BY-LAWS
OF
ANDINO INTERNATIONAL, INC.

ARTICLE |
Offices and Purpose

Section 1. The registered office of Andino Inteior@al, Inc. (the "Corporation™)
shall be in the Town of Greenwich, Fairfield Coyryate of Connecticut. The Corporation also
may have offices at such other places, within dheut the State of Connecticut, as the Board of
Directors determines from time to time or the bassof the Corporation requires.

Section 2. _PurposeThe Corporation is organized exclusively for rifadle and
educational purposes; the relief of poverty andaadement of education, within the meaning of
Section 501(c)(3) of the Internal Revenue Code3d6] as now enacted or hereafter amended,
including, for such purposes, the making of disttitns to organizations that also qualify as
Section 501(c)(3) exempt organizations. To this, ehé Corporation shall seek to promote
global awareness of extreme poverty issues, prowd&emed compassionate giving and support
poverty reduction efforts. All funds, whether incerar principal, and whether acquired by gift,
grant, contribution or otherwise, shall be devdtedaid Purpose.

ARTICLE I
Meetings of Board Members

Section 1._Place of Meeting&Except as otherwise provided in these By-laws, a
meetings of the Board Members shall be held on slatks and at such times and places, within
or without the State of Connecticut, as shall bemeined by the Board of Directors or the CEO
and as shall be stated in the notice of the meeiting waivers of notice thereof. If the place of
any meeting is not so fixed, it shall be held &t thgistered office of the Corporation in the State
of Connecticut.

Section 2._Annual MeetingThe annual meeting (if required) of Board Mensber
for the election of directors and the transactibsuxh other proper business as may be brought
before the meeting shall be held on such date tifeeclose of the Corporation's fiscal year, and
at such time, as the Board of Directors may frametto time determine.

Section 3. _Special MeetingsSpecial meetings of the Board Members, for any
purpose or purposes, may be called by the Boardireictors or the CEO. The request shall
state the date, time, place and purpose or purmdshe proposed meeting.

Section 4._Notice of Meeting€Except as otherwise required or permitted by, law
whenever the Board Members are required or pemnitgake any action at a meeting, written
notice thereof shall be given, stating the plaede &dnd hour of the meeting and, unless it is the
annual meeting, by or at whose direction it is gassued. The notice also shall designate the
place where the Board Members list is availableeiaamination, unless the list is kept at the
place where the meeting is to be held. Notice gifecial meeting also shall state the purpose or
purposes for which the meeting is called. A copthe notice of any meeting shall be delivered
personally or shall be mailed or emailed, not ks 10 and not more than 60 days before the
date of the meeting, to each Board Member enttteebte at the meeting. If mailed, the notice
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shall be deemed given when deposited in the Urfiaties mail, postage prepaid, directed to
each Board Member at such Board Member's address aspears on the records of the

Corporation, unless such Board Member shall hded fvith the Secretary of the Corporation a
written request that such notices be mailed to sother address, in which case it shall be
directed to such other address. Notice of any imgetf Board Members need not be given to
any Board Member who shall attend the meeting,rdtien for the express purpose of objecting
at the beginning thereof to the transaction of bauginess because the meeting is not lawfully
called or convened, or who shall submit, eitheobefor after the time stated therein, a signed
waiver of notice. Unless the Board of Directorfferaan adjournment is taken, shall fix a new

record date for an adjourned meeting or unlesadj@urnment is for more than 30 days, notice
of an adjourned meeting need not be given if tlaegldate and time to which the meeting shall
be adjourned are announced at the meeting at vimécadjournment is taken.

Section 5._QuorumExcept as otherwise provided by law or by thetiGeate of
Incorporation of the Corporation, at all meeting$8oard Members the holders of a majority of
the elected positions of the Corporation entitledvote, present in person or represented by
proxy, shall constitute a quorum for the transactbbusiness.

Section 6. _Voting Except as otherwise provided by law or by thetiGeate of
Incorporation of the Corporation, at any meetinghaf Board Members every Board Member of
record having the right to vote thereat shall bitled to one vote for every voting position held
in his name as of the record date and entitling turso vote. A Board Member may vote in
person or by proxy. Except as otherwise providgthiv or by the Certificate of Incorporation,
any corporate action to be taken by a vote of tbar® Members, other than the election of
directors, shall be authorized by the affirmativetevof a majority of the voters present or
represented by proxy at the meeting and entitledte on the subject matter. Directors shall be
elected as provided in Section 2 of Article Ill thiese By-laws. Written ballots shall not be
required for voting on any matter unless orderedhgychairman of the meeting, except that,
unless otherwise provided in the Certificate ofolporation of the Corporation, all elections of
directors shall be by written ballot.

Section 7. _Proxies Every proxy shall be executed in writing by tBeard
Member or by his authorized representative, ormtise as provided in the General Corporation
Law of the State of Connecticut (the "General Coapon Law").

Section 8. _List of Board MembersAt least 10 days before every meeting of
Board Members, a complete list of the Board Memieaitg#led to vote at the meeting, arranged
in alphabetical order, and the number of votes twrol as of the record date shall be open to
the examination of any Board Member, for any puepgsrmane to the meeting, during ordinary
business hours, for a period of at least 10 daigs o the meeting, either at a place within the
city where the meeting is to be held, which pldeallse specified in the notice of the meeting,
or, if not so specified, at the place where the tmgeis to be held. The list shall also be
produced and kept at the time and place of theingeduring the whole time thereof, and may
be inspected by any member who is present.

Section 9. _Conduct of MeetingsAt each meeting of the Board Members, the
CEO or, in his absence, any one of the Vice Pressgdén order of their seniority, shall act as
chairman of the meeting. The Secretary or, in dbisence, any person appointed by the
chairman of the meeting shall act as secretarh@iteeting and shall keep the minutes thereof.
The order of business at all meetings of the Bddeinbers shall be as determined by the
chairman of the meeting.
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Section 10. _Consent of Board Members in Lieu ofetdey Unless otherwise
provided in the Certificate of Incorporation of tBerporation, any action required to be taken or
which may be taken at any annual or special meetirgpard Members may be taken without a
meeting, without prior notice and without a vofea consent or consents in writing, setting forth
the action so taken, shall be signed, in persdoyqgrroxy, by the holders of any board position
having not less than the minimum number of votes wWould be necessary to authorize or take
such action at a meeting at which all Board Memieart#tled to vote thereon were present and
voted in person or by proxy and shall be delivdéoethe Corporation as required by law. Prompt
notice of the taking of the corporate action withaumeeting by less than unanimous written
consent shall be given to those Board Members valve hot consented in writing.

ARTICLE IlI
Board of Directors

Section 1. _Number of DirectorEExcept as otherwise provided in the Certificate
of Incorporation of the Corporation, until such ¢éinas the Board of Directors determines
otherwise, the number of directors shall be 1. Mbmber of directors may be increased or
reduced to a minimum of 1, from time to time byi@ctof a majority of the whole Board, but no
decrease may shorten the term of an incumbenttdire®Vhen used in these By-laws, the term
"whole Board" means the total number of directotscl the Corporation would have if there
were no vacancies. Application for Board Memberssinall be open to any individual that
supports the purpose of the Corporation.

Section 2. _Election and TermExcept as otherwise provided by law, by the
Certificate of Incorporation of the Corporationlyr these By-laws, the directors shall be elected
at the annual meeting of the Board Members angénsons receiving a plurality of the votes
cast shall be so elected. Subject to his earkathy resignation or removal as provided in
Section 3 of this Article 1ll, each director shalbld office until his successor shall have been
elected and shall have qualified.

Section 3. _Removal A director may be removed at any time, with othaut
cause, by the holders of a majority of the votimgipons then entitled to vote at an election of
directors, except for the Founding Member.

Section 4. _ResignationsAny director may resign at any time by givingiteen
notice of his resignation to the Corporation. Aigeation shall take effect at the time specified
therein or, if the time when it shall become effieetshall not be specified therein, immediately
upon its receipt, and, unless otherwise specifiedein, the acceptance of a resignation shall not
be necessary to make it effective.

Section 5. _Vacancies Except as otherwise provided in the Certificate of
Incorporation of the Corporation, any vacancy ie Board of Directors arising from an increase
in the number of directors or otherwise may bedilby the vote of a majority of the directors
then in office, although less than a quorum, oalsple remaining director.

Section 6._Place of Meeting&Except as otherwise provided in these By-laws, a
meetings of the Board of Directors shall be heldwth places, within or without the State of
Connecticut, as the Board determines from timéne.t

Section 7. _Reqgular MeetingsRegular meetings of the Board of Directors shall
be held on such dates and at such times and pdacdse Board determines from time to time.
Notice of regular meetings need not be given, exagtherwise required by law.
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Section 8._Special MeetingsSpecial meetings of the Board of Directors,dny
purpose or purposes, may be called by the CEO laatil®e called by the CEO or the Secretary
upon the written request of a majory the directors. The request shall state the, date,
place and purpose or purposes of the proposedmgeeti

Section 9._Notice of MeetingsNotice of each special meeting of the Board (and
of each annual meeting which is not held immedyaader, and in the same place as, the annual
meeting of Board Members) shall be given, not latean 72 hours before the meeting is
scheduled to commence, by the CEO or the Secratatyshall state the place, date and time of
the meeting. Notice of each meeting may be daedtveo a director by hand or given to a
director orally (either by telephone or in persam)mailed, emailed, telegraphed or sent by
facsimile transmission to a director at his resoderor usual place of business, provided,
however, that if notice of less than 144 hoursiverg it may not be mailed. If mailed, the notice
shall be deemed given when deposited in the UiStates mail, postage prepaid; if telegraphed,
the notice shall be deemed given when the contehthe telegram are transmitted to the
telegraph service with instructions that the tedegimmediately be dispatched; and if sent by
facsimile transmission, the notice shall be deemi®dn when transmitted with transmission
confirmed. Notice of any meeting need not be giteerany director who shall submit, either
before or after the time stated therein, a signavev of notice or who shall attend the meeting,
other than for the express purpose of objectinhatbeginning thereof to the transaction of any
business because the meeting is not lawfully catiecconvened. Notice of an adjourned
meeting, including the place, date and time ofrte& meeting, shall be given to all directors not
present at the time of the adjournment, and aldbeawther directors unless the place, date and
time of the new meeting are announced at the ngeetirthe time at which the adjournment is
taken.

Section 10._Quorum Except as otherwise provided by law or in thBgdaws,
at all meetings of the Board of Directors a mayoat the whole Board shall constitute a quorum
for the transaction of business, and the vote mbgority of the directors present at a meeting at
which a quorum is present shall be the act of tbhar® A majority of the directors present,
whether or not a quorum is present, may adjournna@gting to another place, date and time.

Section 11._Conduct of Meeting#\t each meeting of the Board of Directors, the
CEO or, in his absence, a director chosen by anitajof the directors present shall act as
chairman of the meeting. The Secretary or, in dlisence, any person appointed by the
chairman of the meeting shall act as secretarh@hteeting and keep the minutes thereof. The
order of business at all meetings of the Boardl d@las determined by the chairman of the
meeting.
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Section 12. _Committees of the Boardhe Board of Directors, by resolution
adopted by a majority of the whole Board, may desig an executive committee and other
committees, each consisting of one or more directdEach committee (including the Board
Members thereof) shall serve at the pleasure oBthed of Directors and shall keep minutes of
its meetings and report the same to the Board. Bderd of Directors may designate one or
more directors as alternate Board Members of amyntittee, who may replace any absent or
disqualified member or Board Members at any meeththe committee. In addition, in the
absence or disqualification of a member of a conemjtif no alternate member has been
designated by the Board of Directors, the memb&aard Members present at any meeting and
not disqualified from voting, whether or not theynetitute a quorum, may unanimously appoint
another member of the Board of Directors to acthat meeting in the place of the absent or
disqualified member. Except as limited by law, eaommittee, to the extent provided in the
resolution of the Board of Directors establishihgshall have and may exercise all the powers
and authority of the Board in the management obtsness and affairs of the Corporation.

Section 13._Operation of Committee& majority of all the Board Members of a
committee shall constitute a quorum for the traiisa®f business, and the vote of a majority of
all the Board Members of a committee present aeatimg at which a quorum is present shall be
the act of the committee. Each committee shallpadachatever other rules of procedure it
determines for the conduct of its activities.

Section 14._Consent to ActionAny action required or permitted to be taken at
any meeting of the Board of Directors or of any auttee thereof may be taken without a
meeting if all Board Members of the Board or contedf as the case may be, consent thereto in
writing, and the writing or writings are filed witthe minutes of proceedings of the Board or
committee.

Section 15._Attendance Other Than in Pers&oard Members of the Board of
Directors or any committee thereof may participatea meeting of the Board or committee, as
the case may be, by means of conference telephosendar communications equipment by
means of which all persons participating in the tingecan hear each other, and such
participation shall constitute presence in perddhemeeting.
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ARTICLE IV
Officers

Section 1 _Executive and Other OfficersThe executive officers of the
Corporation shall be a CEO (or two or more Co-CE@secretary and a Treasurer. The Board
of Directors also may elect or appoint one or mdree Presidents (any of whom may be
designated as Executive Vice Presidents or othejyasd any other officers it deems necessary
or desirable for the conduct of the business ofGbeporation, each of whom shall have such
powers and duties as the Board determines. Angeoffnay devote less than all of his working
time to his activities as such if the Board so apps. Each Officer position held will constitute
1 vote for voting purposes. Multiple Officer posiis can be held by any individual.

Section 2. _Duties (a) The CEO The CEO (or Co-CEOs as applicable) shall be
the chief executive officer and chief operatinga#f of the Corporation, and shall preside at all
meetings of the Board Members and of the Board ioédiors, and he shall be ex offica
member of all committees established by the Bodrde CEO shall have general management
of the business and affairs of the Corporationjestiio the control of the Board of Directors,
and he shall have such other powers and dutidseeaBdard assigns to him.

(b) The Vice PresidentThe Vice President or, if there shall be more
than one, the Vice Presidents, if any, in the ordetheir seniority or in any other order
determined by the Board of Directors, shall perfoimthe absence or disability of the CEO, the
duties and exercise the powers of the CEO, and Bhaé such other powers and duties as the
Board or the CEO assigns to him or them.

(c) The Secretary Except as otherwise provided in these By-laws or
as directed by the Board of Directors, the Secyetdnall attend all meetings of the Board
Members and the Board; he shall record the minoftesdl proceedings in books to be kept for
that purpose; he shall give notice of all meetiofjthe Board Members and special meetings of
the Board; and he shall keep in safe custody thkadeéhe Corporation and, when authorized by
the Board, he shall affix the same to any corporat&ument. The Secretary shall have such
other powers and duties as the Board or the CEQrest him.

(d) The Treasurer Subject to the control of the Board, the Treasur
shall have the care and custody of the corporatésfand the books relating thereto; and he shall
perform all other duties incident to the officeTakasurer. The Treasurer shall have such other
powers and duties as the Board or the CEO assigmsit

Section 3. _Term; RemovalSubject to his earlier death, resignation or rerhova
each officer shall hold his office until his suceasshall have been elected or appointed and
shall have qualified. Any officer may be removedany time, with or without cause, by the
Board of Directors.

Section 4. _ResignationsAny officer may resign at any time by giving t#en
notice of his resignation to the Corporation. Aigaation shall take effect at the time specified
therein or, if the time when it shall become efifieetshall not be specified therein, immediately
upon its receipt, and, unless otherwise specifiedein, the acceptance of a resignation shall not
be necessary to make it effective.

Section 5. _VacanciesIf an office becomes vacant for any reason, therdo
Directors or the Board Members may fill the vacarmyd each officer so elected or appointed
shall serve for the remainder of his predecessera and until his successor shall have been
elected or appointed and shall have qualified.

-6 -

2009.02.23



ARTICLE V
Indemnification

Section 1. _Indemnification Unless otherwise determined by the Board of
Directors, theCorporation shall, to the fullest extent permittgdthe General Corporation Law
(including, without limitation, Section 145 thergobr other provisions of the laws of
Connecticut relating to indemnification of diredpofficers, employees and agents, as the same
may be amended and supplemented from time to tidemnify any and all such persons whom
it shall have power to indemnify under the Gen€matporation Law or such other provisions of
law.

Section 2. _Statutory Indemnification Without limiting the generality of

Section 1 of this Article VI, to the fullest extgmtrmitted, and subject to the conditions imposed,
by law, and pursuant to Section 145 of the Gen€uaiporation Law, unless otherwise
determined by the Board of Directors:

0] the Corporation shall indemnify any person whas or is a party
or is threatened to be made a party to any thrediepending or completed action, suit or
proceeding whether civil, criminal, administratioeinvestigative (other than an action by or in
the right of the Corporation) by reason of the theit such person is or was a director, officer or
employee of the Corporation or any of its affilgt®r is or was serving at the request of the
Corporation as a director, officer, employee orragd another corporation, partnership, joint
venture, trust or other enterprise against reagenalpenses (including attorneys' fees),
judgments, fines and amounts paid in settlementaigtand reasonably incurred by him in
connection with such action, suit or proceedinguth person acted in good faith and in a
manner he reasonably believed to be in or not capts the best interests of the Corporation,
and, with respect to any criminal action or proeegdhad no reasonable cause to believe his
conduct was unlawful; and

(i) the Corporation shall indemnify any person whas or is a party
or is threatened to be made a party to any thredi{grending or completed action or suit by or in
the right of the Corporation to procure a judgmienits favor by reason of the fact that such
person is or was a director, officer, emplopeeagent of the Corporation or any of its affilgte
or is or was serving at the request of the Corpamads a director, officer, employee or agent of
another corporation, partnership, joint ventureistror other enterprise against reasonable
expenses (including attorneys' fees) actually aadanably incurred by him in connection with
the defense or settlement of such action or sagitich person acted in good faith and in a manner
he reasonably believed to be in or not opposelddest interests of the Corporation, except as
otherwise provided by law.
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Section 3._Generallt is the intent of this Article VI to requirdae Corporation,
unless otherwise determined by the Board of Dimsctto indemnify the persons referred to
herein for judgments, fines, penalties, amountsl pai settlement and reasonable expenses
(including attorneys' fees), and to advance expensesuch persons, in each and every
circumstance in which such indemnification and sadlancement of expenses could lawfully
be permitted by express provision of by-laws, dreihdemnification and expense advancement
provided by this Article VI shall not be limited lihe absence of an express recital of such
circumstances. The indemnification and advancenoérgxpenses provided by, or granted
pursuant to, these By-laws shall not be deemedusx@ of any other rights to which a person
seeking indemnification or advancement of expens®g be entitled, whether as a matter of law,
under any provision of the Certificate of Incorgaa of the Corporation, these By-laws, by
agreement, by vote of Board Members or disintedegieectors of the Corporation or otherwise,
both as to action in his official capacity and asttion in another capacity while holding such
office.

Section 4. _Indemnification Benefitsndemnification pursuant to these By-laws
shall inure to the benefit of the heirs, executadministrators and personal representatives of
those entitled to indemnification.

ARTICLE VI
General Provisions

Section 1. _Founding MemherThe Corporation’s founding member and the
initial CEO will be:

Name: Gregory Lloyd Bell Address: 14 MacArthuner

Old Greenwich, CT 06870
Section 2. _Seal The Corporation's seal shall be in such fornisagquired by
law and as shall be approved by the Board of Dorsct

Section 3._Fiscal YearThe fiscal year of the Corporation shall coircudith the
calendar year, beginning January 1 or for the fiestr such date the Corporation is founded, as
determined by the Board of Directors.

Section 4._Application of Funds The Officers will be required to vote and
approve all projects and applications of fundsxoess of USD $5,000.00.
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ARTICLE VIII
Amendments
Section 1 By-Laws may be adopted, amended or repealed byBtiwed of
Directors, provided the conferral of such powetloa Board shall not divest the Board Members
of the power, or limit their power, to adopt, amenmdepeal By-laws.
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