[...] Limited Liability Company
SOCIAL CONTRACT
 
In Buenos Aires, the [...] 2017, including: (i) [•], of Argentina nationality, holder of ID No. [•] CUIT N °: [•], born on [•] of [•] of [•], marital status [•], Profession: [•], with domicile in [•]; and (ii) [•], of Argentina nationality, holder of ID No. [•] CUIT N °: [•], born on [•] of [•] of [•], marital status [•], Profession: [•], with domicile in [•], are hereby and resolved to constitute a limited liability company in Argentina, which by law is governed No. 19,550, as amended, and by the following clauses and conditions:
 

FIRST ARTICLE: Company name. Place. A limited liability company is incorporated under the name [...] SRL, with legal domicile in the jurisdiction of the Autonomous City of Buenos Aires, Argentina. The company may establish branches, agencies or any kind of representation within or outside the country.
ARTICLE TWO: Term. The duration of the company will be ninety-nine years from the date of its registration in the Public Registry of Commerce.
ARTICLE THREE: Corporate purpose. The company will aim to develop the following activities on their own or third parties or associated with third parties in Argentina and / or abroad: (i) Investment: consisting of taking shares in other companies, by buying, selling, Exchange, spot or term exchange of shares, negotiable obligations or other types of securities or capital contributions to companies incorporated or incorporated. The contribution of capital, investments, goods and species individuals, companies incorporated or constituted, for ongoing business or performed, as also the purchase, sale or exchange of securities, shares, debentures, notes and all kinds of titles and values, with or without mortgages or other real or personal guarantees, lending and financing in general. The company cannot carry out the operations provided for in the Financial Institutions Law, nor any other that require the public tender and / or specific state authorization. (Ii) grant all types of guarantees, real or personal, to third parties, to guarantee third party debt; (iii) take stakes in other companies through the purchase, sale, exchange, trade, cash or installments, of shares, corporate bonds or other types of securities or capital contributions to companies incorporated or constituted. The contribution of capital, investments, assets and species to individuals, companies incorporated or to be incorporated, for business in progress or to be carried out, as well as the purchase, sale or exchange of securities, shares, debentures, negotiable obligations and all kinds of securities, Constitution and transfer of mutuals, with or without mortgages or other real or personal guarantees, and granting of credits. You may not carry out the operations provided for in the Financial Institutions Law, or any other that require the public tender and / or specific state authorization; and (iv) exercise mandates, representations, commissions, appropriations and government of goods and business capital and enterprises in general, including compliance with all sorts of mandates as permitted by the laws and regulations. When the activities foreseen by this corporate purpose, they will be carried out by professionals with an enabling title. To carry out its purpose, the company has full legal capacity to acquire rights and obligations and carry out any act which is not prohibited by law or by these statutes.
ARTICLE FOUR: Social Capital. The capital of the company is $ [__] (pesos [__]) and is represented by [__] ([__]) quotas of $ 10 (pesos ten) nominal value each, entitled to one vote per quota.
ARTICLE FIVE: Transfer of quotas. The quotas are freely transferable, subject to the provisions of the articles. 152 and 153 of Law No. 19,550 and if real right of usufruct over any fee is established, the assignment will be ineffective and of no value whatsoever without the consent of the usufructuary. In case of death or legal incapacity of one or more partners, the company will continue the social business, with the heirs, who must unify their personality in a single presentation.
ARTICLE SIX: Administration and representation. The management and legal representation of the company will be in charge of one or more managers, partners or not, individually and indistinctly, and equal or lesser number of alternate managers in case the meeting of partners so decides, who will replace the Permanent managers, in case of permanent, temporary or occasional absence or in the form established by the members' meeting. The management will have a mandate of indefinite duration or the term that establishes the meeting of partners. In the case of a plurality of managers, the partners may designate one of the managers as legal representative, who will be replaced in case of absence and impediment by the manager that is designated for this purpose by the partners. The meeting of partners will determine the remuneration of the managers. The management will have, in the cases that expressly so decides, powers of administration and disposition, including the power to carry out those acts for which special powers are required in accordance with Article 1881 of the Civil Code and Article 9 of the Decree Law No. 5965/63. Consequently, management may enter on behalf of society all kinds of legal acts that tend to fulfill the corporate purpose, with powers to operate with all kinds of banks and financial institutions, whether public or private, and shall have power to grant and revoke Special powers of attorney for judicial, administrative or other matters, and general, only in the particular cases that resolve it, with or without power of substitution, to initiate, prosecute, answer or withdraw from legal proceedings or criminal proceedings, and carry out any other act or Legal action by which society acquires and assumes new rights and obligations. In the event that the partners decide that the administration is not exercised in an indistinct way, the partners may establish a collegiate management. Management shall meet with a quorum of the majority of its members and its decisions shall be approved by the majority of votes present. The management shall meet at least once every three months, on the date fixed by mutual agreement of its members, or in the absence of an agreement, on the date and time fixed by the legal representative or its replacement. The legal representative or his replacement shall Convene these meetings by giving written notice to the other managers, with a minimum of five (5) business days in advance. A minute will be written for each meeting of management held that will be transcribed in a book taken to that effect. In addition, management meetings may be held in the country or abroad, through electronic video conferencing system or technology in future replace it, subject to compliance with the following formalities: (A) management may also validly, even With its members in different geographical locations, by means of a system of simultaneous transmission of sound, images or words allowing both present members and members to participate at a distance, a real and simultaneous participation in all discussions and votes To the different points of the agenda. (B) For the purposes of the quorum, both present managers and those who participate at a distance shall be counted. (C) The management meetings held in accordance with the mentioned procedures shall be carried out at the Company's headquarters. (D) The legal representative or his / her replacement shall be responsible for: (i) the writing of the minutes containing the deliberation and the decisions taken by the management at the meeting, an accurate identification of the managers who have participated at a distance and The managers present, and a precise detail of the deliberations, motions and votes in relation to each resolution adopted; And (ii) the transcription of said minutes to the book of minutes of management within five (5) days of the meeting, for signature within said period of five (5) days by the members present. (E) When, as a consequence of technical or connection problems, a management meeting can not be held at the pre-established date and time, a new management meeting must be convened for a later time and / or date. (F) When a management meeting has started and technical or connection problems prevent its continuation, the legal representative or his / her replacement shall suspend said meeting, without prejudice to the fact that all previous decisions that have been taken up to the moment of Technical or connection problems shall be considered as fully valid; The legal representative or his / her replacement shall convene a new meeting for the purpose of considering items on the agenda that have not been dealt with.
 
ARTICLE SEVENTH: Guarantee of the managers. As security for the proper performance of their duties, the / the manager / s owner / s must provide the minimum amount that ends the supervisory authority in legal currency or foreign currency, bonds or government securities deposited in financial institutions or Securities boxes; Or take in favor of the company a bank guarantee or surety bond or liability towards third parties, whose costs will be borne by each manager, according to the mechanism authorized by the corresponding entity or control body. The manager (s) / alternate (s) must grant such guarantee from the moment they assume the position in replacement of retiring directors.
EIGHTH ARTICLE: Social resolutions. Majorities. The resolutions of the partners may be adopted: (i) by a written declaration in which all partners express the meaning of their vote, in accordance with what is established in article 159 of Law No. 19,550. In the case of written consultation no formality required, and it will be addressed to the last address communicated by each partner to society, which is deemed valid until it is irrefutably changed, and with an anticipation not less than 3 days; Or (ii) through partner meetings. In this case, the citation should be directed to partners last address communicated by each partner to society, unless all present in which case it will dispense with notice may be. If the Company falls under the permanent control regime, the company must hold its annual meeting of shareholders in accordance with the provisions of article 159 of Law No. 19,550.A record shall be kept of each meeting held by partners to be transcribed in a book kept for the purpose. Governing majorities provided for in Article 160 of Law No. 19,550. A minute will be written for each meeting that will be transcribed in a book taken to that effect.
 
NINTH ARTICLE: Supervisory comitte. In the course partners solve the formation of a control body, as authorized by Article 158 of No. 19550, it will consist of one or more trustees holders and the same number of alternates. The term of his term shall be for one (1) year. If the company is included in the permanent control system provided for in Article 299 of Law No. 19,550, except subsection 2, the company's audit shall be carried out by a Supervisory Committee composed of three titular trustees and three alternate trustees, With a mandate for one (1) year. The substitute liquidators shall replace the liquidators in case of absence as provided by Article 291 of Law No. 19,550. The Supervisory Committee shall have the powers and duties provided for in Article 294 of the aforementioned law and its members shall receive the fees fixed by the meeting of members, which shall be charged to the results of the corresponding fiscal year. The Supervisory Committee shall meet whenever requested by any of its members and at least once every three months. It shall validly attend with the presence of an absolute majority of its members and shall adopt resolutions by a majority of the votes present without prejudice to the rights of the dissident liquidator. The Supervisory Committee shall keep a record of its proceedings in a special book. In order to attend meetings of members or management meetings, the Supervisory Committee may appoint one of its members to represent it, without prejudice to the right of other members to attend such meetings or meetings.
 
ARTICLE TENTH: Fiscal Year. The financial year of the company ends on 31 December every year. The balance sheet and other relevant accounting documentation of the company must be made on that date in accordance with the applicable regulations and technical provisions and must be approved by the Members Meeting. The net income will be applied as follows: a) five percent to the legal reserve fund until such reserve reaches twenty percent of the subscribed capital of the company; B) remuneration of Managers and Trustees, if applicable; C) The remainder, after deduction of any other reserve that the partners were required to set up, will be distributed among them in proportion to the integrated capital. Dividends will be distributed in proportion to the respective shareholdings within the year in which they were approved, and may be paid in periodic installments.
ARTICLE ELEVEN: Dissolution and liquidation. The liquidation of the company shall be carried out by the Management in office at the time of liquidation or by a liquidation commission designated by the Members Meeting. The Management or said commission will act under the supervision of the Trustee, if applicable. Once all the debts of the company have been paid and the capital reimbursed, the surplus will be distributed among the members in proportion to their respective capital additions.
* * *
In this act the partners agree:
1) Set to one (1) the number of managers Owners and Managers not appoint Alternates of society, and hereby appoint Mr. [__] as Titular manager who accepts the charge for which it was designated and declare s his personal data and fixed address as indicated below, and expressly state that is not subject to incompatibilities in accordance with the provisions of Articles 157 and 264 of Law 19,550 , Nor is it included within the assumptions of FIU Resolutions 11-11 and 52-12 on persons politically exposed as established in current regulations:
Manager name,  DNI, No. [...] cuit [...] [...] nationality, profession [...], marital status [...], born on [...], with domicile in [...].

2) Establish headquarters in [...] Buenos Aires.
3) To acknowledge that social capital is subscribed in full, according to the following detail: [Partner I], subscribe [__] ([__]) installments of $ [__] (pesos [__]) nominal value each, entitled to one vote per share; and [Partner II], subscribes [__] ([__]) fees of $ [__] (weights [__]) nominal value each, with one vote per share. This event partners each make up 25% of its subscription in cash, as established in Resolution IGJ 7/2015, forcing herself to integrate the remainder in cash within two years counted from the Registration of the company.
4) In terms of art. 183 of Law 19,550 members of management, Messrs [...] and [...] is authorized to order that on behalf of society and acting indistinctly, perform the following actions during the period of formation society and until its final registration with the IGJ: (i) request to the Federal Public Revenue Administration the registration of the company to obtain the Single Tax Identification Code (CUIT) and authorization to issue invoices, leaving Expressly authorized to sign and submit all forms, applications, affidavits and / or to carry out any other act or procedure that is necessary to obtain the aforementioned registration; (Ii) To enter into, negotiate, terminate, renew, extend, assign, transfer and modify or cancel all types of contracts, present or future, related to the object of the Company, subscribing any public or private instruments that may be necessary, including Enunciative lending contracts and agreements of irrevocable contributions; (Iii) Opening and closing bank accounts, making deposits and withdrawing funds that are already deposited in current account, savings or fixed term, signing and making to the effect checks, drafts, orders of payment and other documents that are necessary; Request bank guarantees to carry out operations of the Company; Collect and receive their amounts; Buy and sell foreign currency by entering into all types of contracts and signing all the necessary forms to present to the Central Bank of Argentina and other national offices related to the negotiation of foreign currency arising from the operations of the Company; (Iv) To represent the Company vis-à-vis third parties visibly or juridically, of possible or necessary existence, including, but not limited to, the Government of the Nation, Governments of Provinces, Municipalities, Secretariats, Undersecretaries and other decentralized entities And autarchic of them dependent; General Tax Authority, Federal Administration of Public Revenues, Provincial and Municipal Income Directorates, National Customs Administration, Central Bank of Argentina, National Securities Commission, National Directorate of National Registries of Automotive Property and Pledge Credits, Inspection General de Justicia, national, provincial and private banks, Telefónica de Argentina SA, Telecom Argentina SA, telecommunications companies, companies providing public services, whether public or private, and other companies, companies and individuals in general and any other departments or Entities, public or private, being able to formulate petitions and requests, attend hearings of all kinds, sign all kinds of documents, receipts, orders, control ballots; Sign manifests and affidavits; Make protests and claims and request disclosures; Change the address of the Company in order to receive the corresponding invoices; Request the connection and disconnection of public services; Notify themselves of the resolutions and measures that may be taken and appeal to them before the appropriate authority and, in general, submit all types of writs and petitions to said entities and companies.
5)  Authorize Mariana Berger, for acting indistinctly or alternatively: (1) Undertake all necessary steps with the General Inspectorate of Justice, with the power to submit and sign clarification private instruments, acquiesce to the comments they make any In the process of registration of the Company, to publish notices, and to withdraw the record of registration of the Company; (2) Undertake all necessary steps with the Banco de la Nación Argentina in relation to the deposit determined by article 187 of Law 19,550, with the power to make such deposit and withdraw funds deposited promptly; (3) Make all necessary steps before the Federal Public Revenue Administration and other public or private bodies, with the power to carry out all the procedures leading to the registration of the Company; And (4) Request the headings of the company's accounting and accounting books before the application authority; To manage before public administrations and national, provincial or municipal authorities and their dependencies and offices in general, companies providing telephone, gas, electric and sanitary services, Revenue and Tax Collection Directorates of any district of the country, Federal Administration of Public Revenues and Its regional offices, the Directorate General of Taxation, the General Directorate of Customs, the National Institute of Industrial Property, Property Records and Automotive Property Registries of any jurisdiction, insurance companies of any kind, public or private banking institutions, all class Of matters within its competence, with the power to present and remove writings, titles, forms, applications, oppositions, transfers, and documents of all kinds; Attend hearings, deduct administrative appeals, petitions, challenges and any other procedure that is necessary.
 

 

