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ARTICLES OF ORGANIZATION

of
EDUCACOM OF AMERICA LLC
{FEBRUARY 11/2004)

| THE UNDERSIGNED HEREBY CERTIFILS that the members listed in Article 05

hereinunder have associaied themselves for the purpose of constituting a limited liability

cornpany (hereinafter “COMPANY™} under the laws of the Stale of Florida, providing for
ine formation, rights, privileges and immunitics of limited liability companies for profit, |

Further declarc that the following Articles shall be the Charter and acthority for the conduct

of business of the said COMPANY.

1.0.0. ARTICLE (1
{Name) S
The neme of the COMPANY shall pe EDUCACOM OF 4MERICA LLC

2.0.0. ARTICLE 42
(Domicile)

2.1.0 The principle place of the COMPANY shail be the City of Miami. County of
Miami-Dade, State of Florida, Uniled States of America.

22.0. fugthermore, the COMPANY shall have the power and authority 10 establish
branch offices and subsidiaries at such place or places as it may decide at the
appropriate time.

3.0 The present principal office and mailing address of the COMPANY shall be:
155 South Miami Avenue
Suite 1111-B
Miami, Florida 33130
United States of Ameriea

3.0.0. ARTICLE (3

L {Purpeses and Powers)

3.0 The general nature of the business or businesses {0 be transacted and which the
COMPANY 15 authorized io transact, and the powers of the COMPANY, shall
be as foliows: L .

3. To engage in any aclivity or business authorized under the Florida Statutes:

3LZ [ general. (o carry on any and all incidenial business; 1o have and exercise all
of the powers conferred by the laws of the State of Florida, and to do any and
ell things herein set forth o the same extent a5 2 natural person might or could

| dev,

(313, To znter into and make all necessary contracts for its busingss with any natural
or jurisiie person ar otherwise enlity. domestic or foreign. tncluding domestic
or {oreign state, government. governmaental awhaority or political or
administrative subdivision or department thereof, and to perform, carry out |
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modify, assian, cance] and/or rescind any of such contracts:

-

To exercise all or any of the COMPANY™s powers, and o carry oul all or any
of the purposes erumerated herein, otherwise pranted or permitted by law,
whiie gcting as agent, nominee, or attorney in fact for any natural or juristic
person or otherwise entity, and perform any scrvice under contract or
otherwise for any natural or juristic person or otherwise entity, and in such

| capacity or under such arrangement develop, improve, stabilize, strengthen or
extend the property and commercial inferosts thereol, and to aid, agsist or
participate in any lawlul enterprise in connection therewith or incidental to
such agency, representation or service, and to render any other service or
assistance insofer as it lawlully may under the laws of the State of Florida,
providing for the formation, righis. privileges, and immunities of limited
liabtiity companies for profit

To do everything necessary. proper, advisable or convenient for the
accomplishment of any of the said purposes or the attainment of any of the

. said objects or the furtherance of any of the powers set forth herein, gither
alone or In association with others incidenial or pertaining to, or emanating
from or connected with ily bustiess or powers, provided the same shall not be
inconsistent with the laws of the Staic of Florida.

TTire several Sub-Articies contained in the present Article shd[i be c.nnstmcd as
both purposes and powers of the COMPANY. and statements contained in this
Arlicle, except as otherwisc expressed, shall be in no way fimited or restricted

by relerence to or inference from the terms of any other Article. They shall be

| regarded as independent purposes and powers.

Nothing herein shail be deemod or construed ag authorizing Or permilting or -
purporting to authorize or permit the COMPANY to carry on any business,
eXercise any power, or do any act which a limited liabitity COMPANY may

| do. under the laws of the State of Florida, lawfully carry on, exercise, or do.

3.4.0

The aforesaid Sub-Adticles 3.1.0., 32.0. and 3.3.0. shali apply by analogy to
tany and all branches and subsidiary of the COMPANY. inside and outside
Florida, hrywever under the explicit condiion of being subject to the laws of

the corvesponding jurisdiction 16 which 2 branch or subsidiary is subject.

ARTICLE 04
{Durafion}

The COMPANY shall exist until thirty {3G) years Frorm the dat-a of filing the

present Articles o Qrganization with the State Department of State. unless it
is dissolved prior to the end of such term in a manner provided by law or per
resalution of (he Members.

ARTICLE 03
{Mcmbers)

The COMPANY shall have one or more Members. ~

Any natural or furistic persen ar otherwise entity shall be enmied tobeorto
become a3 Member of the COMPANY,

Existing Members shall have the right to admit new Members in aceordance
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with Articles 6.1.0.,6.2.0. and 6.3.0. hereinunder, Contributions required of
new Members shall be determined as of the time of adnms:oﬂ 0 the
COMPANTY.

y

A Member's interest in the COMPANY may not be sold or otherwise
transferzed cxcept with a writlen consent of the majority of the Members.

Each existing Mamber shalt have a presmiption right on the purchase of
another Member's interest in the COMPANY with 2 period of gruce for
aceeptance of 10 days whereby the right of flvst refusal shall be given in the
Fostinstance W the Member with the greatest imterest (and in case of equal
interest, in alphabetic order), :

The founding Members o the COMPANY are:

FITAMERICAN INVESTMENT AND APDMINISTRA TION Iic
155 South Miami Avenue. Suite 1111

Minmi, Florida 33130

with an inicrest in the COMPANY of 90 {ninety) percent

FIRSTINTERTRUST CONSULTLTD,
The Chambers

George Patterson Street

Grenviltie, Si. Andrews

Grennda / West Indies

with an interest in the COMPANY of 10 (fen) percent

6.0.0.

ARTICLE G6
{Members” Resolutions and Votmh}

7610,

Members” resolutions are mandatarily required on the fellewing:

6.1.1.

approval of the annual Anancial statements and use of resuits;

6.3.2.

: calls for payment of capital contribulion:

613,

repavment of additional contributions

6.1.4.

partition and redemption of lnterests in the COMPANY,

6.1.5

appointment and removal of the members of the Supervisory Board as wcu as |
formal approval of their conduct of the business;

| 6.1.6,

appointment and rewsoval of' Managing Directors and Deputy Managing
Directors as wall as formal approval of their conduct of the business;

6.1.7.

supervision of management;

$.1.8.

appeintment of holders of general signing powers and of authorized

siunaaries with powers extending 1o the whele business:

4.1.0.

purchase, sale. pledging and/or renting ol real estates;

 6.1.10.

' transactions with a vailue o USD 50.000 and above:

6011

enlering into loan cuntracts, cither as a2 lender or a borrawery

WIS

6.1.13,

drawing, secepting and endorsing ol promissory noies:

61,13,

exchuiding of Members In case Sub-Articles apply.

N REN

1 ladging the COMPANY s claimg {or compensation vis-a-vis Managing

Directors, Deputy Managing Dircctors or Members connected with the
formation oF manaping and vepreseniing the COMPANY in fawsuits against
Managing Directors and Deputy Managing Dircctors or members of thc
Supervisory Board: :
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6.1.15.

adntission of new Members;

6.1.16.

amendments, modificalions and changes of the Ariicles of the COMPANY; ™~ |

0417

voluntary liquidation of the COMPANY;

6.2.0.

Each member ofthe COMPANY shall be eatitled to vote upon each matter
submitted ¢ a vole Al the meeting of the Members with voting rights being in
_proportion 1o their paid-up capital interest in the COMPANY,

The guorum shall be met if seventy percent (70 %) of the voting rights
participale in a vous, B

Except it is explicitly stated olherwise in the present Articles, any decision of
the Members requires approval by fifly-one percent (51 9%) or more of the
voting rights present ai a vote, provided the aforesaid quorum is met,

7.0.0.

ARTICLE 07

(Members” Meetings)

718

Members® resolutions are passed at Members” meestings.

7.2.0.

A Members' meeting can take place at any location and aL any lime and
without giving notice by physical presence. via fax, e-mail or by phone,
provided that all Members was given the dus chance to participate in a
meeting. .

In casc of reselutions made via fax, ¢-mail or phone, a corresponding written
resolution signed by the Chairman of the said meeting and by the {Assistant)
COMPANY Secratary Is requived in order to validate the resolution.

8.0.0.

ARTICLE (8
{(Supervisory Board)

g.1.0.

Tire Members shall be entitled, but not obliged, to install and appoint a
Supervisory Board comprising minimum two {2) natural persons and 10 -
delegate 1o the said Board ont or more rights as set out inn the Sub-Article
6.1.0.. save the rights indicated in the Sub-Articles 6.1.4..8.1.5. and 6.1.13. t0
6.1.17. inclusively. Once 2 right is delegated to the Supervisory Board, the
relevant right of the Mombers shall be in abeyance until reeslablished.

A member of the Supervisary Board may not al the same timc be a Managing
Director ot a Deputy Managing Director or a generally authorized officer of
the COMPANY but hefshe can be vested with generat or limited power of
attorney (o act on behalf of the COMPANY.

8.1.2.

A member of the Supervisory Board may be a COMPANY Sceretary or an
Assistant COMPANY Secretary.

820

Members of the Supervisory Board may not enlrust their responsibilitics wo
other perscig.

8.3.0.

The Members shall appaint one member ol the Board as the Chairman of the
Supervisory Beard as “Chairman of the Board™ {COB),

$.4.0.

The Supervisor Board shall meet the quorum with a presence of 75% of its

- members. Resolwions shall be taken by a 1% majority of the members

present, whereat the vote of the Chairman shall be decisive in case of parity of
voles,

8.4.0.

The Supervisory Board shall inform the Members regularly, but al feast once o

gir58°d
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[ month, about il5 activity, i1g resolutions and dacmons it wWiithg. B,

- 9.8.0.

ARTICLE 09
{Capital Cantribution and Capital Accounts)

9.1.0.

Initia] cepital contribution in the amount of US$100.0Q (Cne hundred US
Dollars) stiall be paid to the COMPANY by the Marmbers in proportion 1o
their membership interests.

Additional contributions shall be made as required (or investment purposes. as
determined by the Members or by the Supervisory Board. Members shat
make confribuzions in praportion to their membership interest, or in o way as
decided unasimousty by the Members.

I ¢ Member fails to meet his obligation to pay up his contributions within ong
month after the second request in weiting 1o de so, the Membery are entidled to
cxciude the failing Member from the COMPANY by compensating him with
the then vaiid hook vajue of ity interest in the COMPANY. The failing
Member shali be cxcluded from the relevant decision.

Individual capital accowunts shall be maintained for each Member. Such
account’s shall consist of his capital contributions to the COMPANY
increasad by (he Member's pro rata share in the COMPANY'S net profiis and
in the net gain on a sale or other disposition of COMPANY'S property. The
capital account of a Member shall be decreased by distributions to and
withdrawals by such Member from the COMPANY, and such Member's pro
rata share of the COMPANY net loss. The terms “COMPANY net profis”
znd “COMPANY net loss™ shall mean the net profit and loss of the
COMPANY as determined for federal intome wax purpases by the regularly
emploved accountant preparing the 1ax retumn for the COMPANY.

10.0.0.

ARTICLE 10
(Profits and Losses)

14,1.0.

: it as a voluntary capital contribution of the members Tor the COMPANY.

The Members shall be entitled (o the yearly net prof‘ it, arising from the
operation of the COMPANY activities which remains afler the payment of the
expenses {including making necessary provisions and contingencics) of
conducting the business of the COMPANY as shown in the yearly balance
sheet, in proportion ta his paid-up membership intercst. However, the
Members ar the Supervisory Bourd respectively may determine by qualified
majority not to distribute the said share in the profit in full or in part but to use

Losses: Al tosses that egcur in cowse of the eperation of the COMPANY
business shall be paid our of the capital of the COMPANY and its accrued

profits. —— -

11.0.0.

ARTICLE 1t
{(Management)

NN

The COMPANY shall be represemed and m‘anaga.d in and 0w oF Cout. by
one or more Managing Divectors, who can be (a) natural or (b) juristic ;
person's. The General Managing Director shall be named ~President”™ and his |

ai-sa°d
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! deputy “Vice-President™.
FLILL Any persun, except members of the Supervisory Board, can be appainted as a
Managing Director. .
The Managing Directo/s and, if applicable, the Deputy Managing Dircctor/s,
shall be appointed, suspended or dismissed only by resolution of the Members
| o by the Supervisory Boaud.
11.3.0. | The Managing Director’s shail run the actual business of the COMPANY in
aecordance with the corresponding Laws, the present Articles and the
decisions of the Members and/or the Supervisory Board.
i1.3.4. The Mermbers or the Supervisory Board shall deteroiine whether a Managing
Dirggtor shall be vested with sole or joint sighature power,
11.4.0. The COMPANTY is entitled to and is bound by iegal transactions entered into
in its name by the Managing Director/s or by third persons vested by the
Managing Director/s with the respective power/s.
11.5.0. The Following persons are appointed as the General Managing Dircetor
{President) and Deputy Managing Director (Vice-President) sespectively of
the COMPANY, and this with sule sipasture power:
11.5.1. Mareelo E. Servat Lopez
370 Los Laureles
Lima 27 / Peru
Genergl Managing Direcior (President) . _
i1.5.2. Marcel Ernster o N
370 Los Laureles
Lima 27 / Peru
Managing Director {Senior Vzce‘Prz.-,:dent)
11.5.3. Robin Jererny Nacson
370 The Chambers
Georoe Patterson Street
Grenville. St. Andrews / Grenada W.I
» Deputy Managing Divector (Vice-President)
1L54, Luis Chang E.
Mr. Luis Chang E.
10811 SW 64¥ Strost
Miami, FL 33173
Depuly Managing Director (Vice-President)
11.5.35. Santiago Tong C.
370 Los Laureles

M

e 3

Lima 27/ Peru F Zu

Assistant Managing Direetor {Junior Viee-President) % 5%

, Z 23
12.6.0. { ARTICLE 12 an (O-,ﬁ
{Company Secrctary) > £
12.1.0. The COMPANY shall kave one COMPANY SECRETARY and. optionaliy. - S
one or more additional Assistant COMPANY Secretaries, who shall be @ 2=
appointed by the Members or by the Supervisary Board. g =7

3

12.2.1. | Each natura] person, including Members, membees of the Supervisory Board
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or merhbers (‘tf the Management can be appointed as (Assﬁlam) COMPANY
Secretary. :

The following persons 4ha 1 b ﬂ:pomtcd a3 COMPANY ‘Sccrt:m&

[ A
L (o
ol 2

My, Luis Chang E.

10811 SW 64" Street
Miami. FL 33173
as Company Seeretary

F"'I
i1
]

Mareels E. Serval Lopez

370 Los Laurgles

Lima 27 / Peru

as First Assistant Company Secretary

13123

Marcel Ernster

370 Los Laureles

[.ima 27 { Peru

as Second Assistant Company Sceretary

| Robin Jeremy Nacson

370 The Chambers

George Patterson Street

Grenville, St. Andrews / Grenada W.]
as Third Assistant Company Sccremry

Santiago Tong C.

370 Los Laureles

Lima 27 { Peru

as Fourth Assistant Company Secretary

12.2.6.

Axel Mehrle Fischer

The Chambers

Goorge Patlerson Streel

Greovitle. St Andrews / Grenada W [,
as Fifth Assistant Company Secretary

13.0.6.

ARTICLE 13
{Registared Agent)

13.1.0.

The name and address of the present Regisiered Agent of the COMPANY are:
LAW QFFICES OF KRAVITZ & CUERRA. P.A.

135 South Miami Avenue

Suite 1111

Miami, F1. 33130

14.0.0.

ARTICLE 14

{Conclusion)

1414,

The undersigned. cach of themw being a duly wt[mr;md repregentative of ong
of the Founding Membxrs of the COMPANY, hereby centify, individually or
inintly. that

14.1.1,

The forcgeing constitutes (e proposed Articles ol Organization of FIT
AMERICAN INVESTMENT AND ADMINISTRATION LLC

i4.1.2.

The totel amount of cash contributed by the Member {5) is USST00.00.

a1-8a8°d
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14.1.3.

The total amount of ¢ash anticipated to be confributed by Membex(s) is

USEI00.00, This rotal inchides amovnts fom 14.1.2.

15.0.0.

ARTICLE 15

}—rrra—

15.1.0.

{Formation Representation)

Mr. Luis Cheng E.

10811 SW 64™ Street

Miami , FL 33173

shail e the person authorized by the members (o gign the present docuiment a5
well as to make any and all further statements on behalf of the COMPANY
which may be reguired in the course of the formation, filing and registration of
the COMPANY. :

15.2.0.

In addition to the aforesaid Mir. Chang, each of the following individuals shall
be entitled {with sole signatue 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 regisiration of the COMPANY.

Marcelo E. Servat Lopez
376 Los Laurcles
Lima 27/ Fem

Marcel Ernster
370 Los Laureles
Iimz 27/ Peru

Robin Jeremy Naeson

The Chambers

George Panterson Street

Grenville, St. Andrews / Grenada W.L

15.2.4.

Santiagoe Tong C.
370 Los Lavreles
Lima 27 / Peru

15.25.

Axel Mehrie Fischer B
The Chambers
George Patterson Street

Grenville, St. Andrews / Grenada W1

513 day of _Fllgueny 2004

CERTIFICATION OF DESIGNATION OF REGISTERED AGENT /
REGISTERED OFFICE

Bl @ d

EDUCACOM OF AMERICA LLC - ARVICLES - V& 01/04 - PAGE 03/09

Dh:@ HY 91 4VH 90

AAiET  PeaS-9T-udl



@7 "d BLl0L H’D q 00\) 05\09% {

PURSUANT TO THE PROVISIONS OF SECTION 608.415 OR 608,507, FLORIDA _T
STATUTES, THE UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE |
FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED OFFICT: /
REGISTERED AGENT, IN THE STATE OF FLORIDA:
I. i The nzme of the limited liability COMPANY is:

EDUCACOM OF AMERICA LLC.

The name and address of the registered agent and office 1s:
Law Offives of Kravitz & Guerra, P.A.

155 South Miamt Avenue, Suite 1111
Miami, Flerida 33130

2

Having been named as Registered Agent and in order 1o accept service of process for the
above COMPANY at the place designated in this Certificate, | hereby accept the
appointment as Registered Agent and agree Lo act in this capacity. ] further agres (o
comply with the provisions of all statutes relating to the proper and complete performance

of oty duties. [ am ta;m}m wnh and accept the obligations of my posmon as Registered
Ageal, . -

W Ofﬁces al‘ Kravitz & Coerra, PLA.
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