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FLORIDA DEPARTMENT OF STATE

Glenda E. Haod
Socrefary of State

' February 19, 2004

EMPIRE

+

SUBJECT: FIT AMERICAN INVESTMENT AND ADMINISTRATION LLC
REF: W040000066558

We received your elaectronically transmitted document. However, the
document hag not been filed. Please make the following sorrections and
refax the complete document, including the electronic filing cover sheet.

Tou failed to make the correction(s) requested in our previous letter.

The registered agent designated must be an active Florida entity or a
foreign entity authorirzed to trancact business in Florida. Please correct
the docunent.

Please return your document, along with a copy of this lettar, w:.th.m 60
days or your filing will be congidered abandonead.

If you have any questions concerning the filing of your document, pleas@, .
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call {850) 245-6025. iig% :ﬂ
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Trevor Brumbley FAX Rud. #: HO4000034339 0 @
Docutent Specialist . Letter Number: 404R00011508 £g 3
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ARTICLES OF ORGANIZATION

of

FITAMERICAN INVESTMENT AND ADMINISTRATION LLC
(FEBRUARY 03/2003)

THE UNDERSIGNED HEREBY CERTIFIES that the members listed in Article 035
bereinunder have assoctated themselves for the purpose of constituting a limited Jiability
company thereinafter “COMPANY™) under the Jaws of the State of Florida. providing lor
the formation, rights, privileges and immunities of imited liability companies for profit, |

af business of the said COMPANY.

further declare that the fallowing Articles shafl be the Charter and authority for the conduct

1.0.0. ARTICLE (1

- et

The name of the COMPANY shall be FIT AMERICAN INVESTMENT
AND ADMINISTRATION LLC

2.00. |ARTICLE 02
i (Damicile)

Miamsi, Florida 33130
United States of America

'3.0.0. | ARTICLE 03

{Purposes and Powers)

110 The principle place of the COMPANY shall be the City of Miami. County of e
Miami-Dade. State of Florida, United Stutes of America. E %
320 Furthermore, the COMPANY shall have the power and anthonty to establish 7}
: brunch offices and subsidiarics at such plac.c or places as it may dcc:dx. at the E?f’_
: appropriaie time. i
RN The present principal ofTice and mmhnw address of the COMPANY shall ber =)
1535 South Miami Avenue RERel
Suite 3111H1-B R

3.1.4. The general nature of the business or businesses 10 be transacted and whrch the
COMPANY is authorized to transact. and the powers of the COMPANY, :,hnii
e as follows: i
305 o engage in any activily or business avthorized undey the Flotida Statutes:
3.2 ln @ i,encra! to carry on any and all incidental business; to have and exercise alt
of the powers conferred by the laws of the State of Florida, and to do any and
all things herein set Forth to the sante extent as a natural petson might or could
doy
3. 0.3 To enter into and malke all neeessary contracts for its business with any ratural |
: or juristic person or atherwise entity, domestic or foreign, ncluding domestic
P or foreign state. government, governmental anthority or politiesl or
FHOUOOOO=AR2R
£8°d ,
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modify. assign. cancel and/or rescind any of such contracts:

administrative subdivision or department thereoll and to perform. carey owt

}
:

41
!

W

t person or otherwise entity. and perform any service under contiact ar
otherwise for any natural or juristic person or otherwise entity. und in

To exercise all o any of the COMPANY s powcers, and 10 carmy oul all or any
of the purposes enumerated herein. otherwise granted or permitted by law.,
s while acting ag agenl. nomines, or attorney in fact for any natural of juristic

such

eapacity or under such arvangement develop. improve. stabilize, strengthen or
extend the property and commereial interests thereof, and to aid. assist or
participate in any lawful enterprise In connection therewith or incidental 1o
such agency. reptesentation or service. and to render any other service or
assistance insofar as it lawtully may under the faws of the State of Florida,
providing for the formation, rights. privileges. and immunities of limited

_iability companics for profit;
To do evervihing necessary. proper. advisable or convenient [or the

inconsistent with the laws of the State of Florida.

accomplishment of any of the said purposes or the attainment of any of the
said oljects ar the furtherance of sy of the powers set [orih horein, eitber

alonc or in association with others incidental or pertainmg to. ot emanating
{rom or conpeeted with itz business or powers, provided the same shaif not be |

revarded as independent purposes and powers.

The several Sub-Articles contained in the presemt Article shail be construed as
hoth pusposes and powers of the COMPANY . and statements contained in this
Article, except as otherwise exprassed. shall be in no way limited or restncicd
by reference 1o or inference from he terms of any other Article. They shall be

s e
F]

Nothing herein shall be deemed or construed as authorizing or permitting or
purporting io authorize or permit the COMPANY to carry on any business.

P exercise any power, or do any act which a limited fabiliyy COMPANY may
do, under the Iaws of the State of Florida. lawfully ety on. exercise, or do.

Tl
TN ERE

|}

The aforesaid Sub-Articies 3.1.0., 3.2.0. and 3.3.0. shalt apply by analogy to
any and all branches and subsidiary of the COMPANY. inside und outside
Florida, however under the explicit condition of being subject to the laws of
the carresponding jurisdiction to which a branch or subsidiary 15 subject.
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4.0.0.

ARTICLE 04
{Duration)

vfilsih 14 '3333?‘2&\}1

4.1.0.

resolution of the Members.

The COMPANY shall exist until thirly (30) years fiom (he date of fiiing the
present Articies of Organization with the Stafe Department of State, unless it
is dissolved prior o the end of such term in @ manner provided by law or per

ARTICLE 03
{Members)

The COMPANY shali have one or more Members.

{ Any natural or juristic person or otherwise entity shall be entitled to be or to

i become a Member of the COMPANY.

e d
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P50 Existing Members shajl have the rigit (o admit new Members in accordance
with Articles 6.1.0.. 6.2.0. and 6.3.0. hereinander, Contributions required of
new Members shall be determined as ol the time of admission 1o the :
COMPANY,

54.0. A Member's interest in the COMPANY may not be sold or otherwise T
transferred except with a written consent of the majority of the Members.

350 ! Coch existing Member shall have a preemption right on the purchase of
another Member’s interest In the COMPANY with a period of grace lor
acceptance of 10 davs wherehy the right of first refusal shall be given in the
first instance to the Member with the greatest inlerest (and in case of egual
interest. in alphabetic order).

5.6.0. The founding Members of the COMPANY are:

1.6.1. QUANTA INTERNATIONAL SRL
370 Los Laureh:& San Isidro
Lima ¢ Pert

L with an interest in the COMPANY of 60 (sixty) pereenl

5.6.2 FiT GLOBAL HOLDING LTD.
28 Regent Sireet
Belize City / Belize

i with an interest in the COMPANY af 40 {forty) percent .

16.0.0. ARTICLE 06

i F {Members” Resolutions and Voting) B

6.1.0, Members” resoliions are mandatorily required on the following: ;

.11, approval af'the annual {inancial statements and use of results: -

6.1.2. calls for payment of capital contribution; ] n_{

6.1.3. | repayvment of additional contributions .

6.1.4, “partition and redemption of interests in the COMPANY;, —EJ

6.1.5, appointment and removal of the members of the Supervisory Board as well a&%
formal approval of their conduct of the business; P

6.1.6. appoiniment and removal of Managing Direclors and Deputy Managing 53
Direciors as well as formal approval of their conduet of 1he business: :ﬁ:é

6.1.7. supervision of mavagement; T :

6.1.8. appointment of holders of general signing powers and of authorized s

- siznatories with powers extending to the whole business: %3

5.1.9. purchase, sale, pledsing and/or renting of real estates; =

6.1.10. fransactions with a value of USD 50.000 and above;

6.1.11. entering into loan contracis. either as a lender or a borrower;

6,112, drawing, accepting and endorsing of promissory notes;

ANE exciuding of Members in case Sub-Articles apply:

6.1.14, lodging the COMPANY ‘s claims {or compensation vis-d-vis Managing
Directors, Deputy Managing Directors or Members connected with the
formation or managing and representing the COMPANY in lawsuits against
Managing Directors and Deputy Managing Directors or members of the
Supervisory Board;

6,005 admission of new Members;

6¢ :¢ Hd 02834%0
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I'5.1.76.

r6.1.17.

amendments. modilications and changes of the Articles of the COMPAN Y. |
voluntary liquidation of the COMPANY: ‘

6.2.0.

Bach member of the COMPANY shall be entitled (0 vote upon each matter |
P submitted 0 a vote at the meeting of the Members with voting rights being in
: proportion to their paid-up anll"l] interest in the COMPANY.

The quorum shall be met il seventy percent (70 %) of ihe voting rights
parlicipate ih a vote.

Exceptitis explicitly stated otherwise in the present Articles. ary decision of
the Members requires approval by Hfiy-one pereent (51 %) or more of the

! voling rights present at a vole, provided the aforesaid quorum is mot

7.0.9.

ARTICLE 07
(Members’ Mcetings)

—
Tt

Members " resolutions are passed at Members” mectings.

Fof—~
o

~d il

A Members” mecting can wke place at any location and a1 any 1ime and .
without giving notice by phvsical presence. via fax. e-mai! or by phone. i
provided that &l Members was given the due chance w participate in g
maeting.

-,,....._
i
‘}\J

!B case ol nwiuimna made via fax. e-mait or phcne_ a corresponding written
, | resoluwtion signed by the Chairman of the said meesting and by the {Assistant)

{ COMPANY SLcr:wn is required in order to validage the resolution.

3.0.0.

v,

ARTICLE 08
{Supervisory Boacd)

8.1.0,

{ delegate to the said Board oms or more rights as set out in the Sub-Article 7

The Members shall be entided, but nut obiiged, to install and appoint a
Supervisory Board comprising minimum two (2) natural persons and to

6.1.0.. save the rights indicated in the Sub-Articles 6.1.4., 6.1.5. and 6.1.13. to 7
6.1.17. inclusively. Once a right is delegated to the Supervisory Board, the 1
relevant right of the Members shall be tn abevance unti] reestablished.

;:j)ﬂ J'

A member of the Supervisory Board may not at the same time he a Managing
Director or a Deputy Managing Director or a generally authorized oflicer of
the COMPANY but hefshe ean be vested with general or limited power ol
atlarney to act on behalf of die COMPANY,

‘A member of the Supervisory Board may be a COMPANY Secrctary or an
Assistant COMPANY Seerctary.

} Members of the Supervisory Board may not entrust their responsibilities to

other persons.

The Members shail appoint one member of the Board as the Chalrman of the
Supervisory Board as “Chairman of the Board™ (COB).

The Supervisor Beard shall meet the quorum with a presence of 75% of its
members. Resolultions shall be talcen by 4 51% majority of the members
present, whereat the vote of the Chaigman shall be decisive in case of parity of |

vir{es.,

840,
|-

The Supervisory Bonrd shall inform the Members regulatly, but at least once a

month, about its actvity. its resolutions and decisions in writing.
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9-0-0.

ARTICLE 69

- {(Capital Contribution and Capital Accounis)

9.1

[nitial capital contribution in the amount of US$100.00 (One hundred US
Dotlars) shall be paid to the COMPANY by the Members in proportion to
1herr membership interesty,

Additional contributions shail be made as required for investment purposes. os

determined by the Members or by the Supervisory Board, Members shal)

make contributions in proportion to their membership interest. or in a way as

- decided unanimously by the Members.

9.2.0.

I a Member fails to meet his ebligation to pay up his contributions within onc

month after the second request in writing 1o do so. the Members are entitled to

i exclude the failing Member from the COMPANY by compensating lim with

the then valid book value of its interest in the COMPANY. The Failing
Member shall be excluded Ffrom the relevant decision.

9.3.0.

Individua} capital accounts shall be maintained for each Member. Such
account’s shall consist of s capital contribuiions o the COMPANY
increased by the Membar™s pro rata share in the COMPANYTS net profits and
in the net gain on a sale or other dispesilion of COMPANY 'S property. The
capital account of a Member shall be decreased by distributions 10 and
withdrawals by such Member from the COMPANY _ and such Member's pro
tata share of the COMPANY net loss. The terms “COMPAXNY net profits™
and “COMPANY net loss™ shall mean the net profit and loss of the
COMPANY as determined for federal income tax purposes by the regularly
employed accountant preparing the tax return {or the COMPANY.

10.0.0.

"ARTICLE 10
(Profits and Losses)

110

The Members shall be entitled to the yearly net profit, arising from the
operation of the COMPANY activities which remains after the paymaent of the
expenses (including making necessary provisions and contingencices} of
conducting the business of the COMPANY as shown in the yearly balance
shuel, in proportion to his paid-up membership interest, However, the
Members or the Supervisory Board respectively may determine by qualilicd
majority not to distribute the said share in the profit in full or in part but to use
it as a voluntary capital contribution of the member/s for the COMPANY.

L
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10.2.0.

Losses: All losses that occur in course of the operation of the COMPANY
business shall be paid out of the capital of the COMPANY anel its accrued
profits.

Y
2

11.0.0.

ARTICLE 1

{Maragement)

1110,

The COMPANY shall be represented and managed. in and cut of court. by
one or more Managing Directors, who can be (a) natural or (b) juristic
personfs, The General Managing Director shall be named ~President” and s
deputy “Viee-President™.

Rk e = R —— e e - mmw —
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Any person. except members of the Supervisory Board. can be appointed as a
Managina Director,

11.2.0.

The Managiny Director/s and. if applicable. the Deputy Managing Directorfs. .
shall be appointed, suspended or dismissed only by resoiution of the Members
. or by the Supervisory Board.

The Managing Director/s shall run the actual business of the COMPANY in
aceordance with the corresponding Laws, the present Articles and the
decisions of the Members and/or the Supervisory Board.

FThe Merbers or the Supervisory Board shall determine whether a Managing
Direclor shall be vested with sole or jeint signature power.

¢ The COMPANY is enlitled to and is bound by legal transactions entered into
in i1s name by the Managing Divector/s or by third persons vested by the
Munaging Director/s with the respective powers,

The following persons are appointed as the General Managing Director
{President} and Deputy Managing Direclor (Vice-President) respectively of
the COMPANY. and this with sole sienature power:

Marcel Ernster

370 Los Laurelos

Lima 27 / Peru

General Managing Director (President)

Robin Jeremy Nacson

370 The Chambers

George Patterson Street

Grenville, 8t Andrews / Grenada W1

Deputy Managing Director (Senjor Vice-President’

—
N
YD)

Luis Chang E. :
Mr. Luis Chang E.

10811 SW 64™ Sureet

Miomi , FL 33173

Deputy Managing Director (Senior Vice-President)

RTE Ra S Lt ]

Santtago Tong C.

370 Los Laurajes

Lima 27 / Peru

Assistant Managing Director {Junior Vice-President)

SRR LR AN

i
3

{

i
v

ARTICLE 12
(Company Secretary}

The COMPANY shall have one COMPANY SECRETARY and. opuionally.
one or more additional Assistant COMPANY Secrctaries, who shall be
appointed by the Members or by the Supervisory Board.

_Seeretary.

Each natural person, including Members, members of the Supervisory Board
or members of the Management can be appointed as (Assistant) COMPANY

The following persons shall be appointed as COMPANY Secretary:

. Mr. Luis Chang E.

10811 SW 64" Street

a8a°d
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as Company Seeretary

An iy

Maree! Emster

370 Los Laurcles

Limua 27 / Peru

as Iirst Assistant Company Secretary

| Mizmmi . FL 33175 " - .

Raobin leremy Nacson
370 The Chambers
George Patterson Strest

Grenville, St Andvews / Grenada Wi
as Second Assistant Company Seccretary

" Santiago Teng C.
370 Los Laur rjes
Lima 27 / Peru

as Third Asgistant Company Secretary

...
i
i

: Axel Mehrle Fischer
The Chambers

George Panerson Strect
Grenville, St. Andrews / Grenada W.IL :
a8 Fourth Assistant Company Secretary i

13.0.0.

| ARTICLE 13
{Registered Agent)

13.1.0.

The maune and address of the present Regis cred Agent of the (‘()MJ’A’\!Y are:
LAW OFFICES OF KRAVITZ & GUERRA, P.A.

135 South Miami Avenue

Suite 1117

Miami. F1L 33130

i

14.0.0.

ARTICLE 14

{Conclusion}

A, g

14.1.0.

The unddersigned, each of them being @ duly authorized !Cpl‘t’.‘S&.DEﬂii\rt ofone
of the Founding Members of the COMPANY. hereby certify. individually or
tointly. that:

14.1.1.

The foregoing constitutes the pmposcd Articles of OQrganization of FIT
AMERICAN INVESTMENT AND ADMINISTRATION, LLC

14.1

The total amount of cash coniributed by the Member (5} is US3100.00:

bt
Lafia

14.1

The 10tal amount of cash anticipated to be centributed by Member(s) is
US$100.00. This otal includes amounts from 14.1.2,

15.0.0.

ARTICLE 15

(Formation Representation)

15.1.0.

58 "d

Mr. Luis Chang E.
10811 SW 6% "%tlm.t
Miami . FL 33173

shall be the person authomed bv the members to sian the ure-:em document as

TISEVRY T

T T
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welt as to make any and 21l further statements on behalf of the COMPANY
which may be required in the course of the formation, filing and registration of

the COMPANY.

15.2.0.

In addition to the aforesaid Mr. Chang, each of the following individuals shall
be entitled (with sole signature power) to make any and all statements on
behalf of the COMPANY which may be required in the course of the further
formation, filing and registration of the COMPANY. _

152.5.

Marce! Emster
370 Los Lavreles
Lima 27 / Pern

1522,

Robin Jeremy Nacson

The Chambers

George Patterson Strest -

Grenviltle, St Andrews / Grenada W.I,

Santiago Tong C.
370 Loz Laurcles
Lama 27/ Peru

Axel Mehrie Fischer

The Chambers

George Patterson Stract

Grenville, St. Andrews / Grenada W.I

Executed by the undersigned this -i’ﬁiay of /27/;“-“6‘“1 , 20& Z

4

Luis Carfg E. Epj;}rﬁl'f of the members of the COMPANY

CERTIFICATION OF DESIGNATION OF REGISTERED AGENT 7
REGISTERED OFFICE =

PURSUANT TO THE PROVISIONS OF SECTION 608.415 OR 603.507, FLORibA e
STATUTES, THE UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS 1&33’:

POLLOWING STATEMENT IN DESIGNATING THE REGISTERED OFFICE / =5
REGISTERED AGENT, IN THE STATE OF FLORIDA: o 7
1. | The name of the limited lizbility COMPBANY is: M

FIT AMERICAN INVESTMENT AND ADMINISTRATION LLC.

2.} The name and address of the registered agent and office is:
LAW OFFICES OF KRAVITZ & CUERRA, P_A.

155 SOUTH MIAMI AVENUE. SUITE #1111

MIAMI, FLORIDA 33130

F018014 13
Ry

FIT AMERICAN INVESTMENT AND ADMIRISTRATION L1.C « ARTICLES - V5 01/04 = PAGE 5809
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Maving been named as Registered Agent and in order to accept service of process for the
shove COMPANY at the place designated in this Certificate, I herehy aceept the
appointment as Registered Agent and agree to act in this capacity. 1 further agree to
comply with the provisions of all statutes refating to the proper and complete performance
of my duties. | am familsar w:th and m.cept e obligations of my posmun as Ru.g:q{eru.l

Antni .t ” _."} o - .. ,:-..::/P;” -
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