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COVER LETTER

TO: New Filing Section
Division of Corporations

supJecT: SIESCOM, C.A,

Name of corporation - must include suffix

Dear Sir or Madam:

The enclosed “Application by Foreign Corporation for Authorization to Transact Business in Florida,”
“Certificate of Existence,” or “Certificate of Good Standing” and check are submitted to register the
above referenced foreign corporation to transact business in Florida,

Pilease return all correspondence concerning this matter to the following:

Edward Monahan

Name of Person

Monahan-Mijares CPA, PA

Firm/Company
2519 Galiano Street, Suite 703
Address
Coral Gables, FL, 33134
City/State and Zip code

ronald.monahan@mma.com.ve
E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Edward Monahan at (305 1,407 - 1438
Name of Person Area Code & Daytime Telephone Number
STREET/COURIER ADDRESS: MAILING ADDRESS:
New Filing Section New Filing Section
Division of Corporations Diviston of Corporations
Clifton Building P.O. Box 6327
2661 Executive Center Circle Tallahassee, FL 32314

Tallahassee, FL 32301
Enclosed is a check for the following amount:
70.00 Filing Fee D$78.75 Filing Feec & D $78.75 Filing Fee & D$87.50 Filing Fee,

Certificate of Status Certified Copy Certificate of Status &
Certified Copy



APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITIED,

To_,
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA. = wn
1. SIESCOM Corp.

(Enter name of corporation; must include “INCORPORATED,” “COMPANY,” “CORPORATION,”

"II‘IC.," "CO.,” "Corp," "Inc," "CO," ar ||c0rplu)

P S

¢ 1d STAVHZ

{If name unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting business in';F[éfida&
2 Venezuela

3. Applied For
{State cr country under the law of which it is incorporated) (FEI number, if applicable)
4. 10/26/2006 5. Perpetual
(Date of incorporation) (Duration: Year corp. will cease to exist or "perpetual”)
6.

(Date first transacted business in Florida, if prior to registration)
(SEE SECTIONS 607.1501 & 607.1502, F.§., to determine penalty liability)

7. Carrera 15 entre Calles 34 y 35, Edif. Cubiro, P.B., Local 02, Barquisimeto, Edo. Lara, Venezuela
(Principal office address)

2519 Galiano Street, Suite 703, Coral Gables, FL, 33134

{Current mailing address)

g Purchase, sale, importation, exportation and distribution of electronic equipment

{Purpose(s) of corporation authorized in home state or country to be carried out in state of Florida)

9. Name and street address of Florida registered agent: (P.O. Box NOT acceptable)
Name: Roark R. Monahan
Office Address:

2519 Galiano Street, Suite 703
Coral Gables
(City)

, Florida 33134

{Zip code)
10. Registered agent’s acceptance:

Having been named as registered agent and 1o accept service of process for the above stated corporation at the place
designated in this application, I hereby acceptihg g

{ as registered agent and agree to act in this capacity. [

(chislered\ggent‘s signature)

11. Attached is a certificate of existence duly authenticated, not more than 90 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.

agad



12. Names and business addresses of officers and/or directors:

A. DIRECTORS

Address: om0

Chairman: N/A . —
-~ 'w
e
T N
=
Address: —<s -
e 3
T ¢ M
AT v NY e
e IRCI
Vice Chairman: N/A "~'—-4f7: — ]
- T
Vv W
=
(S h)

pirector: Alejandro Antonio Celis Carrero

address: ‘Carrera 15 entre Calles 34 y 35, Edif. Cubiro, P.B., Local 02,

Barguisimeto, Edo. Lara, Venezuela

Director: G€rardo Alberto Artigas Torres

adaress: Carrera 15 entre Calles 34 y 35, Edif. Cubiro, P.B., Local 02,

Barquisimeto, Edo. Lara, Venezuela

B. OFFICERS
President: N/A

Address:

Vice President: N/A

Address:

Secretary: N/A

Address:

Treasurer: N/A

Address:

NOTE: If necessary, you may attach an addendum to th
13,

l13ying additional officers and/or directors.

ofﬂf)irect(; or Officer
The officer or director signing this docuriert (and who is listed in number 12 above) affirms that the facts stated herein

are true and that he or she is awarc that false information submitted in a document to the Department of State constitutes a
third degree felony as provided for in s.817.155, F.S.

14. Alejandro Antonio Celis Carrero
(Typed or printed name and capacity of person signing application)
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I, Raymond Fred Ross-Jones Meyer, PUBLIC INTERPRETER of the Bolivari‘an
Republic of Venezuela in the English language as per Title, published in the
Official Gazette, N° 38.519 of September 11, 2008, registered in the Principal
Office of Public Registry of the Capital District under N° 102, Folic 102, Tome 19,
and inserted in the Fifth Court of First Instance in Civil, Mercantile and Transit for
this city on July 20, 2006, CERTIFY: that the document which is attached hereto
has been presented for its transtation into the English language and is textually

AS fOllOWS: w - - - o e e e e i

The cover page of this document consists of a blank page, whose reverse is
blank, except for two (02) wet ink stamp seals that read: "Bolivarian Republic of
Venezuela — Ministry of the Peoples’ Power for Interior Relations and Justice -
First Trade Register for the Judicial Circumscriptien in and for the Lara State —
SAREN - Autonomous Service of Registers and Notaries, (Crest)”. This same
ink same seal is also affixed between the pages on the top, center, and bottom
right hand margin, and corresponding left hand margin of each of the pages of
this document. It also appears affixed on the top right hand corner of each of the
pages of this document. All the reverse sides are blank with the exception of the
pages corresponding to the Charter of incorporation, whose sheets are identified

with the numbers: ten (10) and eleven (11), respectively.

(Coat of Arms)
Bolivarian Republic of Venezuela
Ministry of the Peoples’ Power for Interior relations and Justice
Autonomous Setvice of Registers and Notaries
First Trade Register in and for Lara State
RM No. 346
202" and 153"

ShE HY 62 Ay zL

The undersigned,
CERTIFIES

That the Certified Photocepy, consisting of four (4} folio(s), reproduced herein,
has been compared with, and is a true and exact copy of the Document inscribed
under Number: _

38- Incorporation, Volume 68-A-2006, dated November 17, 2006 .-
Corresponding to the Company: SIESOM, C.A.

That can be found inserted under File No. 63492.

Dated, Iribarren Municipality, April 27, of the year, two thousand twelve.
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Also CERTIFIES that this Certified Photocopy has been prepared by this office
by the official: Victoer manuel Gauthier Aranguren

ENGy
GACE Y

Identity card No.: V-18,103,837.

Person authorized by me to prepare it, and who signes each of the pages of this

certification.

(Signed): lllegible. The Trade Registrar. Jose Ramon Dudamel, Mendez, Atty.
Affixed, the wet ink stamp seal of the SAREN, described above.

(Footen).(logo): SAREN — Autonomous Service of Registers and Notaries —

Ministry of the Peoples’ Power for Interior Relations and Justice.

The next two pages consist of the RECEIPT, and Deposit form, issued in the
name of Alejandro Antonio Celis Carrero, by the Aufonomous Service of
Registers and Notaries — Ministry of the Peoples’ Power for Interior Relations and
Justice, Nomenclature: 364.2012.2.1222, for Bs. 91.80; Duties and Register fees
for the issue of this Certified Photocopy, dated and stamped, April 27, 2012. --~--

(Header): Dr. Rodulfo A. Celis Vargas. Inpreabogado (Lawyers’ Social Welfare
Institute, by its acronym in Spanish) No. 10,184. Tel.: 0416-755-713,
Barquisimeto, Lara State. Email:rodolfocelis@hotmail.com”. (Signed): lllegible.
Translator's Note (T.N.). This same header appears at the top of the next page.
Wet ink stamp that reads: “Received: 11/14/06. Offered: 11/17/086. Amount:
172,992. Form: 111865. Signature (Initialed): lilegible. (Number): Eight (8).
Citizen

First Trade Registrar of the Judicial Circumscription in and for Lara State

At your Office .-

I, Rodulfo A. Celis Vargas, Venezuelan, of legal age, bearer of identity card No.
V-1,536,613, practicing attorney, from this domicile and registered at the
Inpreabogado under No. 10,184, acting in my capacity as Legal Counsel for the
Company from t‘his domigcile, “SIESCOM, C.A.” and duly authorized for this act,
very respectfully come before you and expound: In accordance with the
provisions of Article 215 of the Commerce Code, | am presenting the original of
the document of incorporation of the company | represent, duly signed by all the
partners, to you, which has been drawn up with sufficient amplitude such that it
serves as Certificate of Incorporation and By Laws, with the purpose that, prior
compliance with all the legal formalities, that you instruct its inscription in the
Register that you are responsible for, and its corresponding posting and
publication, | certify that the Company’s subscribed capital is SIX MILLION
BOLIVARS (Bs. 6,000,000), which has been totally paid as verified by the bank,
and the attached Opening Balance Sheet. | requést, that once the
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aforementioned document is registeres, "that a certified copy of the same be
issued to me for the purpose of its legal publication. In Barquisimeto, on the date
of its presentation.

Per the Company, “SIESCOM, C.A.”

(Signed): lllegible. Roduifo A. Celis Vargas, Alty.

(Footer): Wet ink stamp that reads: “ Trade Register | — Reviewed by lliiegible —
Date: 11/17/06 — Approved: (Blank) — Date: (blank)’. Also appearing at the foot of
the page, photocopy of two Fiscal Income Stamp, valued at 0.01 U.T. (Tax Units,

by its initial in Spanish), duly stamped on Nov. 17, 2006.
Comes from: 111865

First Trade Register of the Judicial Circumscription in and Lara State
Barquisimeto, November Seventeenth (17), Two Thousand Six. 196" and 147",

The preceding participation is given as presented. As the Legal requirements
have been complied with, let it be inscribed in the Trade Register together with
the document that has been presented, post and publish the respective entry,
form the File for the Company and archive the original and all attached required

material.

Issue the Copy for Publication. The preceding document was drafted by the
Attorney: Rodulfo Celis. '

It is inscribed in the Trade Register under No.: 38, Folio: 181, Volume: 68A.
Duties paid: Bs. 172,892.06 Cash + 171,024.00 LTF (Fiscal Income Stamp Act,
by its initials in Spanish) according to form No. 0000111865 and 111865.
ldentification was carried out as follows:

Rodulfo Celis Vargas with 1d. Card No. 1536613

(Signed): First trade Registrar, Julint M. Ange. R., Attorney. Wet ink stamp seal
(photocopy) that reads: “Bolivarian Republic of Venezuela — Ministry of the
Interior and Justice — First Trade Register of the Judicial Circumscription in and
for Lara State, (Crest)”. This same photocopied seal appears on the top right
hand corner of this page., and agian on the botfom of the page, cancelling four
(4) photocopied Fiscal income stamps, each valued at 0.01 U.T.

Belongs to: Siscom C.A.

11/17/06

Time: 14:34:02.

(Header): Lelterhead of Dr. Roduifo A. Celis Vargas, described on the previous
page. (Initilaled): Illegible. On the top right hand comer, two (02) Fiscal Income
Stamps valued at 0.01 U.T., duly cancelled on No. 17, 2006. (Number} Ten (10).
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We: ALEJANDRO ANTONIO CELIS CARKERO and GERARDO ALBERTOQ
ARTIGAS TORRES, Venezuelans, of legal age, single, Electronic Engineers in
Computer Technology, by profession, from this domicile, and bearers of Identity
Card Nos. V-15,207,282 and 16,641,112, respectively, declare: that we have
agreed to incorporate, as in effect we have incorporated a Company whose
organization and running will be .ruled by the provisions set forth in this
document, which has been drawn up with sufficient amplitude such that it serves
as both Certificate of Incorporation and By Laws of the Company, and reads as

follows:

Chapter |

Of the Name, Object, Domicile, and Duration

First: The Company shall be named “SIESCOM, C.A.".

Second: Its domicile shall be in the City of Barquisimeto, Lara Slate,
notwithstanding, it may establish branches, agencies or offices in any other part
of the national territory and/or abroad, as the Board of Directors may see fit. v
Third: The principal object of the Company shall be the purchase, sale,
importation, exportation, and distribution of all sorts of electronic equipment,
computer and information technology, parts and accessories, consequently being
able to market and carry out all sorts of business activities related to its principal
object. In the same manner, the company may have the representation of any
firm, national or foreign, and in general, any other licit commercial operations or
activities without any limitation.

Fourth: The duration of the company shall be fifty (50) years counting from the

date of its inscription in the corresponding Trade Register.

Chapter II

Of the Capital, Shares, and Shareholders.

Fifth:The Share Capital of the Company is SIX MILLION BOLIVARS (Bs.
6,000,000.00), divided into SIXTY (60) SHARES, with a value of ONE
HUNDRED THOUSAND BOLIVARS (Bs. 100,000.00) each; which shail always
be nominative, and never may be given any other nature.

Sixth:The Share capital of the company has been subscribed and paid in the
following manner: ALEJANDRO A. CELIS CARRERQ has subscribed thirty (30)
shares for an amount of THREE MILLION BOLIVARS (Bs. 3,000,000.00) and
has paid one hundred percent (100%), that is the sum of THREE MILLION
BOLIVARS (Bs. 3,000,000.00), and FERARDO A. ARTIGAS TORRES has
subscribed thirty (30) shares for an amount of THREE MILLION BOLIVARS (Bs.
3,000,000.00) and has paid one hundred percent (100%), that is the sum of
THREE MILLION BOLIVARS (Bs. 3,000,000.00).
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The capitall paid in by the shareholders consists of movable property, as
evidenced by the bank voucher and the Opening Balance Sheet that accompany
this document.

Seventh: The shares that make up the share capital of the Company are of a
nominative nature, not convertible into bearer shares, and confer their owners
with equal rights and obligations. They shall also have preemptive rights in front
of third parties for the acquisition of the shares in the case of their disposal or
dation in payment with these, not recognizing but one owner for each share, and
its ownership is proven by the inscription in the Shareholders’ Book, in
accordance with the provisions set forth in the Commerce Code. In the cases
where the share capital is increased, the shareholders shall have preemptive
rights for the subscription of the new shares, in proportion to their percentage in
the shares.

Eighth: None of the shareholders of the company may sell, transfer and in
general, dispose of or encumber, even offer for sale or guarantee all or part of
their shares, without giving prior notice in writing to the Board of Directars of the
company, regarding desire to carry out any such operations. The Board of
Directors shall transmit such communication to the other shareholders of the
company, sending notice to their registered address. If upon the expiration of
thirty (30) days, the owner who wants to sell, transfer, give in payment or pledge
his shares, has not received notice through the Board of Directors, of acceptance
from the other shareholders for the total number or part of the shares which he
wishes to negotiate, he may able to offer them for sale, transfer or give them in
guarantee, and to carry out the proposed operation with persons who are not
shareholders of the Company, under conditions that are not less than those
appearing in the notice which had been given to the other shareholders through
fhe Board of Directors of the Company. No transfer, disposition or pledge of the
Company shares will take effect and not shall be valid if these express conditions
have not been met, additionally protecting the corresponding actions and rights in

favor of those who may have suffered damages.

Chapter il

Of the Shareholders’ Meetings.

Ninth: The Shareholders’ Meeting is the supreme governing body of the
Company, and its decisions shall be binding for all the partners, even if they had
not convened at the meeting or dissented. The maximum direction and
representation of the company corresponds to it, and it shall determine its mode
of management. It may be ordinary (a general meeting) or extraordinary. Every
shareholder may make himself be represented at the Meeting by a
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representative through a duly acéf&dtted proxy, letter, or telegram addressed to
the Board of Directors.

Tenth: The Company's General Meeting shall be held annually within sixty (60)
days following the end of each economic year, and it shall have the following
attributions: 1. - Designate the members of the Board of Directors and fix their
remuneration; 2. - Designate the Commissar and his replacement; 3.- Recognize
and decide regarding the Board of Directors’ Annual Report; 4.- Approve the
Company's annual budgets and plans; 5.- Approve, reject, or modify the
Company's Balance Sheet and Statement of Profit and Loss, having first
reviewed the Commissar's Report; 6.- Decide regarding any other matter related
to the attributions contained in this clause, in accordance with the Law.

Eleventh: The Ordinary and Extraordinary Meetings of the Shareholders shall be
understood to have been validly constituted when, prior compliance with the
requirements for its notification, a number of shareholders equal fo at least sixty
percent (60%) of the share capital are represented, notwithstanding the
dispositions set forth in the Thirteenth Clause of these By Laws.

Twelfth: Extraordinary Meetings shall be held each time it is warranted or
required in the interests of the Company, and the Board of Directors, the
President, o a petition of twenty percent (20%) of the shareholders so determines
it.

Thirteenth: Notice of the Shareholders’ Meetings shall be formulated by any of
the members of the Board of Directors, by means of a direct communication with
the shareholders or their representatives, or published in a newspaper with daily
circulation within the locality. In either of the two cases, these shall be issued no
less than five (5) days prior to the date the meeting is to be held. If on the date
set forth in the Notice of the Meeting, a number of shareholders who represent at
least sixty percent (60%) of the share capital is in assistance, it shall be
convened for a second time in the same terms, and this meeting shall be
considered validly constituted with fifty one percent (51%) of the share capital.
Minutes of the deliberations, agreements, and resolutions shall be taken and
signed by all those assisting. All the decisions taken at the Meeting shall be
resolved with the vote of no less than fifty one percent (51%) of the share capital
of the Company. Notice of the Meeting shall be unnecessary with the presence of
the totality of the shareholders at any Ordinary or Extraordinary Meeting.

Chapter IV

Of the Administration

Fourteenth: The Company shall be directed and administrated by a Board of
Directors composed of two (2) Directors, with the following denomination: One

(1) Executive Director and one (1) Administrative director. The members of the
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Board of Directors shall last five (5) years in their functions, and must perform
their position until they are replaced, and they may or may not be shareholders of
the Company. Each one of the Directors must deposit five (5) shares in the
Company in the Coffers, in compliance with Article 244 of the Commerce Code.
The Board of Directors shall resolve by majority vote and shall meet as often as it
deems necessary.

Fifteenth: The Directors, acting jointly or separately shall have the management
of the Company's business, and are authorized to carry out all acts of
administration and disposition that its management requires. They specially have
the following attributions: a) Decide as to the ordinary and extraordinary
expenses that are required; b) Perform the most ample vigilance and control over
the Company’s business and accounting; c) Give notice for the celebration of the
Ordinary or Extraordinary Meeting; d)} Attend to everything related to the
designation and dismissal of the employees, and general management of the
Company; e) Enter into any- type 01; contract or business inherent to the
Company’s object; f) Open, close, and move bank accounts, accept, endorse,
guarantee, issue bills of exchange and other securities, sign and endorse checks
and promissory notes; g) Name and remove the Company’s Legal Counsel, as
well as confer and revoke powers cf attorney to lawyers or managers; h) Obligate
the Company in everything related to the daily business, and perform all the
powers and functions that have not been especially attributed to the
Shareholders’ Meeting and any of the other Company's bodies; i} All those
attributions that the General Meeting confers to them, and those indicated in this

Charter of incorporation and the Law.

Chapter V

Of the Commissar

Sixteenth: The Company shall have a Commissar. He shall last three (3) years in
his functions, and may be reelected by the General Meeting.

Seventeenth: The Commissar shall have the unlimited right of inspection and
vigilance over all the Company's operations and may examine the books,
correspondence and in general, all its documents.

Eighteenth: The Commissar's attributions are: a) Review the Balance Sheets,
and issue his opinion; b) Watch over the compliance on the part of the directors
regarding their obligations; c) In general, comply with the attributions imposed by

the Commerce Code.

Chapter VI
Of the Fiscal Year, Balance Sheets, Reserves, and Profits
Nineteenth: The Company's fiscal year shall end on December 31, each year, on

which date a general inventory shall be performed, and a Balance of the
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Company shall be prepared, exactly determining its profits and losses. This

balance shall be presented for the consideration of the General meeting of the
Shareholders together with the Directors’ report and the Commissar's Report.
Twentieth: In order to determine the profits, the corresponding general expenses,
interest, patents and allowances shall be deducted to cover national and
municipal taxes. The remainder shall be distributed as follows: a) Firstly, an
allowance of five percent (5%) shall be set aside for the legal reserve fund unti it
reaches ten percent (10%) of the share capital; b) the Company’s employee
profit sharing shall be paid; c) the remainder shall be kept at the disposition of the
General Meeting of the Shareholders until it decides regarding its utilization.

Chapter Vi

Of the Dissolution and Liquidation of the Company

Twenty first: In case of the Company’s dissolution, the General Mesting of the
Shareholders, deciding the dissolution shall name the liquidators. The liguidators
shall have the authority and shall be subject to the obligations set forth in Articles
349 and 350 of the Commerce Code, except when the Meeting of the
Shareholders that has decided the dissolution deems the necessity for more

ample powers.

Chapter Vill

Complenientary Dispositions

Twenty second: The Company shall have one or more corporate seals, whose
form, inscription and use shall be determined by the Directors, without which the
Company shall not be obligated.

Twenty third: Anything not specially provided for in this Charter of Incorporation
and By Laws shall be ruled by the corresponding dispositions of the Commerce
Code.

Twenty fourth: The following shareholders have been designated as Directors,
forming the Board of Directors; EXECUTIVE DIRECTOR, ALEJANDRO A.
CELIS CARRERO and ADMINISTRATIVE DIRECTOR, GERARDO A. ARTIGAS
TORRES, both fully identified.

Twenty fifth: The citizen, Leidy J. Galvis C., Venezuelan, of legal age, bearer of
identity Card No. 13,867,398, from this domicile, and registered in the College of
(Public) Accountants under No. 53,874, has been designated Commissar.
Twenty sixth: The citizen, RODULFO A. CELIS VARGAS, bearer of Identity Card
No. 1,536,613, who, at the same time has been designated Legal Counsel for the
Company, is authorized to present this notification to the Trade Register for the

purpose of its corresponding registration, inscription and publication, and to sign -

the protocols and any other documents as may be required.
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In Barquisimeto, on the twenty sixth (26™) day of the month of October, two
thousand six (2006).

(Signed): lllegible, 15,207,282; lllegible, 16,641,112.

(Coat of Arms)
Bolivarian Republic of Venezuela
Ministry of the Peoples’ Power for Interior relations and Justice
Autonomous Service of Regiéters and Notaries
First Trade Register in and for Lara State
RM No. 346
202" and 153"

Iribarren Municipality, April 27, 2012

Received, on this date, four (04) useful folios. Add this request to the Company
File. Issue a certified copy with the insertion of this Writ. Duties were cancelled
as per receipt No. 36400078043.

The undersigned certifies that the preceding Certified Photocopy is a true and
exact copy of those inserted in File No. 63492, and that were cancelled
according to form No. 364.2012.2.1222.

(Signed): lllegible

Jose Ramon Dudamel Mendez, Atty.

This page belongs to SIESCOM, C A.

File Number: 63492,

Affixed, nineteen (19) Fiscal Income Stamps, valued at 0.01 U.T. each, duly
cancelled by the wet ink stamp seal of the SAREN, described above.

(Footer): Logo of the SAREN, described, above.

This is a true translation of the attached document, written in the Spanish

tanguage, translation which | am making at the request of the interested party in

the city of Caracas, today, May 7, 2012.
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: TONIO CELIS CARRERO y GERAR@,A ‘
ARTIGAS TORRES, venezolanos, mayores de edad, solteros, de profesion
Ingenieros Electrénicos en Compuiacién, de este domicilio y titulares de las -
| cédulas de identidad Nos V- 15207.282 y 16.641.112 respectivamente,
i declaramos: que hemos convenido en constituir, como en efecto constituimos una
, Compaiiia Anénima cuya organizacién y funcionamiento. se regirdn por las
f .digposiciones contenidas en este documento, el cual ha sido redactado’ con
[ suficlente amplitud para que sirva a fa vez de Acta Constitutiva y Estatutos
|

‘Soclales de la compaiiia y es del tencr siguiente:

CAPITULO | _
.DE LA DENOMINACION, OBJETO, DOMICILIO Y DURACION

PRIMERA: La Compaiiia. se denominarda "SIESCOM, C.A.". SEGUNDA: Su
domicilio sera la ciudad de Barquisimeto Estado Lara; no obstante, podra a juicio
de la Junta Directiva establecer sucursales, agencias u ofi clnas en cualquser otro
=, lugar del territorio nacional y/o en el exterior.
TERCERA: El objeto principal de la Compaiila seré la oompra venta
- "%y importacién, exportacion y distribucion de toda clase de equipos electrénicos, de
g oomputacuén e informaticos, partes' y accesorios, pudiendo en consecuencia
‘", . -comercializar y realizar toda clase de negocios relacionados con su cbjeto
' ",' _principal. De igual forma, la compafiia podra tener la representacién de cualquier
..~  fimma, nacional o exiranjera, y en general cualesquiera ofras operaciones o
- actividades de licito comercio sin limitacién alguna.
‘CUARTA:: La duracién de la compafiia serd de cincuenta (50) afos contados a
. partir de 1a fecha de su inscripcién en el Registro Mercantil correspondiente.

, ' CAPITULOIl »
o o DEL CAPITAL, ACCIONES Y ACCIONISTAS -

QUINTA: Ei capital social de la Compafila es de SEIS MILLONES DE
BOLIVARES (Bs 8.000.000,09.), dividido en SESENTA (60) ACCIONES, con un
valor de CIEN MiL BOLIVARES (Bs.100.000,00) cada una de ellas; las cuales
serén siempre nominativas, sin que pueda dérseles en forma alguna otro caracter.
SEXTA: El capital social de la compafiia ha: sido suscrito y pagado de la forma
+ -siguiente: ALEJANDRO A. CELIS CARRERO ha suscrito treinta (30) acciones por
la cantidad de TRES MILLONES DE BOLIVARES (Bs 3.000.000,00) y ha pagado
el cien por ciento{100%), es decir la suma de TRES MILLONES DE BQLIVARES
(Bs 3.000.000,00) y GERARDO A. ARTIGAS TORRES ha suscrito ireinta (30)
-, acciones por la cantidad de TRES MILLONES DE BOLIVARES (Bs 3.000.000,00)
'y ha pagado el cien por ciento(100%), es declir la suma de TRES MILLONES DE
- BOLIVARES (Bs 3.000.000,c0).
El capital pagado por los acclonistas estd formado por bienes’ muebles segun
constancia bancaria y Balance de Apartura que se acompafian. '
~ SEPTIMA: Las acciones que conforman el capital sacial de la Compafiia son de
carécter nominativo, no convertibles al portador y confieren a su titular iguales
. #“derechos y obligaciones. También tendran derecho preferente ante terceros para
adquirir las acciones en caso de enajenacién o dacién en pago de ellas, no
reconociendose sino un solo propletario por cada accién y su titularidad se prueba
.con la inscripcién en el Libro de Accionistas de .conformidad con.lo establecido en
El Cédigo de Comercio. En los casos de aumento de capital social, los acclonistas




tendrdn derecho preferante pa'a la suscripcion de-las nuevas accnones. en
proporcion a su participacién en el paquete accionario. ‘
OCTAVA: Ninguno de los tenedores de acciones de la- Compafia podra vender. —~
traspasar y en general, enajenar o pignorar, ni aun ofrecer en venta o garantia Ja*Zg
totalidad ni parte de sus acciones, sin antes dar aviso por escritc a la Jun{g‘g
Directiva de la Compafila, su deseo de lievar a cabo cualesquiera de dIr}_
operaciones. La Junta Directiva deberd trasmitir esa comunicacion a los dgn
accionistas de la Compafila, enviando el aviso a la direccién que tegga
registrada.  Si al vencimiento de treinta (30) dias e! propietario que desea ven
{raspasar; dar en pago o pignorar sus acclones, no recibiera por conducto” de k3
Junta Directiva la aceptacién correspondiente de los otros accionistas por el total "
de acciones por las cuales desea efectuarse la operacion o parte de ellas, podra
proceder a ofrgcarlas en venta, traspasarlas o darlas en prendas, y llevar a efeclto
la operacién proyectada con personas que no sean accionistas de la Compailia,
en condiciones -que no sean inferiores a las-que aparécieron en el aviso que
hubiere dado a los otros accionistas a través de la Junta Directiva de la Compatila. |
No surtird. efacto ni-sera vaiida ninguna enajenacién, disposicion o pignoracion de
las acciones de la Compafila si no se han cumplido las prescripciones expresadas,
quedando a salvo, ademas, las correspondientes acciones y derechos a favor de
quienes resultaren perjudicados.

CAPITULO Il o en
DE LA ASAMBLEA

NOVENA: La Asamblea de Accionistas es el érgano supreme de la Compaiila
sus acuerdos seran obligatorios para todos los socios, ain cuando no hubieren :
concurrido a la asamblea o salvado su voto. A ella le corresponde la ‘maxima
direccion y representacion de la Sociedad, y determinara el modo de gestndn de: la¢
misma.: Podré . ser.-ordinaria o extraordinaria. Todo accionista podra ha&e S %
representar en Ja Asamblea mediante mandatario debidamente acreditado por-
poder, caria o telegrama dirigido a la Junta Directiva. '

DECIMA: La Asamblea-General Ordinaria se celebfard anuaimente dentro de los
sesenta {60) dias siguientes al término de cada ejercicio econdmico de la
Compafiia y tiene las siguientes atribuciones: 1.- Designar a los miembros de la
Junta Directiva y fijar su-remurieracién; 2.- Designar el Comisario y su Suplents;

3.- Reconocer y resolver sobre el Informe -Anual de la Junta Directiva; 4.- Aprobar

los ‘presupuestos 'y planes anuales de fa Empresa; 5.-Aprobar, improbar o
modificar el Balance General y el Estado de Ganancias y Pérdidas de la Empresa,
visto previamente el Informe dei Comisaric; 6.- Decidir sobre cualquier otro asunto
.conexo con las atribuciones contenidas en esta clausula, de conformidad con la
Lay.

DECIMA PRIMERA Se entenderén validamente constituidas las Asambleas
Ordinarias y Extraordinarias cuando previo cumplimiento de los requisitos pdra su
convocatoria se encuentren representados en ellas un nimero de accionistas que
representen por lo menos el sesenta por ciento (60) del capital social, salvo-lo
establecido en la cldusula Décima Tercera de estos Estatutos.

DECIMA SEGUNDA: Las Asambleas Extracrdinarias se celebrarén cada vez que 45 |

oo,

lo amerite o requiera el interés de la Sociedad y asf lo determine la Junta Directiva, '?-:’
su Presidente o a peticién del veinie por ciento (20%) de los accionistas. S,
DECIMA TERCERA: Las convocalorias que se hagan para la Asambleas de <. -
Acclonistas serdn formuladas por cualquiera de los miembros de la Junta .

Directiva, mediante comunicacién directa a los accionistas o a sus representantesk‘
o publicadas en un periédico de circulacion diaria de ia localidad. En cuaiquiera de*
:-ambos casos se expediran con no menos de cinco (5) dias de anticipacion a la

»




thor segunda vez en los mismos términos y esta reuni6n §
Ildamente constntuuda con el cincuenta y unc por c:ento (51%) del

en Asamblea se resolverdn con el voto no menor de cincuenta y uno por ciento
(51%) del capital social de la Compaiiia. La presencia de la totalidad de los
accionistas en cualquier Asamblea Ordinaria o Extraordinaria hace innecesaria Ia
convocatoria.

CAPITULO IV
DE LA ADMINISTRACION

DECIMA CUARTA: La Comparfifa serd dirigida y administrada por una Junia

_Directiva compuesta de dos (2) Directores, con ta siguiente dencminacién: un (1)

Director Ejecutivo y un (1) Director Administrativo. Los miembros de la Junta
Directiva duraran cince (5} afos en sus funciones, debiendo desempeiiar su cargo
hasta ser reemplazados y podran ser 0 no accionistas de la Comparifa. Cada uno
de los Directores de ser accionistas debera depositar o hacer depositar en la Caja
Social cinco (5) acciones, a los fines previstos en el Articulo 244 del Codigo de

. Comercio. La Junta Directiva resolvera por mayoria de votos y se reunira cuantas

veces Ic crea necesaric.

DECIMA QUINTA: Los Directores actuando conjunta o separadamente
teridrdn el manejo de los negocios de la Compaiila y estan autorizados para
todos los actos de administracién y disposicién que requiera la gestion de
ella. Tienen especialmente las siguientes atribuciones: a) Acordar los gastos
ordinarios o extraordinarios que se requieran; b) Ejercer ias mas amplia vigilancia
y control sobre los negocios y contabilidad de la Compaitia; ¢) Ordenar la

relacionado con el nombramiento y despido de los trabajadores y manejo en
general de la compariia; e) Celebrar cualquier tipo de centrato o negocios
inherentes al objeto de la Compaiiia; f) Abrir, cerrar y movilizar cuentas bancarias,

- aceptar, endosar, avalar, librar letras de cambio y dem4s titulos valores, firmar y

endosar cheques y pagarés. g) Nombrar y remover el Asesor Legal de la
Compaiiia, asl como conferir y revocar poderes a abogados o] gerentes h} Obligar
a la Compaiila en todo lo referente a los negocios diarios y ejercer todas las
facultades y funciones que no estén atribuidas especialmenie a la Asamblea de
Acclonistas y a otros drganos de la Compafiia; i) Todas aquellas otras atribuciones
que la Asamblea les confiera y las que le sefiale esta Acta Constitutiva y la Ley.

CAPITULO V
DEL COMISARIO

CIMA SEXTA: La Compafia tendr& un Comisario. Duraré tres (3) afios en sus
funiciones, y podra ser reelegido por fa Asamblea General.

DE, IMA SEPTIMA: E! Comisario tendrd derecho ilimitado de inspeccion y
5 vugll ncia sobre todas las operaciones de la Compafiia y podré examinar los libros,
" lag ‘correspondencias y en general todos los documentos de la misma.

UECIMA OCTAVA: Son atribuciones del Comisario: a) Revisar los Balances y
emitir su Informe;.b) Velar por el cumplimiento por parte de los directores de los
deberes que les son propios; ¢) En general cumplir con las atribuciones que le
"impona el Cédigo de Comercio.

convocatoria de la ‘Asamblea Ordinaria y Extraordinaria; d} Atender todo lo

al'sagial,
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racta que sera fi rmada por todos los concurrentes. Todas las demsnone fi‘fﬁ‘ﬂ"ég
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CAPITULO VI
DEL EJERCICIO ECONOMICO, BALANCES, RESERVAS Y UTILIDADES

DECIMA NOVENA: El gjercicio econémico de la empresa terminara el treinta
uno (31) de diciembre de cada aiio, para cuya fecha se efectuara un inventaﬁq;-:
general y se formara un balance de la Compafifa con determinacion exacta de las
ganancias y pérdidas. Este balance serd sometido a la consideracién de la
Asamblea Ordinaria junto con la exposicion de los Directores y el Informe del
Comisarlo.

VIGESIMA: Para determinar las utilidades se haran las deducciones que
correspondan a gastos generales, intereses, patentes y apartados para cubrir el
pago de los impuestos nacionales y municipales. E! restante se distribuira asf: a)
En primer término se hara un apartado del cinco por ciento (5%) para formar el
fondo de reserva legal hasta que alcance el diez ciento (10%) del capital social; b)
Se pagaréan las utilidades de! personal de la Compaifila; c) El remanente quedaré a
disposicion de la Asamblea que decidira sobre su uso. »

CAPITULO VI
DE LA DISOLUCION Y LIQUIDACION DE LA COMPANIA

VIGESIMA PRIMERA: En caso de disolucion de la compariia los Ilqmdadores
serdn nombrados por la Asamblea General de Accionistas que decida’:la-
disolucién. Los liquidadores tendrdn facultades y estardn sometidos "
obligaciocnes estipuladas en los Articulos 349 y 350 del Cédigo de Comerci ‘ aivon
que la Asambiea de Accionisias que haya decidido la disolucidn juzgue necéééd
mas amplios poderes. N

CAPITULO VIl
DISPOSICIONES COMPLEMENTARIAS

VIGESIMA SEGUNDA: La Compafila tendré uno o varios sellos sociales cuya
forma, inscripcién y uso seran determinados por los Directores, sin el cual no se
consideraré obligada la Compaiiia.

* VIGESIMA TERCERA: En todo lo que no esté especiaimente previsto en esta

Acta Constituliva - Estatutaria regirdn las disposicionas correspondientes del
Cddigo de Comercio.

VIGESIMA CUARTA: Quedan designados como Directores, integrantes de la
Junta Directiva, los siguientes socios: DIRECTOR EJECUTIVO, ALEJANDRO A.
CELIS CARRERO y DIRECTOR ADMINISTRATIVO, GERARDO A. ARTIGAS

v "TORRES, . ambbs, antes planaments ‘identificados..

VIGESIMA QUINTA Queda demgnado como Comisario, la mudadana Leidy J
Galvis C: quien es venazolana, mayor de edad titular de la'Cédula de Identidad

-+ N%13.867 398 deoeste domac;hoe Inscrita en ei Coleglo de Contadores bajo el Ne°-
. 53 874 :
VIGESIMA SEXTA Se autonza al c;udadano, RODULFO A CELIS VARGAS,
- tlitular.de la Cédila de identidad N°- 1:536. 613, quien a-su vez queda designado
*_corno Asesor Legal de la Compiaﬁla para que haga la respectiva participacién al
‘Registro . Mercantil a’ los fines .de su registro, . mscnpmdn y -publicacion®
i correspondlente y firme los protdoolos y.demas documentos a que hubiere lugar.

En Barqmsnmeto -a ios velntlséls (26) dias del mes de octubre de dos mil
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REGISTRO MERCANTIL PRIMERO DEL
ESTADO LARA

Municipio Iribarren, 27 de Abril del afic 2012

a3 ud

£ Hd 6ZAVHZE

Por recibido en esta misma fecha constante de cuatro (4) folio(s) Util(es)._JA‘@"[égggse la
solicitud al expediente de la Compafia. Expidase copia certificada con insercién del

presente Auto. Los derechos arancelarios fueron cancelados segun Recibo Numero:
36400078043

Quien suscribe hace constar que la antericr Copia Certificada Fobstatica esfcopia fiel y

exacta de los que corren insertos al expediente numero: §3492las cyples fueron
canceladas segun planilla RM N° 364.2012.2.1222 ’

.
IS ‘ Regist lador Mercantil
Abogado JSE RAMON DUDAMEL MENDEZ
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