Mr. RAFAEL ANTONIO PEREZ DE OBANOS BAS AND MRS. MARIA NIEVES GLORIA
CEREZO DUGUE., adult, he's engineer and she's housewife, neighbor of The Lagoon, domiciied
in Walled Urbanization of Table", Residential the Menceyes, Not 5, traverse Street The
Seguidilla. DNI 78.573.859-V and 54.047.317-P, effective.
They INTERVENE on their behalf.
| identify them by means of their related DNI and they have in my opinion necessary
capacity to grant the present writing of GENERAL POWER.
THEY GRANT
That mutual and reciprocally you grant General Power and consent so wide and enough
as in Right the goods of the legal society of eamings formed by both, or the exclusive ones of
each one, exercise thoroughly and without limitation some any of the following ones;
ABILITIES:
a) Manage in those but wide terms, fumiture and properties, to exercise and to complete all kinds
of rights, actions or obligations , present, demand or approve bills, it constitutes, to modify ,
liquidate or to extinguish contracts of all type whichever it is their artificial qualification, to
condemn tenants, lessees, sharecropper, colonists precaristas and all kinds of occupants, to
admit and to fire workers and employees, to recognize , accept to pay and to charge any debts,
pensions or credo for capital, interests , amounts and paying-offs with relationship to any person
or entity publishes or private even State, County, Island or Municipality.

To sign balances, receipts, assist with voice and vote to meeting of communities of water,
proprietors, associates, coowners and other cosigners or of any other class, to give and fo admit
goods in or it stops pay, to make declarations of new or demolished work, delimit,
amojonamientos, groupings, aggregations, segregations or alterations of properties transactions,
commitments or renouncements, to formalize horizontal divisions of buildings, fixing
participation quotas, old exclusive, general or special common elements. and statutes or normns
of internal reguiation.

b) to Buy, to exchange, to sell, to alienate, to give to pass over or in any other form to acquire or
to have all kinds of goods fumiture or properties, real or personal rights and any class of public
or private effects, being able to with the conditions and in their case, the price of counted,
admitted or postponed that it estimates pertinent, to exercise, to grant. to grant and fo accept
sales and purchases, contributions, surrenders, paying-offs, rescues, subrogations, retract,
options, rough calculations, payment letters, deposits or arbitrations, 1o constitute, to accept, to
exercise, to transmit, to divide, to postpone, to modify, to extinguish or to cancel, totai or
partially, usufructs, servitudes, leases - even registrable -, subleases, censuses, communities,
surface rights, garments, morigages, antichresis, conditions and all kinds of limitations or
guarantees.

d) to Trade, to direct and to administer mercantile or industrial business, carrying out any acts or
relative contracis to the | traffic mercantile, to participate in auctions, formulating proposals,
reservations or protests and accepting awards, to constitute, to modify, to continue or to dissolve
and to liquidate all kinds of civil or mercantile, cooperative societies or communities, to
contribute to the same goods or rights, to exercise all the actions inherent to partner’s quality and
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10 accept and to camry out positions in them. .

and) to Liberate, to accept, to endorse, to negotiate, to endorse, o get paid, to pay, to intervene,
and to protest letters of change, checks, checks or other effects, to open up, to continue, to
cancel and to liquidate saving notebook, impositions o fixed term, you count currents and of
credo with personal guarantee or of values, to concert active or passively commercial credos of
any nature, to secure and to give guarantees for other, to give or to take money in we lend and
with any kinds of guarantees, to constitute, to transfer, to modify, to cancel, and to move away
provisional or definitive deposits, of metallic, value and other goods, to rent boxes of security
and in general, to operate with saving boxes, Banks even that of Spain and other officials and
similar entities, making as much as it allows the legislation and hefshe practices bank.

f) to Appear before all kinds of offices, organism and authorities and officials, any that it is their
order or degree in the hierarchy and jurisdiction, centralized or not, already created or that from
now on they setile down, belonging to the State, county, the islands or the Municipality, inclusive
in delegations of Treasury, cameras, delegations, Unions, magistracies, captaincies and
govemnments, etc, to present all kinds of writings and applications, being ratified in them, to
appeal of the cases that relapse and to process all kinds of files, and in general, to camry out as
much as for the law, Jurisprudence habit is antecedent or consequence of the abilities
enumerated presently to be able to.

g) to Grant powers in favor of Procurators of Tribunals or lawyers with the usuai abilities, to
substitute this power in everything or partly, to revoke the substitutions and to make other new
ones, to request copies of the present notarizes, without limitation and fo the suitable ends their
incidences and consequences, to grant and to sign the public or private documents that
necessary and convenient, even explanatory or complementary even when you of the artificial
figure of car contract multiple concurrence of interests.

it grants this way it in my presence. Leo this writing to the grantors, for its election finds it
as and they sign with me the notary that of the content in this instrument publish, extended in
three folios of notarial stamped paper of the series 1y, numbers 8486176, and two following in
order, | Give Faith. They follow the signatures of the appearers. Signature: Clemente Esteban
Beltran, Signed. This the stamp of he/she would notice it.

Rights and suplidos:6.650 ptas(first copy included) it Bases: without quantity-numbers of
Tariff apply:1,4 and norm No8 Esteban Beltran, Signed.

IT IS COPY OF THEIR ORIGINAL, WHERE 1T IS LOGGED, FOR THE APPEARERS, |
SEND IT IN FOUR FOLIOS OF STAMPED PAPER NOTARIAL SERIES 1Z, NUMBERS
8365219 AND THE THREE FOLLOWING IN CORRELATIVE CRDER, IN THE LAGOON, MY
RESIDENCE, THE SAME DAY OF AUTHORIZATION. | GIVE FAITH
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. ml juicio la capacidad necesaria para otorgar la presente

egcritura de CONSTITUCICN DE SCCIEDAD TIMITADA, v al - -

efecto,

X PONE . : . . -
I.- Que ha decidido constituir una Sociedad limitada

‘de naciocnalidad espaficla que se denominarda "UPSCON

IBERICA, S.L.".-

IT.- Que con dicha denominacidén nc existe ninguna
otra en el Registro de Sociedades, lo que acredita con la
oportuna certificacidn del mismo, gque me entrega y dejo
unida a ‘la presente matriz, para transcribir en sus

copias.

IIT.- Y en virtud de lo expuesto, -~

- OTORGA

PRIMERO,. - CONSTITUCION.- La sSeflora compareciente,

por sfi v en .representacién de su esposo, como {dnices
soclos, constituye una Sociedad de zrespensabilidad
. limitada, de mnacionalidad espafiola, gue se denomina

"UPSCON IBERICA, S.L.%, y gue se regiréd por la Ley de

Sociedades limitadas, ~ deméas disposiciones legales




éplicables, Y., en especial, por sus estatutos, extendides
en ccho folios de Papel timbrado de la clase cctava,

Serie OF, ntmeros novecientos treinta Y sSeis mil

doscientos veinte y sus siete siguientes en orden.

Dichos estatutos, leifdos v firmados por los socios
fundadores, son aprobados por é&stos, elevandolos a
escritura piblica; Y ¥o, el Notario, los dejo unidos a la

presente escritura, formande pParte integrante de 1la

misma.

SEGUNDO.- SUSCRIPCION Y DESEMBOLSO.- E1 capital

.social se fija en la suma de UN MILLON DOSCIENTAS MIIL
PESETAS, dividide en Sesenta participaciones, iguales,
acumulables e indivisibles, de Veinte mil pesetas de
valor ' nominal cada una de ellas, numeradas

correlativamente del "UNO! al "SESENTA", ambos inclusive,

desembolsadas en su totalidad. ~
Las participaciones’ representativas del capital
social han sido integramente suscritas y desembolsadas en

la forma ‘dicha por losz socios fundadores, mediante las

aportaciones que a continuacidn se indican:
a) Dofia Maria-Nieves-Gloria Cerezo Duque. aporta sus
derechos por gananciales sobre los bienes que figuran en

una relacidn que me entrega suscrita por ella misma Y que

dejo unida a esta matriz. Se valoran en SEISCIENTAS MIL

[
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NUMERGQ ~“SETECIENTOS TREINTA Y OQOCHO. -

En LA LAGUNA, mi residencia, a doce de Marzo de -

mil novecientos noventa y siete.

Ante mi, CLEMENTE ESTEEAN BELTRAN, Notario del

Ilustre Colegio de Las Palmas.-
COMPARECE

DONA_MARIA-NIEVES-GLORIA CEREZO DUQUE,

- iy e |
nalidad espafiola, nacida el 5 de Agosto de 1.956,-gin’y

[

S s

ERTE

profesidn especial, casada con Don Rafael-Antonio Pérezz

- ’

L 2
de Obanos Bas en régimen de gananciales, ambos vecings’de-

ot P e

-

- La TLaguna, con domicilio en Urbanizacién Cercado de Mesa,

Residencial Los Menceyes, nimero 5, transversal Calle La

N J Seguidilla.- D.N.I. nimero 54.047.317-P vigente.

INTERVIENE en su propic nombre y derecho v ademis en

representacidén de su dicho esposo DON RAFARL-ANTONIO

PEREZ DE OBANOS BAS, de nacionalidad espafiola, nacido el

29 de Marzo de 1.961, -ingeniero, titular del D.N.I. -
- nlimere 78.573.859-V  vigente, haciendc uso de las

- facultades gue reciprocamente se tienen cornferidas en la R

escritura "de Poder General otorgidda el 14 de Febrero de -




1.997 ante el Notario de La Laguna Don Clemente Estebarn

Beltrd@n, nimero 361 Qe Protocolo.—=<

La compareciente me exhibe copia autorizada del
poder resefiado, cuya. integra vigencia  asegura sin
alterzcidn de capacidad ni estado en su mandante, bajo su
responsabilidad; yo, el Notario, lé examino y considero

bastante para este acto, ¥ de ella transcribo lo

siguiente, sin gue en lo omitido haya nada gue restrinja,

modificue o condicione lo inserto:

"OTORGAN - Que mutua y reciprocamente se confieren
Poder General ....-.. tan amplio y bastante como en
Derecho se requiera y fuere necesario, ~para Jque con
relacién a los bienes de la sociedad legal de gananciales
formada pDOTr ambos ......- ejerciten ampliamente ¥ sin
limitacién alguna cualesquiera de - las sigulentes
FACULTADES: .+-:---- @ ...... comstituir ...... toda
clase de sociedades civiles o mercantiles, cooperativas
o commnidades, aportar a las mismas bienes © derechos,
ejercitar todas las acciones inherentes a la cualidad de
socio y aceptar y desempefiar cargos en ellas ..... g) ...
v a los fines indicados sus incidencias y consecuencias,

otorgar vy firmar los documentos pliblicos o privadces que

fueren necesarios o convenientes ......".=

I.a identifico mediante su resefiado D.N.I. v tiene a

it



PESETAS v se le adjudica en pago PREINTA PARTICIPACIONES,
nameros UNO al TREINTA, ambos inclusive, por su valor

nominal de SEISCIENTAS MIL PESETAS.

b} ¥ Don Rafael-Antonio Pérez de Obanos Bas aporta
sus dérechos pox ganancialeslsobrg_1o$_§§enes que figuran
en una relacidn gue me entregarla_compareciente suscrita
por ella misma y que dejO'u?ida a esta matriz. Se valoran
en SEISCIENTAS MIL PESETAS Yy Se le adjudica en pago
TREINTA PARTICIPACIONES, nimeros TREINTA Y UNo  al
SESENTA, ambos inclusive, Ppor =su valor nominal. de

SEISCIENTAS MIL PESETAS.-

Doiia Maria-Nieve-Gloria y Domn Rafael-Antonio

transmiten a la Sociedad el pleno dominio de los bienes

aportados.- — == — = — —Tr T %

TERCERO. - DESIGNACTON DE ADMINISTRADORES.- = De
conformidad“con 1o establecido en los estatutos sociales,
]a sefiora compareciente, PoO¥ si y segin interviene,
constituidos en Junta universal, optan por que 1la
Sociedad sea regida v administrada por DOS

ADMINISTRADORES SOLIDARIOS. Los sociocs . fundadores,




und@nimemente, se designan.a si mismos para ocupar dichos

CErgos.-

Los designados aceptan los ' cargoes; prometen
desempefiarlos con lealtad y diligencia; aseguran no estar
incursos en causa 1egél de incapacidad o incompatibilidad
legal para ejercerlos, especialmente las de 1la Ley
12/1995, de 11 de Mavyo; declaran que sus circunstancias

personales son las gue constan en la presente escritura;

v toman en este acto posesidn de sus cargos.

" CUARTO. - COMIENZO DE ACTIVIDADES.- La Sociedad da

éomienzp a sus operaciocnes segin determinan los estatutos
unidos: 'En consecuencia, los socios fundadores por

unanimdidad, acuerdan facultar expresamente a los

AdminZstradores designados, de tal manera:

a2} Que los actos y contratos celebrados con terceros
por los administradores designados antes de la inscrip-
cién de la Sociedad, dentro del ambito de sus faculitades
estatutarias, gquedarén automiticamente aceptados vy
asumidios por la Sociedad, por el mero hecho de la ins-
'cripéiéﬁ de la misma en el Registro Mercantil.

D) Que puedan realizar los actos y contratos que el
desarrollo de la actividad de la empresa gue constituye

el obdeto social haga necesarios o simplemente ttiles,

especialmente en el orden interno y organizativo, como el




otorgamiento, modificacidn Yy revocacién de poderes de. -

todas clases.

QUINTO. - INCOMPATIBILIDADES. - Queda prchibido ocupar.

cargos en la Sociedad a las personas incursas en causa

legal de incompatibilidad, especialmente las de;erminadas

en la Ley 12/1995, de 11 de Mayo.

SEXTO.- INSCRIPCION PARCIAL. - De conformidad con.lo
establecido.en el Reglamento dglﬁRggistrprMercantil{ los
otorgantes, segin intervienen, solicitan expresamente .la
ingcripeidén parcial de la presente escritura, en el
supuesto de que alguna de sus cl&dusulas, o de los hechos,
actos o negocios Jjuridicos contenidos en ella v
susceptibles de inscripcidn, adoleciese de algin defecto,

a juicio del Registrador, que impida la préctica de la

misma. e

SEPTIMO.- BENEFICIOS FISCALES.- Se solicita la

aplicacién .de los beneficios fiscales previstos en el

articulo 25 de la Ley 19/1994 de 6 de Julio, modif}gadq

por Real Decreto Ley 3/1996 de 26 de Eneroc.

* k& ddkodek kk kK




Asi lo-dicen y otorgan los sgefiores comparecientes,,
a qguienes, de palabra, hago las reservas y advertencias
legales, en -especial las fiscales vy la de.la cbligato-

riedad de inscripcién de la preserte escritura en el

Registxro Mercantil.

Leo esta escritura a los otorgantes por su eleccidn
la encuentran conforme y firman conmigo el Notario que
del contenido de este instrumento piliblico extendido en
cuatro folios de papel timbrado notarial de la Serie 2 A,
nimeros dos millones ciento dieciséis mil cuarenta y

siete y sus tres siguientes en orden. DOY FE.- ———mecme-

Sigue la firma de la compareciente.- Signadd.- CLEMENTE
ESTEBAN BELTRAN.- Rubricado y sellado, ————————————rm—w—— -

Derechos vy suplidos: 49.025 pesetas (primeras gopias
incluidas) - Base: 1.200.000 pesetas.-.Arancel ap}lcados
niimeros 2,4,7 y Norma ne. 8. ESTEBAN BELTRAN Rubricado.
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REGISTRC MERCANTIL CENTRAL

SECCION DE DENOMIRACIONES [ VEIICID PESEIAS |

CERTIFICACION NO. 97031564

DON Jose Luis Benavides del Rey
en base a lo interesado por: : ]
D/Da. RAFAEL ANTONIO. PEREZ DE OBANOS BAS,
en sdlicitud formulada con fecha 13/02/1987 ¥ numero de entrada 97031595,

; Registrador Mercantil Central,

CERTIFICO: Que NO FIGURA registrada la denominacion

##| UPSCON IBERICA, S.L. ###

-, consecuencia, se ha reservado dicha denominacion a
intdresadeo, por el plazo de guincejmeses a contar desde esta g
forme a 1lo establecido en el ar’ﬁculo 412.1 del reglamento

tro [Mercantil.

Madtrid, a Catorce de Febrero de Mil Novecientos Noventa y Siete.

#NOTA.~ Esta ce{ificacion tendra una vigencia, a efectos de otorgamiento
de escritura, de DOS MESES contados desde la fecha de su expedicion, de
Bcaonformidad,,& 1o establecidc en el art. 4i4.1 del Reglamento del Registro
ercantil.




e VEINTIGNGD PESETAS |

ESTATUTOS DE LA SQCTIEDAD T

TITOLO T.- DENOMINACION, OBJETO, DURACION ¥ DOMICILIO.

Articulo 1i°.- La sociédaﬂr se denomina “UPSCON

IBERICA, S.L.".

Articule 2°.- La ‘sociedad ‘tiene pox cbjeto el .

asesoramiento, creacidn de proyectos, instalaciones,
reparacidn, compraventa, i@portaciénrexportacién de toda
clase de materiales, equipqs, accesoriocs, aparatos y lo
necesario para su operacidn en el campo de la informé-
tica, electricidad industrial v electrdnica de potencia,

asi como en telecomunicaciones, electro-medicina ¥

pelimexos. —

Tendra como cperaciones accesorias la distribucidn,

importacién-exportacidn y compraventa de articulos de

oficina, adornos, menaje Y ropa.

Articulo 3°.- Las actividades enumeradas en el
articulo anterior podrén ser realizadas poxr la sociedad,
va directamente, ya indirectamente, incluso mediante su

participacidn en otras sociedades de objeto idéntico o©

anéloge. —




Axticulo 4°.- El domicilio de la sociedad se esta-

blece en ILa Laguna, Urbanizacién Cercado de Mesa,

Residencial  Losg Menceyes ntmero 5, transversal calle ILa

Seguidilla.

Por acuerdo del Organo de ‘Administracién, podra
trasladarse dentro de 1la misma poblacién donde se halle
estabiecido, asi como crearse, modificarse o suprimirse

las”sucursales, agencias o delegaciones, tanto en terri-

torio nacional como extranjero, que el desarrollo de 1a

actividad de la empresa haga necesario o conveniente , —-
Articulo 5°.- ILa duracidn de la sociedad es indefi-

nida ¥ da comienzo a sus operaciones el dia del otorga-

miento de la escritura fundaciocnal.

CEZITULO IT.- CAPITAL SQCIATL ¥ PARTICIPACIONES.

Aiticulo 8°.~ El.capital social es dge OGN MILLON

DOSCIENTAS MIL PESETAS, dividido en Sesenta participa-
ciones sociales, nimeros “UNO" al "SESENTA", ambos
inclusive, de VEINTE MIL PESETAS de valor .nominal cada
una, Iguales, acumulables e indivisibles, que no podrin
incorporarse a tftulos negociables ni denominarse accio-

nes. E1 capital social estsa Integramente suscrito v

desembwolsado.
Articule 7°.- ILas participaciones sociales no se

representan en ningtin caso por titulos. especiales,

nt



de sus respectivas partes “Sociales. En el caso de que
ningln sccic ejercite &l derecho de tanteo, podré adgui-
rir la Sociedad esas participacicnes en el plazo de otros
treinta dias para ser amortizadas, previa reduccién del
capital social. Transcuirido este dltimo plazo, sin que
por los socics ni por la Sociedad se ejercite el derecho
de tanteo, el socio.quedars libre para_trénsmitir sus
participaciones 'scciales, en la forma y medio que tenga
por conveniente, siempre que la fransmisién,tenga lugar
dentxd de los dos meses siguientes a la teérninacidn del
GItimo plazo indicado. En otro caso, deberd repetirse de
nuevo el procedimiento. Para el ejercicio del derecho de
tanteo que se concede en el presente articulo, el precio
de wenta, en caso de discrepancia serd fijado por tres
peritos, gombrados uno por cada parte v el otro de comln
acuerdo o si este no se logra, por el arbitro de equidad
& que se refiere la disposicién final de estos Estatutos.
Serdn nulas las transmisiones a .persona extrafia a 1la

Sociedad que no se ajusten. a lo establecido en estos

Estatutos. S—
Articulo 9°.- El1 derecho. de tanteo regulado en el
artfculo anterior no  tendra lugar ‘en . la transmisiones

mortis-causa, ni tampoco en las inter-vivos, cuando sean

a favor del cényuge, ascendientes o. descendientes.
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. nominativos o al .portader, ni se expedirin tampoco
resguardos provisionales acreditativos de una o varias
participaciones sociales. El Gnico titulo de propiedad
estéd comstituido por esta escritura Yy en los demds casos

x de modificacién del capital social, por los demds docu- :

mentos  “plblicos gue pudieran otorgarsé. En caso .de

adquisicidn por transmisién intervivos o mortis causa,

por el documento piblico correspondiente.

e R Rl e D T

Las certificaciones. del libro registro de socios en
ninglin.caso sustituirdn al titulo piblico de adguisicidn.
. Articulo 8°.- El socio due se proponga transmitir
inter-vivos su participacidn o participaciones sociales,

& . persona extrafla a la Sociedad, o sea, a los gque. no -

- ostenten la condicién d€ socio, deberd comunicarlo por L
escrito dirigido al Organo dé Administracién en forma
fehaciente; quien lo notificard a los demds socios en el P
plazo de quince: dias. Estod podrén optar a la compra
dentro de los treinta dias siguientes a la notificacién,

Yy si son varios los que deseen adquirir la participacién

© participaciones, se distribuiri entre ellos a prorrata




se observard lo establecido en la Ley de Scciedades de

Respdnsabilidad Limitada.
TITULO TTTI.- QORGANOS DE LA SOCIEDAD.

Articulpo 14°.- La voluntad de los socios, expresada

por mayoria, regird la vida de la Sociedad. La mayoria
habrid de formarse necesariamente en Junta General. Salvo
.

disposicidn contraria de la Ley, los acuerdos sociales se
adopta¥an por mayoria de los votes validamente emitidos,
siempre gue representen al menos un tercio de los votos
correspondientes a las participaciones en .que se divida
el capital social, no computandose los votos en blanco.-

Articulo 15°.- Para aumentar ‘o reducir el capital
'sociall acordar la fusidén, transformacién o escisidén de
la Sociedad, su discolucidn o modificar en cualgquier forma
la escxitura social, se requeriri el wvoto favorable de
dds  terciocs de 1los wvotos correspondientes a . las

participaciones en que se divida el capital social.

"ABxriticulo 16°.- La convocatoria de la Junta General

deberd hacerse por el Organo de Administracidn o, en su
’caso;'&E'Liquidacién, con quince dias de anticipacidn por
lo menas, y por carta certificada dirigida a cada uno de
los socios, con expresién de hora 'y lugar de celebracidn,

asuntos sobre los gue haya de deliberar. El1 Organc de

Administracidén convocarid necesariamente la Junta cuando
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Articulo 10°.- La adquisicién inter-vivos o mortis-

causa de participaciones sociales deberi ser comunicada
al Orgazmo de Administracién POoY escrito,  indicando el
nombre o© denominacién.social, nacionalidad y domicilio

del nuewo socio,: sin cuyo requisito no podra el adgui- R

rente pretender el ejercicic de los derechos que le

correspondan en la Sociedad.

Articulo 11°.- La transmigién de participaciones

sociales se. formalizard en documento pliblico.
Argiculo 32°.- La sociedad llevari un libro registro

de socios, en el que se inscribirin sus ¢lrcunstancias

perscnales,. las participaciones sociales que cada. unc’'de -—-

E . ellos posea y las variaciones que se produzcan. Cualquier

- socio podrid consultar este libro registro que estari bajo
el cuidado v resgponsabilidad del . Organoc . de =
Administracién. El socio tiene derecho .a obtene# una

certificacién de sus participaciones en la scciedad, gque

figuren en el libro regisfro.—— =

Axticulo _13°.-. En los casos .de copropiedad,

usufructo, prenda y embarge de participaciones sociales




lista de asistentes ¥y deberan ser aprobadas por la propla
Junta al final de la reunidén o, en Su defecto, y dentro
del plazo de quince dfias, por el Presidente de la Junta

General v dos socios interventores, uno en representacidn

de la mayoria y otro por ;a minoria. -

La facultad de certificar de las actas v acuexdos de
las Juntas Generales, asi como 1a formalizacidn Y
elevacién a piblicos de los mismos se regira por lo

dispuesto en el Reglamento del Registro Mercantil.

articulo 18°.- La administracidén de la Sociedad se
podra confiar a un aAdministrador dnice, 2 varios
Administradores que actien solidaxia o conjuntamente, O
a un Consejo de Administracidén, a opcién de la Junta
Genéral, que podrad acordar en 7cua1quier -tiempo la
modificacidén del modo de organizar la administracidn de
la Séciedad, sin necesidad de modificacién,estatutaria.—

Al Organo de Administracidn se le atribuye el poder
de representacidn de ;a Soc;gdad, en juicio y fuera de
&l. Po¥ tanto, podréd hacer Y 1levar a cabo cuanto esté
‘comprendido dentro del obijeto social asi como efercitar
cuantas facultades no estén expresamente reservadas por

la Ley o por estos Estatutos a la Junta General. A modo

meramente enunciativo, corresponden -al Organo de

Administracién las siguientes facultades y todo cuanto
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1o solicite un nGmero de socios gue representen al menos

el cinco por ciento del capital social, expresando en la

solicitud los asuntes a tratar en la Junta.

En todo caso, la Junta - quedarid validamente
constituida para tratar cualquier-aéunto, sin necesidad
de previa convocatoria,- si encontrindose presente ©O
representado todo el capital social, aceptaren por

unanimidad la celebracidn de la reunién y el orden del

dia de la misma. —— -

S e e

Articulo 17°.= La Junta General deberi celebrarse,
al mepnos una vez al afio, dentro de los seis. primeros- -
meses de cada ejercilcioc, para censurar la gestidn social,

aprobar, en su Caso, las cuentas del ejercicio anterior,

v resolver sobre la aplicacién del resultado.

articulo 18°.- Las Juntas Generales de socios se

celebraran en la localidad en gue la Sociedad tenga. su
domiciiio. E1 Presidente V¥ Secretario de cada Junta -

General serin designados al comienzo de. la reunidn por

los socios concurrentes..

T.as- actas de las Juntas incluirén necesariamente la




amojonamientos, divisiones materiales, medificacicnes
hipotecarias, concertar, modificar y extinguir arrenda-

mientos, y cualesguiera otras cesiones de uso y disfru-

te.

d) Girar, aceptar, endosar, intervenir v protestar

letras de cambic y otros documentos de giro.

e) Tomar -dinerc a préstamo o© crédito, reconocer

deudas y créditos. — - - e

£} Disponer, seguir, abrir y cancelar cuentas y'
.depésitos de cualguier tipo en cualquier clase de enti-
dades de crédito y ahorro, pancos, incluso el de Espafia
vy demds bancos, Institutos y organismos oficiales,

hHaciendo todo cuanto la legislacidn ¥y ia practica banca-

rias permitan.
g) COtorgar contratos de trabajo, de transporte VY,

‘traspaso de locales de negocio; yetirar .y remitir géne-

ros, -envios y giros.- - -

‘h} Comparecer ante toda clase de Jjuzgados Y tribu-
‘nales de cualquier-jurisdiccién, v ante toda clase de
organismos piblicos, en cualgquier conceptS, v en toda
clase de juicios v -procedimientos; interponexr recursos,
incluso -de casacidn, - revisién o© mulidad, ratificar

escritos y‘desistirrde ias actuaciocnes, va directamente

0'por-medio-de‘Abogados v Procuradores, 2 los. que podran
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con ellas esté relacionado, ampliamente v sin limitacién

alguna:
a} Comprar, disponer, enajenar, gravar toda class de
bienes muebles e inmuebles, 'y constituir, aceptar,

modificar Y extinguir toda clase de derechos .personales

Y reales, incluso hipotecas.

b} Otorgar toda clase de actos, contratos o negocios,

Juridicos, con los pactos, cliusulas y condicicnes que

estimen .oportuno establecer; - transigir Y -pactar
arbitrajes; tomar parte en concursos y subastas, hacer
bropuestas y aceptar adijudicaciocnes. Adquirir, gravar y

enajenar por cualquier titulo, ¥ .en general, realizar

. cualesquiera operaciones sobre-acciones, participaciocnes
R obligacicnes u otros titulos valores, asi como realizar
actos de los gque resulte 1la participagién, en .otras
sociedades, bien concurriendo a su constitucidén o sus-

cribiendo acciones o participaciones en aumentos de

capital u otras emisiones de . titulos valores.

c)} Administrar bienes miebles e inmuebles; hacer

declaraciones de edificacién vy plantacién, deslindes,




sa hallen dincursos .en gausa legal de incapacidad o

incomp=tibilidad, especialmente las determinadas por la

Ley de 11 de Mayo de 1.985.

Articulo 22°.- El Consejo de Admipistracién estari&
integrado por un minimo de tres y un méximo de siete
miembros. Si durante el plazo para el gque fueron nombra-
dos se produjeren vacantes, podrd el Consejo designar

entre 1los socios las personas dJue hayan de ocuparlas

hasta la primera Junta general.

'E1 Consejo guedaxrd@ validamente constituido cuando
‘concurran a la reunidn, presentes © representado§ poxr
otros consejero, la mitad mis uno de. sus miembrosf,La
representacién se conferira mediante carta dirigida al
presidente. Los acuerdos se adoptarén por mayoria abso-
luta de los asistentes a 1la reunidén, dgue deberd ser
' ¢onvocada por‘el Presidente © Viceprgsidgnte, en su caso.
14 delegacidén permanente de algunas o todas sSus
facultades legalmente delegables en la comisidn ejecutiva
o en umo O varios consejerocs delegados ¥ la,designacién
de los administradores gue hayan de‘bcupar tales cargos,
requerird para su validez el voto favorable de los dos

tercios de los componentes del Consejo, y no produciran

efedta alguno hasta su inscripeién ~en el Registro

Mercantil. La votacidn por escrito- ¥ sin sesidn serd
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conferir los oportunos pederes. -
i) Dirigir la organizacién comercial de la sociedad

Y sus negocios, nombrando y separando empleados y repre- -

sentantes. - -
j) Otorgar y firmar toda clase de documentos pibli-

cos vy privados; retirar v eccbrar cualquier cantidad o R .

fondos de cualquier organismo piblico o privado, firmando =

al efecto cartas de pago, reécibos, facturas y libra-

mientos.

k} Conceder, modificar y revocar. toda clase de

apoderamientos. - -

Articulo 20°.- Los administradores seran nombrados

: por la Junta General por tiempo indefinido. Podran ser -

. separados de su cargo en cualguier momento, aungue la
separacidn ro conste en el orden del dia, por acuerdc de
los socios que representen la mayoria del capital social,”
incluso los nombrados en la escritura fundacional.

- Su retribucidn se fijard para cada ejercicio por la

Junta General.

Articulo 21°.- No podrdn ser administradores.quienes




presidemte o ‘Vicepresidente.
La formalizacién de los mismos Yy sSu elevacidn a
escritumra ptblica corresponderd a cualquiera de los

miembros del Consejo, asi como al Secretario o Vicese-

craetaric del mismo, aungue no sean consejeros, Con Cargos

vigentes e inscritos en el Registro Mercantil.-
TITULO IV.- EJERCICIO SCCIAL.

DU DA L s e e

Eyrticulo 23°.- El ejercicio social termina el 31 de

Diciembre de cada afio. Bl Organc de Administracidén esté

obligado a formar en ‘el plazo maximo de tres meses,
contados' a partir del cierre del ejercicio social, las
cuentas anuales, el informe de gestidn y la propuesta de
apliczecidn del resultado. Las cuentas anuales comprende-
ran e} balance, la cuenta de pérdidas ¥y ganancias ¥y la
memoria. Estos documentos, due forman una unidad, deberéq
ser redactados con claridad y mostrar la imagen fiel del
patrimonio, de 1a situacidn financiera ¥ de los resulta-
dos de la sociedad, de acuerdo con lo establecido en la

ley v en el Cédigo de comercio, ¥ deberén estar firmadas

—

por tados los administradores.
Dirante el plazo gue medie entre la convocatoria ¥
la celebracidtn de 1la Junta, los soccios -podran ejercitar

el dermcho que jes concede el articulo 86 de la Ley. En

la convocatoria se mencionard expresamente este
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v&lida si ningln consejerc se opone a .ello. ILas
discusiones y acuerdos del Comnsejo se llevardn a un libro
de actas, qgue serdn firmadas por el Presidente VY

Secretario.

Las actas del Consejo serén aprobadaé al final de la

sesidén, o en otra posterior. — - -

El Comnsejo se reunird siempre. que lo acuerde su
Precsidente, bien a iniciativa propia o cuando lo solici-
ten dos de sus miembros. La wonvocatoria se cursara
mediante- carta o telegrama dirigidos a todos y cada uno
de sus componentes, quedando de ello la dgbida constancia
en el acta. No serd necesaria la previa convocatoria

cuando estando reunidos todos los consejeros, decidieren

. por unanimidad su celebracidn.
8i la Junta CGeneral no hubiese nombrado los cargos .

dentro-del Consejo, éste desigmard.a un Presidente y a un

Secretario y demiés cargos  que, tenga por conyeniente.
Las certificacicnes de las actas y acuerdos del .

Consejo serdn expedidas por el Secretario .o Vicesecreta-

rio del mismo, en su caso, con el visto bueno de su




derecho.— —

Articulo 24°.- Los socios tendrdn derecho a los..
peneficios repartibles en proporcidn a sus respectivas
participaciones gociales. En la misma proporcidn respon-

derin de las pérdidas.

Articulo 25°.- De los beneficios cbtenidos en cada
ejercicio, una vez cubierta, en su caso, la dotacidn para.
reserva legal y demis atenciones legalmente establecidas,

se detraerd para fondo de reserva. voluntaria® el

porcentaje que determine la Junta General.

TITULO'V.# DISOLUCION Y LIQUIDACTION.

.

Articulo 26°.- La sociedad se disolverd por las

causas legalmente previstas. La Junta general podréd
designar a los ligquidadores al acordar la disolucidén.—

DISPOSICION FINAT.

-

Todas las cuestiones dque surjan por la interpreta-
cién y aplicacidén de estos estatutos, en las relaciones
entre la sociedad y los socios y entre éstos por su

condici&n de tales, y en la medida enr que 1o permitan las

disposiciones vigentes, se someterdn necesariamente al




arbitraje de equidad segin la Ley de 5 de Diciembre de

1.988.
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INVENTARIO INICIAL DE UPSC IBERICA

MONTO EN

EQUIFOS DE OFICINA CANTID.: P.UNITARIO _
ORDENADOR MACINTOSH PERFORMA 6200 CD POWER! PC 1! 158500.00/ 158500.00

TERMINAL MACINTOSH | 1 40000.00 40000.00

DISCO DURQ INTERNO MACINTOSH 1 IGIGA 1 34500.00 34500.00 B
DISCO DURG EXTERND MACINTOSH 1 :GIGA 1 34500.00 34300.00

IMPRESORA HEWLETT PACKARD DESKJET 850C COLGR = 1 75000.00 75000.00

PROGRAMAS SOFTWARE VARIOS 1 45000.00 45000.00
FOTOCOPIADGRA CANON PC310 120 iVAC 1 42000.00 42000.00
CALCULADORA HEWLETT-PACKARD HP 11C 1 3800.00 3800.00
CALCULADORA CASIO HL-812L 1 800.00 800.00
ROTULADORA-ETIQUETADORA BROTHER PT-10 1 15000.00 15000.00

CIMTAS PARA ROTULADORA-BROTHER _PT-10 10 1780.00 17800.00

FIK; PANASOMIC PANAFAX UF-149 ) 1. 36000.00 36000.00
dDNTESTADGRA TELEFONICA 1 4500.00 4500.00
SURTOTAL = 507400.00
MOBILIARIO ]

MESA FOTOCOPIADORA CANON PC310 1 4500.00 4500.00

MESA ESCRITORIO i . 1 24000.00 24000.00

LAMPARA CON GRILLADO E INTERRUPTOR 1 4000.00 4000.00

LAMPARA COLOR ROJO NEON 1 1800.00 1800.00

LAMPARAS COLOR MARRON APLIQUE PARED 3 3200.00 9600.00

LAMPARA COLOR NEGRO NEON 1 1800.00 1800.00

ESTANTES COLOR GRIS 3 3400.00 10200.00

ESTANTES COLOR BLANCO ~ ., 6 1650.00 9900.00

SILLONES BEIGE DE TELA CON BASE CROMO 3 5200.00 15600.00

MUEBLE DE MADERA ESTANTERIA L S 10200.00 10200.00

MUEBLE DE MADERA LIBRERO o 1 12000.00 12000.00
ARCHIVADOR CARPETAS MADERA 2 CUERPOS. 1 11500.00 11500.00

CESTAS GUARDAPAPELES 2 1350.00 2700.00

PAPELERA ROJA 1L _  1200.00 1200.00

MESA DE TRABAJO MADERA CON GAVETAS , 1 12000.00 12000.00

MESA DE TRABAJO VIDRIO CON BASES . 1 9600.00 9600.00 _
MESA DE TRABAJO VIDRIO CON BASES 1 9600.00 9600.00

SUBTOTAL = i 150200.00
EQUIPOS ELECTRONICOS —

MULTIMETRO DE MEDICION FLUKE EQUIVALENTE 1 8000.00 §000.00
MULTIMETRO DE MEDICION SENCILLO 1 1100.00 1100.00
OSCILOSCOPIr DE PRECISION DE 2 CANALES 1. 111000.00f 111000.00 }
PUNTAS DE PRECISION OSCH.OSCOPIO 2 4500.00 9000.00
MULTITESTERES DE FASE o 4 1450.00 5800.00

SUBTOTAL = - .2 - 134900.00

o




HERRAMIENTAS El ECTEOMECANICAS ¥/ SIN DISPOSITIVO ELECTRICO

TALADRO ROTOMARTILLD 1 4500.00' 4500.00 Lz

TALADRO REVERSIBLE AMARILLO 3 4700.00! 4700.00 ]

CALADORA MULTIMATERIAL 1 4800.00!  4800.00 -

PISTOLA FUNDIDORA DE PLASTICO 220 VAC 1 1800.00 1800.00] -

JUEGO DE RACHES i 1 4000.00! 4000.00 '

JUEGO DE HERRAMIENTAS + MALETIN: GRIS 1 3800.00] __ 3800.00

ALICATES 6 700.00 4200.00 ?

MARTILLOS N 2 ' 800.00 1600.00

SOLDADOR DE ESTARO 3!  1500.00 4500.00 -

ROLLO DE ESTARO 1 1650.00 1650.00 ]

CAJAS DE HERRAMIENTAS PLASTICAS 3 3200.00 9600.00

DESTORNILLADORES PLANOS 10 385.00 3850.00

DESTORNILLADORES DE ESTRIAS 5 425.00 2125.00

PINZAS | o 4 480.00 1920.00

LLAVES HEXAGONALES Y VARIAS 100  420.00 4200.00

SIERRAS Y SERRUCHOS 6 780.00 4680.00

ESPATULAS! 2 300.00 600.00 l

REMACHADORA 1 1500.00 1500.00

PISTOLA SILICON 1 450.00 450.00

CAPSULAS SILICON VARIAS 10 390.00 3900.00 -

SUBTQTAL = 68375.00

STOCK INICIAL

REGULAR DE VOLTAJE TRIACS SALICRG 220/120 VAC 2. 105000.00. 210000.00

TRANSFORMADOR 0,5 KVA 220/120 VAC 4 6000.00]  24000.00

TRANSFORMADOR 1,0 KVA 220/120 VAC 2i 1zo00.00l  24000.00

PROTECTORES DE VOLTAJE EQUIPO ELECTRSNNCO 12 2200.00! 26400.00

PROTECTORES DE VOLTAJE EQUIPO REFRIGERACION 12 2400.00] _ 28800.00

RESISTENCIAS VARIAS. | 100 30.00 3000.00 )

CONDENSADORES _ VARIOS 40 95.00 3800.00

FUSIBLERAS CONFUSIBLES 30 35.00 1050.00; .

TARJETAS ELECTRONICAS DE CONTROL 5 890.00 4450.00

CHIPS ELECTRONICOS VARIOS ' i 35 75.00 2625.00 1.

PORTACHIPS 26:  10.00 260.00

TRANSISTORES VARIOS 9 300.00 2700.00

TRIACS VARIOS 10 500.00 5000.00 s

TIRISTORES VARIOS 8 380.00 3040.00 =~

SUBTOTAL = 339125.00

TOTAL. _GENERAL = 1209000.00)
Alte.. ing.. Rafael Pérez de Obanos Bas. S

Lic. Maria Niev:g_ Cerezo Dugue.. ... ; -
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ES PRIMERA COPTA de la matriz ndmero y fecha al
) principio expresados del Protocolo General de mi Notaria
. en donde gqueda anotada. La expido en papel timbrado

de uso notarial, para "UPSCON IBERICA, S.L." en catorce
folios serie 2A nimeros. 2117207, los trece' siguientes
en &érden correlativo v =2l presente plisgo serie OB.
En La Laguha de Tenerife, el mismo dia de ‘su

otorgamiento. DOY FE:




INPUESTO DE ARANSMISIONES PATRIMONIALES Y A.J.D.
OFICINA LIGUIDADORA DE L& LAGUNA

Presentacion n22237 Fecha : 24-03-97
CILTGENCIA para hacer constar que el presente documento se de~ .
vielve al interesado por heber alegado que el acto 0 contrato .
que contiene esta EXENTO o NG SUJETO al Inpuesto de Transmisio- - .

nes Patrimoniales y Actos Juridicos Documentados. Haz presentado
copia del documento que se censerva en 1a 0ficina para comproba-
cidn de la no sujecion o exencion alegada, o para practicar la
liquidacisn o liquidaciones complenantarias aue, en su caso,
procedan.

LA LABUNA, a 24 de Marzo de 1997
£l Liquidador,




REGISTRADORES DE LA PROPIEDAD

MERCANTILESYDE CANARIAS | A G 3 5 S 3 9 9

ﬁm

INSCRITO ONA COPIA del precedente documento en este

Registro Mercantil en la fecha de hoy, en el Tomo 1.478
General, folio 154, Hoja nimero TF-14960, inscripcidn
la.- -

Santa Cruz de Tenerife, a trece de mayvo de mil
novecientos noventa y siete.-

EL REGISTKRADOR MERCANTIL.-
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APOSTILLE (o legalizacidn Unica
Convention de la Haye du 5 octobre, 1261 - Real Decreto
2433/1978 de 2 de octubre)

1. Pais ESPANA

Et presente documento publico
2. Ha sido firmado por ... DO CLEMENIE, ESTERAN BELTRAN
3. Actuando en calidad de .. NRRI: ..o

4. Ss halla Sellade / imbrado con ELDE.SU MR- ...

CERTIFICADQO
5. EN .S/C.de Tenerife. 6. El 4 de enero de 2000

.....................................................................
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