TRANSMITTAL LETTER

TO: Registration Section
Division of Corporations
Cielos Del Peru, S.A,
SUBJECT:

(Name of corporation - must include suffix)

Dear Sir or Madam:

The enclosed “Application by Forei gn Corporation for Authorization to Transact Business in Florida”,
“Certificate of Existence”, and check are submitted to register the above referenced foreign corporation

to transact business in Florda.
1o !Hgﬁ%l}w%f{_iab——ma

Please retun all correspondence concerning this matter to the following: FEREEDT.E0 ke T, S

_James Jarvis e
{Name of Person)

Cielgs Del Pig-';;ru ‘ ) , S L
' (Firm/Company)

P.o. BOX 522300

(Address)
Miami, FL 33152 R
(City/State and Zip code)

For further information concerning this matter, please call: Eﬁ S
=
=R @
Romald Vimo . - at(_305 ) 871-0130 o= ° 1
(Name of Person) (Area Code & Daytime Telephone Numlkgc;_‘r); w0 {_;;
To 2O
55
STREET ADDRESS: MAILING ADDRESS: 2@
Registration Section ) Registration Section
Division of Corporaiions — ' Division of Corporations u(-yd:\‘ '
P.O. Box 6327

409 E. Gaines St.

Tallahassee, FL 32399 T Tallahassee, FI. 32314

10/3
Enclosed is a check for the following amount:

O $78.75FilingFee & O $78.75 Filing Fee & ¥ $87.50 Filing Fee,

Certificate of Status Certified Copy Certificate of Status &
Certified Copy

O $70.00 Filing Fee



¢ " APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
' . BUSINESS IN FLORIDA

[N

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.

1. Cielos Del Peru, S.A.

(Name of corporation; must include the word “INCORPORATED”, “COMPANY”, "CORPORATION" o
words or abbreviations of like inport in language as will clearly indicate that it is a corporation instead of a
natural person or partnership if not so contained in the name at present.)

g, _ Peru o 3. 52-2216589 . .
(State or country under the law of which it is incorporated) (FEI number, if applicable)
4. _November 20, 1997 _ 5. __ Perpetual = e
(Date of incorporation) (Duration: Year corp. will cease to exist or “perpetual”)

6. _llpon Qualification .

(Date first transacted business in Florida. If corporation has nc;t trénsaéted business in Florida, insert "upon qualification.”)
(SEE SECTIONS 607.1501, 607.1502 and 817.155, F.8.)

7 1851 NW 68th Avenue, Bldg,706 Suite A225, Miami FL 33122
T T (Principél of;ﬁce address) - - 7 -

.~ = -

P.0. BOX 522300, Miami FL 33152-2300_

(Current mailing address)

8. Cargo Transport e e PR
(Purpose(s) of corporation authorized in home state or country __to be carried out in state of Florida) g @ g
[
9. Name and street address of Florida registered agent: (P.O. Box or Mail Drop Box NOT ac%ga_ble‘a_,g
~ = = M
. James Jarvis i =
- Name: arvis . - L %3 g rr;
Office Address: 1500 San Remo Avenue Suite #145 5:':15:;% =
- P - = - £l - r__m
oo B
Coral Gables . Florida 33146 g% o
(City) (Zip code) = =

10. Registered agent’s acceptance:

Having been nared as registered agent and to accept service of process for the above stated corporation at the place
designated in this application, I hereby accept the appointment as registered agent and agree fo act in this capacity, I
further agree to comply with the provisions of all statutes relative to the proper and complete performance of my
duties, and I am familiar with and accept the obligations of my position as registered agent.

11. Attached is a certificate of eXistence duly authenficated, not more than 90 days prior to delivery of this application to

the Department of State, by-thie Secretary of State or otir official having custody of corporate records in the jurisdiction
under the law of which it is incorporated. ' o



. 12. Names and business addresses of officers and/or directors:

A. DIRECTORS

Chairman: __ Alfonso Rey . . - : L e

Address: 1851 NW 68th Avenue L e ie e e

Bldg 706, Suite A225, Miami FL 33122

Viee Chairman: _ Ronald Vimo ' } . -

ey _EIE
Address: 1851 NW A8th Avenue - ) -~ , - LT -
Bldg 706 Suite A 225, Miami FL 33122 . . ) i
Director; __Manuel Francesqui - < s
Address: Avenida Elmer Faucdett 4800, Oficina 17, .
Callao Peru i . e e e
Director: Carlos Lopez _
Address: Avenida Elmer Faucett 4800, Oficinas 17, . ]
Callao Peru i ‘ R - i =
B. OFFICERS
President: /ceo: Alfonso Conrado Rey L e e = -
S O
Address: __ 1851 NW 68th Avenue e 2 —
Bldg 706, Suite A225, Miami FL 33122 =t T
o ZEIR
Vice President: __Orestes Romero Guzinsky . 0TS . _
o 2O
Address: Avenida Elmer Faucett 4800, Oficina 17, i —
= oY
Callao Pexru , e . &m -]
Secretary: _Pattricia Siles : . e = e L T
Address: Avenida Flmer Faucett 4800 Oficina 17, Callao Peru
Treasurer: __Panlsa Romero - . , . ,
Address: Avenidg FBifier Fateett 4800, Oficina 17, Callao Peru L e
NOTE: If o 24 attach an addengum to the application listing additional officers and/or directors.
13. — . . ] - e . et -
(Signature/of Chairman, Vice/Chairman, or any officer listed in number 12 of the application)
14. Alfonso Rey, Presidéngé Ceo . ' . .-

(Typed or printed game and cap;';cit); of person signing applic.:ation)-



En Lima, a los guince dias del mes de setiembre del afio 2000, vo, la infrascrita
Traductora Piblica Juramentada, certifico que el presente documento es una traduccién fiel v

correcta del idioma espariol al idioma inglés que consta de doce paginas y que corre inscrita

en mi Registro Oficial bajo el No. 1570-00/0 del documento original referente al Certificado
realizada por la Oficina Regisiral

de Vigencia de Persona Juridica de CIELOS DEL PERU S.A.

de Lima y El Callao (ORLC), copia del cual se encuentra archivada en esta oficina, junto con

la copia de la traduccién.

En fe de lo cunal firmo v sello la presente.

Maria del Carmen Pizarfo ogal

:
Traductora Piblica Juramenitada
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OFFICIAL TRANSLATION TRA.1570-0000

Lima, September 8, 2000

Manager of

Administration and Finance

LIMA AND EL CALLAO REGISTRATION OFFICE
LIMA - PERU ' - :

I, Luis Alberto MALDONADO identified by Voter Registration Card 09555181 and
with usual residence at Juan de Arona 845, San Isidro, a Notary Secretary and the
authorized representative of the Notary Office of Juan Antonio DEL POZO
VALDEZ, with the faculties granted by Article 131 of the General Regulations of the
Public Registries, hereby request the authentication of the signatures on the Certificate
of Good Standing of CEELOS DEL PERU S.A. issued by the Registrar, Miguel Angel

Delgado Villanueva, AS IT IS AN INDISPENSABLE REQUIREMENT for the
Ministry of Foreign Affairs.

Very truly yours,

(signed) Luis Alberto Maldonado Ramos

HT. id 3675 ' o
DATE: September 11, 2000

TIME: 10:25257 o '
Lima and El Callac Registration Office
Document Handling Office

Received; 95139 %g S
—
............ 25 8
ZEAN
OFICINA REGISTRAL DE LIMA Y EL CALLAO g
(LIMA AND EL CALLAO REGISTRATION OFFICE) g, =
DOCUMENT HANDLING OFFICE on
Em g

RECEIVED -

September 12, 2000

d37id
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REPUBLICA DEL PERU (THE REPUBLIC OF PERU)
OFICINA REGISTRAL DE LIMA Y EL. CALLAO: ORLC
(LIMA AND EL CALLAO REGISTRATION OFFICE: ORLC)
LIMA OFFICE

ITEM 11008203

REGISTRATION OF CORPORATIONS
CIELOS DEL PERU S.A.

Filing of a corporation
ITEM: ARTICLES OF INCORPORATION
A 0000 1

Executed by a Public Deed dated November 20, 1997 before Julio Antonio DEL POZQ
VALDEZ, Attorney-at-Law, Notary Public in and for Lima

INCORPORATORS AND CONTRIBUTIONS:

1. Alfonso Conrade REY BOCCACCIO, an Argentinean citizen, married, acting
by and through Julio César FRANCISCO BERNINZON PONCE, as per the

power of attorney registered in item 11001564 of the Registry of Mandates and
Powers of Attorney of the Registry of Lima.

Holder of 281,400 shares

2. Carlos Benjamin LQPEZ COSTA,, a Peruvian citizen, a lawyer by_profescs:gon
married to Florisa LOPEZ MARTINEZ DE LOPEZ 3" = m

Holder of 60,300 shares

d3aTiid

3. Manuel Eduardo FRANCESQUI NAVARRO, a Peruvian citi;
graduate, married to Maria Soledad LLOSA SUAREZ DE FRAN

LB 0 mmus

vgRE 135S T
G B 62 438

Holder of 60,300 shares

PURPOSE: AIR CARRIAGE OF PASSENGERS AND/OR CARGO INCLUDING
MAIL AND REGULAR, NON REGULAR CHARTER SERVICE. THE COMPANY

MAY ALSO ENGAGE IN SIMILAR, RELATED AND ADDITIONAT SERVICES
TO ITS CORPORATE PURPOSE.
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Date of commencement of operations: October 24, 1997
Existence: Perpetual

Principal Place of Business: Lima, being authorized to establish branch offices
elsewhere

CAPITAL STOCK: §/.402,000.00 Nuevos Soles, divided into 402,000 registered
shares of $/.1.00 Nuevo Sol each, 25% of them fully subscribed and paid.

SHAREHOLDERS' MEETING REQUIREMENTS: The required quorum and
adoption of resolutions are governed by the provisions of Articles 133 and 134 of the
Business Corporations Law.

A Shareholders' Meeting will be held within the first quarter of each year to approve
or disapprove the corporate management, the balance sheet accounts, to decide on the
allocation of profits, to fix the remuneration of the Board of Directors, to elect the
members of the Board of Directors, giving representation to the minority through the
system of cumulative voting. A Special Shareholders’ Meeting will be held to remove
the members of the Board of Directors, to amend the bylaws, to increase or reduce the
capital, to issue obligations, to order investigations, audits and balance sheets, to
transform, merge, dissolve and liquidate the corporation and to adopt the resolutions
indicated by the law and the bylaws.

SYSTEM OF THE BOARD OF DIRECTORS: three members for a one-year term.

=1

—o
Faculties: To enter into purchase and sale agreements of real and jpersonal?;ilf;gJ er% tery
enter into any and all acts and contracts prescribed by the legal proﬁsiﬁﬁ“s?gin force—=
including the purchase and sale of real and personal property, barter sup F-<finsfci
lease, accommodations, rendering of any type of services, being also"_y:]ested—-__gvit
faculties to enter into agreements to establish mortgages, pledges, collegf %hd Grant
receipts and to cancel them, to make any class of banking operation%ﬁ chiange
accounts, to draw, collect, endorse, cancel any type of credit documerﬂ:s:—rio GRant
guarantees, to enter into any class of acts and contracts including the purchase, sale,
barter, donation and encumbrance of the corporate real and personal property and, in
general, decide on the administrative system of the corporation, to represent the
corporation before any type of authorities with the faculties set forth in Articles 74 and
75 of the Code of Civil Procedures delegating or substituting the powers of legal
representation.

Quorum: as required by the Business Corporations Law. ;rc.?_l =

MANAGEMENT SYSTEM: The Manager is appointed by the Board of Directors.
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Faculties: As provided by the Business Corporations Law

DISTRIBUTION OF PROFITS: According to Articles 250 et seq of the Business
Corporations Law.

System for the Dissolution and Liquidation of the Corporation: According to
Articles 359 1o 384 of the Business Corporations Law..

INITIAL BOARD OF DIRECTORS: Alfonso Conrado REY BOCCACCIO

(C}lain'nan), Manuel Eduardo FRANCESQUI NAVARRO and Carlos Benjamin
LOPEZ COSTA.

While the executive staff of the corporation is appointed, and the General Manager
and/or other corporate managers are designated, and they are granted the relevant
representation faculties, it is understood that acting jointly with any two of the directors
they may represent the corporation with the faculties set forth in Articles 74 and 75 of
the Business Corporations Law. Moreover, any of the directors may represent the
corporation before any and all authority, including without limitation, the Peruvian
Aviation Administration, and the Public Registries Office of the Republic of Peru..

The instrument was filed on November 21, 1997 at 13:53:33, under Number 1997-

00197966, Jowmal Volume 0404, Fees: $/.1,404.70, with Receipts 00129991 and
0147515, Lima, January 7, 1998

(signed) Anna Lucia Jauregui Mannarelli, Registrar
ORLC '

YOO T4 T F3SSYIVTIVL
3LYLS 40 AUVLINOIS
G Md 6C 43S 00

SERIE
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REPUBLICA DEL PERU (THE REPUBLIC OF PERU)
OFICINA REGISTRAL DE LIMA Y EL CALLAO. ORLC
(LIMA AND EL CALLAO REGISTRATION OFFICE: ORLC)
LIMA OFFICE

ITEM 11008203

REGISTRY OF CORPORATIONS
ITEM: APPOINTMENT OF MANDATARIES
C00001

The Shareholders Meeting held on Januvary 12, 1998 resolved to appoint Hernin
VASQUEZ GRANDA as General Manager, who acting jointly with Luis
CAMACHO ASMAD or Alfredo VIDAL GONZALES will represent the corporation
with faculties to open and close current accounts and change such accounts; to draw,
endorse, accept and cancel bills of exchange, vouchers, checks, promissory notes or any
other class of credit documents; to make any class of commercial and banking
operations. Hernin VASQUEZ GRANDA, the General Manager, acting individually
may represent the corporation before the administrative authorities of the public sector,
including without limitation, the Central Government, Ministries, Municipalities,
Regional Governments, and also, any and all entities, authorities or private and/or
public institutions, filing any applications, petitions, appeals, objections and
recommendations that may be necessary with respect to the judicial system, being
authorized to represent the corporation with the faculties set forth in Articles 74 and 75
of the Business Corporations Law, to collect any and all credits, to grant vouchers and
cancellations, to appear before any administrative labor authorities with the faculties set
forth in Supreme Decree 004-95-TR..

Alfonso CORONADO REY BOCCACCIO is conferred the faculties to, individually,
enter into purchase and sale agreements for real and personal property, and securities
listed in the exchange, to enter into any type of acts, deeds and contracts E@gpri@i by
the legal provisions in force, such as the purchase and sale, barter, supplys Fonation,
leasing of real and personal property, financial leasing and lease bzfakﬂfacﬁring—l
franchising, forward of corporate property; with the faculties to enter igg@fpomgact
establish mortgages over the real property of the corporation, pledges wiﬂ;lgr Wﬂhoﬁ
displacement of the property, as well as to guarantee credit operations agreeito Loy they
corporation, to endorse bills of lading, insurance policies, etc., to decide ofsthe opgning
and closing of current, commercial and banking accounts, and saving@g_’@ougj,s, to
change such accounts, to collect drafts and transfers, to charge and credifthe ace®unts
of the corporation, to draw, collect, endorse, accept, discount, protest, renew, guarantee
and cancel bills, vouchers, promissory notes and any other class of credit documents, to
grant letters of guarantee, to represent the company before any public and private
authorities, with the general and special powers of representation contained in Articles
74 and 75 of the Code of Civil Procedures, to grant as deemed convenient powers of
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attorney in the name and on behalf of the corporation to a person or persons and to
revoke them.

Thus it is shown in the CERTIFIED COPY of January 30, 1998 executed before Julio
Antonio DEL POZO VALDEZ, Attorney-at-Law, Notary Public in and for Lima. The
instrument was presented on J anuary 30, 1998 at 14:37:20, under 1998-00017832 of the

Journal Volume 0405, Fees: S5/.82.50, with Receipts 00001415 and 00004661, LIMA,
February 20, 1998.

(signed) Guillermo Jsidoro Hernandez Ramos, Registrar
ORLC

- “IISSYHY TIVL
V:?l‘%% J0 ANV LIS
Ge 2 Wd 62 43S 00

a3a7ti4
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REPUBLICA DEL PERU (THE REPUBLIC OF PERU)
OFICINA REGISTRAL DE LIMA Y EL CALLAQ. ORLC

(LIMA AND EL CALLAO REGISTRATION OFFICE: ORLC)
LIMA OFFICE

ITEM 11008203

FILING OF CORPORATIONS

ITEM: INCREASE OF CAPITAL AND AMENDMENTS TO BYLAWS
B 00001

Through Public Deed dated January 31, 1998 and clarification of April 16, 1998 granted
by Julio Antonio DEL POZO VALDEZ, Attorney-at-Law, Notary Public in and for
Lima and by Shareholders Meeting dated December 27, 1997 clarified in the meeting
of March 28, 1998, the merger of Export Air del Peri S.A. with and into CIELOS DEL
PERU S.A. entered in Card 88134 of this Registry (Electronic Item 11012806) was
resolved which took over the assets and liabilities of Export Air del Perd S.A. but
maintaining the same capital stock with the consolidation of both equities. Instrument

presented on March 17, 1998 at 12:47:39, under Number 44768 of the Journal Volume
405, Fees S/.16.50, Item 2851, Lima, April, 24, 1998, 95428

(signed) Ines Vidal Paucar de Suarez, Registrar
ORLC ‘

1Y13403S
Gg 2 id 62 43S 00
a37h4d

YOMOTd ‘FASSVHY VL
JLV1S 40 A
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REPUBLICA DEL PERU (THE REPUBLIC OF PERU)
OFICINA REGISTRAL DE LIMA Y EL CALLAO: ORLC
(LIMA AND EL CALLAO REGISTRATION OFFICE: ORLC )
LIMA OFFICE

ITEM 11008203

FILING OF CORPORATIONS
ITEM: APPOINTMENT OF MANDATARIES
C 00002

The Shareholders' Meeting held on March 30, 1998 resolved to grant full and sufficient
power of attorney to Alfonso Conrade REY BOCCACCIO (Passport 8736730) so
that he may appear in the name and on behalf of the corporation before the authorities of
the City of Miami, State of Florida of the United States of North America and may
establish a branch office of CIELOS DEL PERU S.4, to be called CIELOS DEL PERU
SUCURSAL PERUANA which will undertake, without any limitation whatsoever, the
same activities of the parent company, and be governed by its bylaws and the provisions
of its articles of incorporation, but subject to the laws of the State of Florida.

Accordingly,. Alfonso Conrade REY BOCCACCIO is granted the faculties to carry
out any and all the necessary formalities to establish the branch, sign the respective
documents, whether public and/or private, enter into lease agreements,. fixing and
accepting their conditions, apply for post office boxes, appoint administrators and/or
administrators and/or manager or managers and/or powers of attorney for the branch
granting them the faculties he may deem necessary and repeal them, and fixing their
remuneration. The attorney-in-fact may, individually open and close current and savings
accounts on behalf of CIELOS DEL PERU SUCURSAL PERUANA, and change them,
collect drafts, transfers, make debits and credits to the accounts of the .bx%ch,:glraw,
remove, guarantee and cancel checks, bills of exchange, vouchers, promi?s?é@f nbfes or
any and all credit documents, grant guarantees, enter into any acts, contra':;_;ts_;%.ndfggeeds
without any reserve or limitation whatsoever, draw checks on credif>-bglances or!
overdrafts and endorse them. The power granted to Alfonso Ccﬁfﬁdo REY
BOCCACIO is unlimited and may not be considered insufficient. Alfoi‘:l'@é;_’poggad
REY BOCCACIO is also granted faculties to open or establish branches_?@%‘enéi_:_és 0
offices in other cities of the United States of America, %2 ™

Tm W
Thus it is shown in the CERTIFIED COPY of June 4, 1998 executed ‘feforec.?ulio
Antonio DEL POZO VALDEZ, Attorney-at-Law, Notary Public in and for Lima. The
instrument was presented on June 5, 1998 at 14:52, under 1998-00094224 of the Journal
Volume 0405, Fees: S/.27.00, with Receipts 00006593 and 00007130, LIMA, Tune 23,
1998.(*)

(signed) Ricardo Juan Cuadros Bustios, Registrar
ORLC
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REPUBLICA DEL PERU (THE REPUBLIC OF PERU)
OFICINA REGISTRAL DE LIMA Y EL CALLAO: ORLC
(LIMA AND EL CALLAO REGISTRATION OFFICE : ORLC )
LIMA OFFICE

ITEM 11008203

FILING OF CORPORATIONS
ITEM: APPOINTMENT OF MANDATARIES
C 00003 '

The Shareholders' Meeting held on November 18, 1999 resolved to accept the
resignation of Hernan VELAZQUEZ GRANDA to the position of General Manager
(entry C00001); to appoint Orestes ROMERO GUSINSKY as new General Manager,
to agree on the restructuring of the SYSTEM OF CORPORATE REPRESENTATION:
A) The Chairman of the Board of Directors, Alforso Conrade REY BOCCACCIO
will represent the corporation before any and all individuals and/or authorities and/or
entities, whether public, private, civil, administrative, in and out of court, with the
following faculties without any reserve or limitation whatsoever: (a) The faculties set
forth in subparagraphs b), c), d) and e), Article 22 of the corporate bylaws. This will
include the general and special powers of legal representation contained in Articles 74
and 75 of the Code of Civil Procedures; (b) In addition to the foregoing, to represent
the corporation in any and all acts, actions and deeds, including without limitations the
procedures established in the Law of Labor Procedures; (c) Without detriment to the
foregoing, to also represent the corporation with full and sufficient powers, before all
the administrative authorities of the public sector including without any limitation
whatsoever, the Central Government, the Peruvian Aviation Administration...; (c_i) Alsc&
without detriment and complementing the foregoing, to represent the corporation=¥ities
full and sufficient powers, including without limitation, the faculties set fortﬁ;;aﬁ%i/o%
required in the Law of Administrative General Rules and Procedures...; (¢) _ﬁﬁé—_ﬁly,%
Alfonso Conrado REY BOCCACCIO may delegate, in whole or in parf, his f’g@ﬁiﬁes'&g
of representation on behalf of third parties... The General Manager Orestes ROIST@O
GUSINSKY acting individually will represent the corporation with the férﬁ;@”r,ies:_-?:
contemplated for his position in the corporate bylaws. Without detriment Z%g‘he:’{:
foregoing and acting individually, he may represent the corporation in any and afBags, ¢
actions and deeds, including without limitation, the proceedings established in tHe Law <
of Labor Procedures... with the faculties contained in Articles 74 and 75 of the Code of
Civil Procedures...; The General Manager acting jointly with either Hernin
VASQUEZ GRANDA, Rafael VIDAL GONZALES, Francisco BERNINZON
PONCE, Carlos Benjamin LOPEZ COSTA or Manuel FRANCESQUI NAVARRO
may: (a) Negotiate and formalize the establishment of real guarantees...; (b} Open and
close term and deposit current accounts...; (¢) Apply, obtain and open letters of credit,

documentary credits and bank guarantees..; (d) Obtain mutuum and Joans under any
modality, cancel, pay, substitute by novation,

azad
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renew, transfer and endorse them...; (d) Draw and/or sign, accept, sell, endorse, discount
or give in collection or factoring bills of exchange, vouchers and promissory notes, any
securities and invoices...; (g) Authorize the direct and/or indirect purchase and sale with
or without participation or mediation of the Stock Exchange...; (h) Represent the
corporation with voting rights in the equity restructuring processes including creditors'
(¢) Acting jointly with either two of Francisco BERNINZON PONCE,
Carlos Benjamin LOPEZ, COSTA, Manuel FRANCESQUI NAVARRO he may
enter into purchase and sale, leasing, financial lease agreements, including contracts for
accommodations, the provision of any type of services and of any other legal nature on
real and personal property and participate in other acts associated with... (d) Acting
individually with either of Messrs. Patricia SILES ALVAREZ, Francisco
BERNIZON PONCE, Carlos Benjamin LOPEZ, COSTA, Manuel FRANCESQUI

Civil Procedures...: In addition to the foregoing, and acting individually represent the
corporation in any and all acts, actions and deeds, including without limitation the
procedures established in the Law of Labor Procedures...; Any one of Messrs. Patricia
SILES ALVAREZ, Ronald VIMO, Johnny MILLON, Sergio SAN MIGUEL acting
individually are vested with the faculties to represent the corporation abroad before
authorities, organizations, nstitutions...; Additionally, Ronald VIMO  acting
individually may enter sbroad into purchase and sale, leasing, financial lease
agreements, and contracts for the provision of accommodations and services of any type
and nature whatsoever. ; it was resolved to revoke all the powers of attorney granted by

the corporation in force as to the date of this meeting.

Wwas presented on December 17, 1999 at 8‘:39, under 1999-00210093 of the Journal
Volume 0405, Fees: 5/.337.00, with Receipts 00003256 and 00062427, LIMA,

1/21/2000/96124**461020.

(signed) Carlos Antonio Masavalo, Registrar

ORLC s o
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REPUBLICA DEL PERU (THE REPUBLIC OF PERU)
OFICINA REGISTRAL DE LIMA Y EL CALLAO: ORLC
(LIMA AND EL CALLAO REGISTRATION OFFICE: ORLC )
LIMA OFFICE

ITEM 11008203

ITEM: OTHER REGISTRATIONS
D00001

Entry C00003 is extended to incorporate the appointment of Orestes ROMERO
GUSINSKY as new General Manager as from December 1, 1999, Lima January 21,
2000.

(signed) Carlos Antonio Masavalo, Registrar
ORLC

REPUBLICA DEL PERU (THE REPUBLIC OF PERU)
OFICINA REGISTRAL DE LIMA Y EL CALLAO
(LIMA AND EL CALLAO REGISTRATION OFFICE )

The undersigned Official DOES HEREBY CERTIFY THAT the signature of Miguel
Angel DELGADO VILLANUEVA, Registrar (affixed on eight pages) has been
verified in the Registry of Signatures and is the same he affixes in all his public and

private acts and deeds. o = TR

pm——————— —

CERTIFIED COPY:; No registrations on the reverse side. No titles are pencfﬁaﬁ &3

registration. Ei?,j r:

TIME: 8 a.m. £ w
Mo
2o =

REPUBLICA DEL PERY (THE REPUBLIC OF PERU) %5’; :

MINISTERIO DE RELACIONES EXTERIORES =" &

(MINISTRY OF FOREIGN AFFAIRS)

DIRECCION GENERAL DE ASUNTOS CONSULARES

(CONSULAR AFFAIRS BUREAU)

LEGALIZACIONES (AUTHENTICATION OFFICE) #112768

The foregoing signature of Oswaldo FLORES, IS HEREBY AUTHENTICATED.

For the contents of the attached document this Bureau assumes no responsibility.

d3nid
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Page 12
Lima, September 14, 2000

(signed) Antonjo Barrionuevo Arenas
Consular Formalities Department

Authentication Office / Seal / Raised Seal

TH/MQ/MCP
161570K0.2

l, THE UNDERSIGNED CERTIFIED STATE

TRANSLATOR DO HERERY CERTIFY THAT THIS IS A
TRUE AND CORRE

\’.‘J TRANSLATION OF THE ORIGINAL
TEXTIN. 2 framis ATTACHED HERETO. THIS
TRANSLATION SHALL NOT BE CONSIDERED AS AN
ACKNOWLEDGMENT OF THE AUTHENTICITY OF THE
ORIGINAL DOCUMENT.,

INWITNESS WHETZ U7 | HEREUNTO SET MY
HAND AND AFFIX MY SEAL ¥ ¢

OF ..5&pTenz en

..............

HHEN

Marda del Carmen Pizarro Sabogal
Certified State Translator
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uyid
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ce 7l HS 62 dIS 00
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EL FUNCIONARID QUE SUSCRIBE crRT, IFICA QuE

LA FIRMA OFi¢a) R™"ISTREOOLR  )DR,, MIGUEL
VILLANUEVA |

VERIFICADO 't E. r e
- _ MISMA QUE UTiLiZA gv Ef EJERQICIO DE sU
OFICINA REGISTRAL DE LIMA Y CALLAD FUNCION. N° Partida: 11008203
OFICINA LIMA LA : 000
INSCRIPCION DE ?@@EmiDESANONmﬂs“ SET 2

CIELOS DEL PERU S.A.

REGISTRO DE PERSONAS JURIDICAS
RUBROQ : CONSTITUCION
A 00001

ORLC
Por ESCRITURA, PUBLICA, del 20/11/1997 otorgada ante NQTA 0ZO VALDFZ JULIO INIO en la
ciudad de LIMA

SOCIOS FUNDADGRES Y APORTES :

1. ALFONSO CONRADC REY BOCCACIO
por JULIO CESAR FRANCISCO BERN!
en la partida nro 11001564 del Regid
Registro Publico de Lima P

é&b& 281,400 acciones

60,300 acciones

2. CARLOS BENJAMIN LOPEZ CO!
FLORISA LOPEZ MARTINEZ DE LG

3. MANUEL EDUARDO FRANC
derecho, casado con
FRANCESQUI

60,300 acciones

GAASI coMo AL DE CORREO, PUENDG
wDb CHARTER, LA SOGIEDAD PODRA
EXOS Y COMPLEMENTARIOS A SU

OBJETO : TRANSPORTE
ADEMAS BRINDAR SER
DEDICARSE A TODO Tl
OBJETO SOCIAL.

gYTIVL

3 S7. 402,0 ‘@N‘uems s%% dividigdhery 402,000 acciones nominatiy
una, pagado un 259%

g e, Iy
] TA@%L b %’um y ad%ﬁn de acuerdos es conforme z lo
,@?ades. % * -

355y

AFAAY IB¥03S
%245 00

d

ENIE

A
neral de .

S
fl

B Seneral Ordinaria se renigddentro delfismer trimestre de cada afia, con el fin ,@oba'p—o

fsaprobar® 1a gestién social, ia ntas del e, disponer la apiicacién de las utilid s-ifijag la

remimerEcidn del Directorio, elegir a%los mi s del Directorio, dandg representacién q't:}é*?ninma

mediante el sistema de voto acBmulativa. wtinta General Extraordinaria se reunira con el ohjeto de

remover a los miembros da torio, ificar al estatuto, aumentar o disminuir el capital, emitir

obligaciones, disponer ir| ' %@rias ¥ balances, transformar, fusionar, disolver y liquidar Ia
e

R4

sociedad y tomar decisiond ue-la ley o statuto sefialen.

REGIMEN DEL, DIRE;T@O + 8¢ campone de 3 miembros. Su duracién es de un afig,

Ef Quérumes de - ¢ rme a lo dispuesto porla Ley General de Sociedades

Continuz en la pagina 2
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. [VYGENEIL

OFICINA REGISTRAL DE LIMA Y CALLAO N° Partida: 11008203
OFICINA LIMA

INSCRIPCION DE SOCIEDADES ANONIMAS
CIELOS DEL PERU S.A.

o

continuacion del asiento de constitucion

nMmuebles, celebrar todo tipo de
"de bienes muebies e inmuebles,
. BFde servicios en todos sus tipos,
25 constituya hipoteca, pre a, cobrar y
arias, disponer el mo im% de ctas,
creditos, otorgar fian_;a brar toda

utar donasion y grava los bienes
re el regimen administratyo’de 1a sociedad,

Facultades : Concertar contratos de compra venta de blenes m
acios y confratos contemplados en Ia legislacion vigente,
permuta suministro, arrendamiento financiers, hospedaje,
igualmenta queda facultado para celebrar contratos en suy:
otorgar recibos y cancelarlos, realizar toda clase de operaciofit
girar, cobrar, endasar, cancejar cualquier clase de do

representar a la sociedad ante toda clase de autorj : RgIT1as facultades seﬁalada;; ;u arts 74 y 75 del
C.P.C. pudiendo delgar o sustiutr la representagion Hj :
REGIMEN DE LA GERENCIA : E| Gerente st g por el Dire g@ i}

=)
s

- les de la

Facultades : Conforme 3 Io dispuesto
DISTRIBUCION DE UTILIDADES : Seg] g
Régimen para la Disolucién y Li i :egan fc%s. 359° a1 384° de I3 L.G.S.

&y (Presidente), MANUEL EDUARDO

PRIMER DIRECTORIO
FRANCESQUI NAVARR

Jesignandose al Gerente Gerneral v/0 demas
fftacion correspondientes, queda establecido
esentaran a la sociedad gozando al efecto de

istintarggnte cualquiera de los directores podra
e ,Pero ne limitandose a la Direccion
miRglistros Publicos del pais,

VAROM J3SSYHY 1TV
ALVIS 30 AUV 13493S
SE:2 0 62435 00

s ‘J"“:"'F‘“

damn4.
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OFICINA REGISTRAL l_lE LIMA Y CALLAO N° Partida: 11008203
OFICINA LTMA

INSCRIPCION DE SOCIEDADES ANONIMAS
CIELQS DEL PERU S.A.

REGISTRO DE PERSONAS JURIDICAS
RUBRO : NOMBRAMIENTO DE MANDATARIOS
C 00001

Por JGE del 12.01.98 se acuerda nombrar come Gerente General 4
gquicn actuando conjuntamente con el 81, LUIS CAMACHQO A
representard a la sociedad con las facultades que a continuacio
¥ disponcr sobre ¢l movimicnto de cstas cuantas; girar, cnd
pagarés o cualquier otra clase de dacumentos de crédito;
bancarias. El Gerente General Sr. HERNAN V SQ
representar a la sociedad ante !as autoridade
limitindosc anic ¢l Gobicrno Central, los Minisf
ante toda clase y cualquier entidad, autond@
interponer toda clase de solicitudes, petici
recomendaciones ; en el orden judicial que
sefialadas en los art. 74-75 del CPC; ¢
cancelaciones; en Io Jaboral representar a
Ias facultades sefialadas en el D.S. 60
REY BOCCACCIO, para que mdn
muebles & inmuebles, valores c
por la Icpislacién vigente, 145
bienes muebles, inmucbles,

v cancclar etras, valcs, g
clase de transacciones co

$ ¥ conlratos conlemplados
nudcic’m dn'cnddmicnto dc

de propiedad de la sociedad, congt prenda con &.si
objcto dc garantizar opcmcmncs de créditg,
embarque, pélizas de i
bancarias, cuentgs de
transferencias, e%é' AL |
dcst.onmr protcst- avals : 45,3 garcs 0 ¢

efectuar cobro de giros:,
cobrar, endosar, aceptar,

%ﬂutondades pliblicas ¥ privadag em
% ntenidas en los arts, 4 y TS“
i la empresa a la persona o pe@nﬁ
i gg ERTIFICADA del 30/01/1998 oto
TONIO ep 1a"Sudad de LIMA. Fi titulo fue pmenm:ﬁ'
¥00017832 del“Tomo Diario 0403. Derechos; $/.82, 5@‘.’303(

"

A, 20 998, o

general, con :]
Cddi"o Proge

{UNOEN
31‘;’18 d

N C Pdgina Nimery
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. [NTGENGIA

OFICINA REGISTRAL DE LIMA Y CALLAO N° Partida: 11008203
OFICINA LIMA
INSCRIPCION DE SOCIEDADES ANONIMAS
CIELOS DEL PERU 5.A.

REGISTRO DE PERSONAS JURIDICAS
RUBRO : AUMENTO DE CAPITAL Y MODIF. DEL ESTATUTO
B 0001

Por E.P. del 31-01-98 y aclaratoria del 16-04-98
Lima, Dr. Julio Antonio del Pozo Valdez y por J.
junta del 28-03-98 se acord6 la fusién de la socie
del Perii S.A., inscrita en la ficha N° 88134 de
N® 11012806), asumiendo el activo y pasivo def
el capital social, al haberse producido la ¢
presentado el 17-03-98 a hs. 12:47:39, bajoft
Derechos S/. 16.50 Rbo. 2851. Lima, 3

por el Notario de
12-97 aclarada por
L rubro con Export Ajs,
tro (partida electrégpic

ifligma, conservando el g
arién de patrimonios, §ifulo
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OFICINA REGISTRAL DE LIMA Y CALLAO N° Partida; 11008203

OFICINA LIMA N° Asiento:
INSCRIPCION DE SOCIEDADES ANONIMAS
CIELOS DEL FPERU 5.A.

REGISTRO DE PERSONAS JURIDICAS
RUBRO: NOMBRAMIENTO DE MANDATARIOS
Coonoz

Por Junta General de Accionistas del 30/03/199% se acordd:Otorgar
Sr. ALFONSQ CONRADO REY BOCCACCIO (Pasaporic

representacién de la sociedad se apersona ante las autoridade
Estado de Florida, de los Estadas Unidos de Norteamerica, con 1
CIELCS DEL PERU S.A. la misma que se denominars CIE

o v general a favor del
para gue cn nombrc y

queda faculiado para re
cada uno de los trdmites para el establecimientepde 14 , asl cono para firmar I
documentos sean estas piblicos ¥/o privados, i

las condiciones de estos, solicitar cas1llas
Gerente o Gerentes y/o apaderados de 1a su

asi camo revocar las mismas, fijarle su refafbier

¢ necesarias,
% abrir o cerrar

cuentas corrientes, cuentas de akorro a . ¥ A ‘ RIAL PERUANA,
disponer sobre el movimiento de las mist it i irgs, p as efectuar cargos y
gbonos en las cuentas de la sucarsal; girgr, ¥y e e Jes,slelras, vales, pagarés o
cualquicr otra clasc de documcnto d - dc actos ¥ contrates sin

reserva ni limitacidén alguna,
mismos. El poder que se ot
solamente declarativas y
ﬁcu]t’rdo p1r'1 apemnrar o

obregiro ¥ endoso de los
ddes antes mencionadas son
Yatnrado Rey Boccaccio queda
cW otras ciudades de los Estados
{1998 olorgada anie Notario Julio
sentado el 03/06/1998 a las 14:52

S/ @con recibos N0Q006593 v

Kb
Antonio del Pazo ledez en la Clllddd de Ll
horas, bajo ¢l N° 19984

N°00007130.- L@/]A,

4
Wl
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R
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[VIiGEHOUA

OFICINA REGISTRAL ;E LIMAY CALLAO N" Partida: 11008203
OFICINA LIMA

INSCRIPCION DE SOCIEDADES ANONIMAS
CIELOS DEL PERU S. A.

REGISTRG DE PERSONAS JURIDICAS

RUBRO : NOMBRAMIENTO DE MANDATARIOS

C 00003

Por Junta General del 18.11.1999 se acordd aceptapd
Velasquez Granda al cargo de Gerente General
nuevo Gerente Geperal a QRESTES ROME
reestructurar el REGIMEN DE REPRESENTACI
del Directorio, ALFONSO CONRADO RE
sociedad ante toda clase de personas y/o au
publicas, pnvadas civiles, administrativas, 4
Tespecto sin reserva ni limitacion algg
facultades contempladas en los in
social. Estas dltimas incluyen #l
representacion contenidas en log
ademas de las facultades anterio
toda v cualquier accién o dili
procedimientos a que se con
perjuicio de lo anterior, p§ asla sociedad amplia e
irrestrictamente ante g5dds lgefitoridadeg ™ administragifad del sector publico

nuncia de Hernan
); nombrar como
NSKY: se acordo

[CCIO representara*
y/o entidades seanstsis

(c) Siempre sin

é@gmtandose a los

Transporte...; (d) As o

. f_:&__‘l d copddss més amplias facultades
-.,j_f‘e.c 0 requendas por la Ley
inistragigs...; (&) Finalmente,
B total 0 parmalm?ﬁg
) El Gerente Gensral}
indivith almente representaré%@
*0.&n el estatuto de la sociedar
or y siéripre actuando mdiwdua]mente:

Enlo [gborally sin P@‘ de loguidri =
xEpresentard a la sociedad’en to altml action o diligencia incluyendo pete,

mcluyendo pero
de Normas zGed

Gerente General acmanda, aymente con cualquiera de HERNAN
VASQUEZ GRANDA#=RAFAEM, VIDAL GONZALES, FRANCISCO
BERNINZON PO CAJ%@R% BENJAMIN LOPEZ COSTA o
MANUEL FRANC UI NAV O podra: (a) Concertar y formalizar la
constitucion de as reales...; (b) Abrir y cerrar ctas ctes a plazos v de
depdsito...; (¢) titar, obtener, abrir y concertar cartas de crédito, créditos
documentarios y fianzas bancarias...; (d) Concertar mutuos y préstamos bajo
cualquier modalidad, cancelar, amortizar, novar, renovar, transferir v endosar los
mismos...; (¢) Girar y/o suscribir, aceptar, vender, endosar, descontar o entregar
en cobranza o factoring letras, vales y pagarés, cualquier titulo valor y facturas...
(g) Autorizar la compraventa directa y/o indirecta con o sin intervencion
. termediamon de las Bolsas de Valotes...; (h) Representar a 1a sociedad con v

o h;ﬁ%ndose a los proce e ]
T abajor.. gozando de Jas fa es conténidas en los arts. 74 y 75 del CPC...5EA

¢ i Hd 67 435 00
a3a7id
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, | VIGEHCIA

OFICINA REGISTRAL DE LIMA Y CALLAO “N° Partida: 11008203
OFICINA LIMA

INSCRIPCION DE SOCIEDADES AN ONIMAS
CIELOS DEL PERU §. A,

y voto en los procesos de Teestructuracion patrimonial incluyendo las juntas de
acreedores...; ¢) Actuando comjuntamente dos cualquiera de los sefiores:
FRANCISCO BERNINZON PONCE, CARLOS BENJAMIN LOPEZ
COSTA, MANUEL FRANCESQUI NAVARRO p #Mcelebrar contratos de
compraventa, arrendamiento, arrendamiento finangier daje, prestacion se
servicios en todos sus tipos y de cualquier otra 3
muebles e inmuebles e intervemir en otros act
Actuando individuaimente cualquiera de Ig
ALVAREZ, FRANCISCO BERNINZON E
LOPEZ COSTA, MANUEL FRANCESGR
orden en que hayan sido mencionadoss
las facultades contenidas en los 2§

facultades anteriormente sefialada ; almente
representaran a la sociedad en 16 ig" mcluyendo
pero no limitandose a los proc Procesal de
Trabajo...; Cualquiera de Io ALVAREZ,

RONALD VIMO, JOHNNY
‘ representacion. de la
fismos, instituciones...;
ente podré celebrar en
arrendamiento financiero,
spdttipos y de cualquier otra
Storgadqs por la sociedad que

sociedad en el exfia
Adicionalmente RON
el extranjero contratos
hospedaje, prestacid

12/ 1999 2Tbrzadg aEINOTART DEL POZO VALDEZ
en la ci@e L I titul presentado el 17/ 12/9%53

 1999-00219093 del Tdhid Diario 0405. Derechos : 123
&Po003256<0n sEpge 00062427, LIMA. S

C{URUREREER
J1VLS 40 AY
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OFICINA REGISTRAL DE LIMA Y CALLAO N° Partida: 11008203
OFICINA LTVMA

INSCRIPCION DE SOCIEDADES ANONIMAS
CIELOS DEL PERU §. A,

RUBRO : OTRAS INSCRIPCIONES
Dononl

Sc amplia ¢l asicnto CO0003 cn cuanic a que cl nombrami
Gerente General es con efecto a partir del 01-12-99. Lima, 21

Romero Gusinsky como mucvo

— <
=4 S
e
zZFR B
=5 5 T
g DI
HETL O r_'i
e
v
-0 = O
[
o5 W
23 w
";:»m k=1

Pagina Nimero 1

e

Fecha : 8/09/00 N° de Atencidn : 0001498482 Pagina 8 008

No existen Titulos Pendientes

FICHA:0011008203 PARTIDA:11008203



