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A LLC

The undersigned certify thet we have associated ourselves together for the purpose of
bhecoming a lnited Hability company under the laws of the State of Florida, Florida Statats 608 -
Florida Lirpited Liability Company Act, providing for the formation, xights, privileges, and
immupities of limited Hability companies for profit. We further declars that the following Articles
shall sexve 35 the Charter and authority for the conduet of businsss of the Hmited Hability company.

ARHICLE X
N. TPAL PLAC SINESS ,
The name of the limited liability company shall be REED EXHIBITIONS/E.T. KRAUSE
LATIN AMERICA, LIC, and its principal office and mailing address shall be losated ot 536

Biltmore Way, Coral Gables, Florida 33134, County of Dade, State of Florida, but it ghafl have the
power and anthority to establish branch offices at acy other place or places as the marube,rs maycﬁ
degignate, '
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PURPOSES AND POWERS
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In addition to the powere muthorized by the laws of the State of Floxida for limited Hability .,
companies, the general nature of the business or businesses to be wansacted, avd which the hmxjgd J
Liability company is authorized to iransact, ghall be as follows:

1. To engage in any sclivity orbusiness anthorized under the Florida Statutes

2. In general, to carry on any and all incidental business; to have and exegcise all the powers

conferred by the laws of the State of Floride, and to do apy and all things set forth in these Ariicles
to the same extent a5 a patural person might or could do

3. To purchase or otherwise acquire, undertake, carry on, improve, ox deveiop, il or any of
the business, good will, rights, assets, and labilities af any person, frm, association, or corporation

carmying on any kind of busipess of a sirniler nature o that which tids limited Lwbility company is
authorized to carry on, pucsnant to the provisions of thess Articles; and to hold, utilize, snd n any
manner dispose of the rights and property so acquired

4. To enfer into and make all necessary contracts for its business with any person, entity,
artuership, association, corporation, domestic or foreign, or of woy domeshic or foreign siate,
government, or goverumental authorily,

of any political or administrafive subdivision, or
department, and to perform and carry out, assign, cancel, or rescind any of such contraets. -
5. To exzreise all or amy of the limited Hebility company powers, and to carry ot all or any
of the purposes, equm i i
1
Prepared by Andrew Cuevas, Bsg., Flodda Bar No

< 992569, Law Offices of Coevas & Quiiz, P.A, 536
Bittmore Way, Cotal Gables, FL. 33134; Phone (305) 451-9500; Fax [305) 448-7300
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acting as agent, nominee, or attomey-in-fict for azy persons or corporations, and perform any
service under contract or otherwise for any corporation, joint stock company, association,
pactnership, fiom, syndicate, ipdividual, or other antity, aud im this capacily or under this
arrangement develop, improve, stabilize, strengthen, or extend the property and commercial interest
of the property snd to aid, assist, or participate in any Juwfil enterprise in connection with o
meidenta] to the agency, represeniation, or service, and to repdet any ofher service or assistance it
may lawfully do under the laws of the State of Florida, providing for the formation, rights,
privileges, and immunities of [imited Hability companies for profit.

6. To do everything neccesary, proper, adviseble, or comvenient for the accomplishment of
apy of the purposes, or the attainment of suy of the objects, or the furtherance of any of the powers
get forth in these Asticles, cither alone or in association with others incidexital or pertaining to, or
going out of, or conmeied with its business or powers, provided the sams shall not be inconsistent
with the laws of the State of Florida

The several clauses contatned in this statement of the peneral nature of the business or
businesses to be transacted shall be construed as botk purposes and powers of this limited Lability
company, and statemments contained in cach cleuse shall, except as otherwise expressed, be in no
way limited or restticted by reference to or inference from the terms of any other clavse. They shall
be regarded as independent purposcs apd powers.

Nothing contained in these Articles shall be deemed or vonstrued as authorizing or
permitiing, or purporting to zuthorize of penmit the linited lability company 1o carry on any
business, exerciee any power, of do any act which a limjted lisbility company may not, umier

Hlorida laws, lawfilly camy on, exercdse, or dn

P

EXERCISE OF POWERS e

All imited Linbility company powers shall be zxercised by or under the authorily of, and ﬂw
busincss and affairs of this limited Hability company shall be managed under the direction bi; the

members of this lirmited liability compeny. This Acticle may be amended from time to time jn the =
Opsrating Agrecment of the fimited Hability compaty by a unenizious vote of the mesmbers of ﬁxe 2

Hmited Hability company. __
£
ARTICLE IV
MANAGEMENT. -

Management of this liraited Yability company is reserved to its members, whose names and
addresses am as follows:

‘Warnes and Addresyes:
Marco Atilio Giberti, 536 Bilunore Way, Cortl Gables, Florida 33134

2
Preparedby:  Andrew Chievas, Esq,, Flarida Bar No.: 592569, Law Offices of Cusvas & Ortiz, PA, 536
Bilitzozs Way, Coral Gables, FL 33134; Phone (305) 461-9500; Fax (303) 448-7300
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E. J. Krause & Associates (International), Inc., $550 Rock Spring Drive, Suite 500, Bethesda, MD
20817.
Reed Blsevier Overseas B.V,, 336 Bilimors Way, Coral Gables, ¥l 33134.

CLEV . _
MEVEBERSHIP RESYRICYIONS ,

Members shell have the tight to admit new members by unanimous consent, Contributions
requited of new merabers shall be determined as of the time of admission to the Hmited Tability

Company.

A member's interest i the limited liability company may not be sold or otberwise
transferred except with nnamimous written consent of all members.

On the death, retirement, resignation, expulsion, banlruptey, or dissolution of a membet, or
the eccurrence of any other event that terminates the comtinumed membership of a member in the
limjted liability company, the remaining raembers shall have the fight fo continue the business on
unenitous consent of fhe remaining members.

ARTICLE VI
CAPITAL CONTRIBUTIQONS

. Capital contribations in the amount of $1,006.00 casl: shall be paid to the limited Hability
company by the fiwee members in the. following ampunts: Reed Elsevier Overseas B.V.,, $450.00
(45%; B. J. Krause & Associates (International), Inc., $450.00 (45%) and Marco Atilio Giberti
$100.00(10%). Additional contributions will be reade as required for investment purposes, as
determined by vmanimous consent of the mentbers, Members will make contributions in equal
shates,

Lanal ae di §
ARTICLE VHL . , Ln
EROFTTS AND LOSSES . = 5
T4
.‘;.-A - "

(a) Profit Shating. The members shall be entitied to the net profits arising from the ope&'htmn ST
of the limited lisbility compamy business that reoain after the payment of the expenzes of 7 "=
conducting the business of the lunited Mability corapany. Bach member shall be entitled to an égual o
distributive shere of the profits. The distributive share of the profits shall be deteznined and pmd to
the members each vesr on the appiversary date of the commencement of business of {he hnutzd
lisbility company, the month and day of the comtnencement date being the date of the fling of these
Axticles.

() Losses. All Insses that occur in the operstion of the limited liability comparty business
shall be paid out of the capital of the Lmited Jisbility company and the profits of the business, or, if
these sources are msufficicat to cover such losses, by the members in equal shares.

3
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TZ:£T  E@R2-21-d35



ARTICLE VIl
DURATION

This Yomdted Hability company slall exist perpetually unti] dissolved in a manner provided
by law, or as provided in the Operating Agresment adopted by the members.

ARTICLEIX
INTTIAL REGISTERED OFFICE AND REGISTERED AGENT
The office and mailing address of the initial registered office of the limited Hability
compagy is Cuevas & COrtiz, P.A., 536 Biltmere Way, Coral Gables, FL 33134, Comnty of Miams-
Dade, aid the nagre of the voropauy’s initia] registered agent at that address is Andrew Cucvas, Bsg,
The vndersigned, being the ooiginal members of the Limited Hability company, certify that

this instrument constitutes the proposed Articles of Orgenization of REED
EXHIBITIONS/EJXKRAUSE LATIN AMERICA, L1.C.

Exeeuted by the undersigued at 536 Biltmors Way, Coral Gebles, FL 33134, September 10,

b o

drew Cuevas, authorized representative

2003.
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The foregoing instrument 'was acknowledged before me this Septeraber 10, 2003 byAn&mw R& z
Cuevas, Esq., on behalf of RERD EXHIBITIONS/EJ. KRAUSE LATIN AMEZRICA LG, a— 7.

limited liability compamy. He is persomaily known fo wme or has pmmmgd‘:’ *;"‘"‘f{,k
#s jdeniifcation. WO EY A
NN EER
] =

[Notary's signature] " uxmységmbxm
%%@ EXPIRES: Must 13, 2507

Borced Th Firam insnce pe w9

——

Iy commission eXpires;
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ced Agent And Office,

State of Florida i

County of Dade 1

Pursuent to the provisions of Sections 608.415 and 603.407(1)(d) of the Florida Limited
Liability Company Ast, the limited liability compeoy identified below submits the following
statement In designating its registered office and registared agent in the State of Florida

The name of the Jirnited Lability company is

REED EXHIRITIONE/E.J. RRAUSE LATIN AMERICA, LLC

The pame of the registered agent for REED EXHIBITIONS/E.J. KRAUSE LATIN
AMERICA, LLEC. is Andrew Cusvas, Esq., and the street address of the company's principal office
whete the agent is located is Cuevas & Ortiz, P.A., 536 Biltmors Way, Coral Gables, FL 33134,

This staternent is to acknowledgs that, as indicated shove, REED EXHIBITIONS/E.L
ERAUSE LATIN AMBRICA, LLC , has appointed me, Andrew Cneves, Esg., as its registered
agent to actept servies of process for the compeny at the place dcslgnated gbove in this cmﬁcataé
ascept this appomtment as registered agent and agrze to act in this capacity. | finther!agree fo°
comply with the provisions of all statutes relating to the proper and complete perfmnnancc of m}f’

dhties, and I s familiar with and accept the obligations of my position as registered agent. -
Datcd: September 10, 2003

Axndrew Cuevas, Esq. - Registered. Aﬁent

The foregoing instrurnent was acknowiedged before me this Scptember 10, 2003 by Andrew
Cuevas, Esq., agent on behalf of REED EXHIBITIONS/E ). KRAUSE LATIN AMERICA, LLC
& limited Liability compamy. He is personally known to me or has produced
ideptification) es identification.

[tvpe of

7777 MAFIXSA MORTANEZ
(5 MY COMMISSION # 0D 156305
e EXPINES: Mach 13, 2007
y Sortfa The Plaband ingurocs Apwcy
x Ew\.}f Qf? % My commission expires
Signatore 6f Notary
Prepared by:
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