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TO:

Registration Section

Division of Corporations

1

‘w

SUBJECT: EMAZA TOURS CORPORATION

Dear Sir or Madam:

TRANSMITTAL LETTER

(Name of corporation - must include suffix)

transact business in Florida.

Please return all correspondence concerning this matter to the following:

{

The enclosed “Application by Foreign Corporation for Authorization to Transact Businegss in Florida,”

“Certificate of Existence,” and check are subimnitted to register the above referenced foreign corporation to

Registration Section

RUBEN D. TORO - - _ _ _
{(Name of Person)
RUBEN TORO P.A. L8
Firm/Compan e
( pany) % 2 .
7345 SAND LAKE RD. STE. 204 EAI =
(Address) D T m
e 3 O
ORLANDO FL 32818 e d
(City/State and Zip code) 1% ‘{r’; oo
=2
For further information concerning this matter, please call: '
RUBEN D. TORO at ( 407 ) 370-6445
(Name of Person) (Area Code & Daytime Telephone Number)
STREET ADDRESS:

Diviston of Corporations
409 E. Gaines St.

Tallahassee, FL. 32399.

Enclosed is a check for the following amount;
@ $70.00 Filing Fee

O $78.75 Filing Fee &
Certificate of Status

MAILING ADDRESS:
Registration Section

Division of Corporations
P.O. Box 6327

Tallahassee, FL. 32314

O $78.75 Filing Fee &
Certified Copy

O $87.50 Filing Fee,

Certificate of Status &
Certified Copy
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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TQ
REGISTER A FOREIGN CORPORATION TQ TRANSACT BUSINESS IN THE STATE OF FLORIDA.
1. EMAZA TOURS| C.A. CORPORATION =~~~ ) o

(Enter name of corporation; must include “INCORPORATED » “COMPANY,” “CORPORATION,”
"Inc 1" II'C:0 n "COI'p," "Inc n "Co " or “Corp ")

(If name unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting business in Florida)

5. VENEZUELA 3. B
(State or country under the law of which it is incorporated)  (FEI number, if applicable)
4. OCTOBER 14, 1996 5. PERPETUAL
{Date of incorporation) ' * (Duration: Year corp. will cease to exist or “perpetual”)
6. N/A

(Date first transacted business in Florida, if prior to registration)
(SEE SECTIONS 607.1501 & 607.1502, F.S., to determine penalty liability)

.. - _ZE B
7 954 PARK TERRACE , KISSIMMEE FL 34746 R -
(Principal office address) ‘c; ‘5;‘ bc;,
Ee ot iy
P.O. BOX 422264, KISSIMMEE FL 34746 Z
Current mailing address S T e
( g ) E\;\‘% —;_.
- —
%
8. TOURISTS AND TRAVEL SERVICES ) - _ ? ,:_1 o__.),

{Purpose(s) of corporation authorized in home state or country to be carried out in state of Florida)

9. Name and street address of Florida registered agent: (P.O. Box NOT acceptable)

Name: ELSA M. ZAMBRANO

Office Address: 954 PARK TERRACE

KISSIMMEE , Florida 34746
(City) (Zip code)

10. Registered agent’s acceptance:

Having been named as registered agent and te accept service of process for the above stated corporation at the place
designated in this application, I hereby accepi the appointment as registered agent and agree to act in this capacity. 1
Surther agree to comply with the provisions of all statutes relative fo the proper and complete performance of my duties,
and I am familiar with and accept the obligations of my position as registered agent.

g

(Registered éélt’s signature)

11, Attached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to
the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction
under the law of which it is incorporated.

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



A. DIRECTORS

Chairman: ROSALBA ZAMBRANO
Address: 994 PARK TERRACE, KISSIMME FL 34746 )
Vice Chairman: ELSA M. ZAMBRANO i - o —
Address: 994 PARK TERRACE , KISSIMMEE FL 34746 . o ) o
Director: _ o e
Address: i}
=
Lo en
fant-0 :
Director: . . . . ;’F tc:':‘; -1
e ——
gy ] —
Address: . 'E(.;:} e &N ‘1 -
| T2 3O
= =
B. OFFICERS 2 2
== ~
President: ELSA M. ZAMBRANO 7 o - =& ) -
Address: 954 PARK TERRACE , KISSIMMEE FL 34746 o o ) o
Vice President; N/A . - el =
Address: - e P o i
Secretary: FREDDY ZAMBRANQO ‘ i
Address: 994 PARK TERRACE, KISSIMMEE FL 34746 7 .
Treasurer: ROSALBA ZAMBRANO o
Address: 954 PARK TERRACE, KISSIMME FL 34746 o o -
NOTE: If necessary, you may MUm to the application listing additional officers and/or directors.
(Signature of Diﬂtor or Officer listed in number 12 of the application)
14. EISA M. ZAMBRAND - )
(Typed or printed name and capacity of person signing application)




REPUBLIC OF VENEZUELA
MINISTER OF INTERIOR AND JUSTICE
THIRD MERCANTILE REGISTRANT
JUDICIAL CIRCUIT OF TACHIRA

Dr. America Ahymara Becerra de Moreno

THIRD MERCANTILE REGISTRANT
Of the judicial circuit of the state of Tachira
CERTIFIES:
The photocopies consists of six pages that are enclosed below, these copies are
reproduced and taken exactly from document No. 1936

1) OngmaI filing, registered on October 14, 1996 under document No 14, Volume 12-

These original documents have been filed in this office of Registrar and they belong to
EMAZA TOURS , C.A. REGISTERED ON Qctober 14, 1996 under Document No. 14

Volume 12-A.
CERTIFIES, that this copies were taken form this office by Magaly Figueroa, a
Venezuelan citizen, an adult with ID Venezuelan card No. V-10.174.931, she is an

authorized person to comply with these duties and who certifies jointly with me all these
documents.

1
T

[
4 .

YRRy

YORIOTS FASSYHY TV
SHOHLVHOAHDT 4

1€ ] Hd G- " 5002

[ERIE



The Commercial registrar of the Judicial Circuit of the State of Tachira,

We, ROSALBA ZAMBRANO DE ESPINOZA and ELSA MARIA ZAMBRANO
USECHE, both Venezuelan citizens. Adults married and single respectively, on business
and identified with ID Venezuelan cards Nos. 4.212.631 and 4.212.834, respectively.
With residence in the state of Tachira and legally able we state through this document
the constitution of a company according to the following regulations that consists of the
articles of incorporation.

CHAPTER 1 .
NAME, ADDRESS, DURATION and PURPOSE
ARTICLE ONE: The organization’s name is “EMAZA TOURS, C.A.”
ARTICLE TWO: The address of the company is on the city of San Crlstobal State of ..

Tachira, but the company will be able to open branches or agencies in any part of -
Venezuela and abroad pending approval of the shareholders assembly. s
ARTICLE THREE: The duration of the company is fifty years starting with the date &=

organization recorded in the commercial registry, although this period can be renewed
with a period of the same, large or less duration or the company can be dissolved beforez,

Fa
the expiration of the initial or any subsequent term according to the determination of the!"?%

shareholders assembly.

ARTICLE FOUR: the company will have as 2 putpose t0 invest in the tourism industry,
organizing tours, cruises, tourists transportation, opening of travel agencies, signing of
contracts with airlines, cruise companies, land transportation companies, hotels
administration and any related transaction like consulting or any other lawful business.

CHAPTER 11

CAPITAL ACCOUNT B -
ARTICLE FIVE: The initial capital of the company is Bs. 1,000,000.00. that represents
the value of one thousand shares (1,000) of equal par value of Bs. 1,000.00 each one
with equal rights.
ARTICLE SIX: The entire initial capital has been total subscribed and pald as follows:
ROSALBA ZAMBRANO DE ESPINOZA,; five hundred shares (500) with a total
nominal value of Bs. 500,000.00. ELSA MARIA ZAMBRANOQ USECHE: five hundred
shares {500) with a total value of Bs. 500,000.00. The initial capital was totally paid by
coniribution of physical assets described in enclosed attachment and duly certified by an
accountant and signed by the respective shareholders.

CHAPTER 111

CAPITAL STOCK ..
ARTICLE SEVEN: The company shares value is nominal and confers to the
shareholders equal rights in their participation in ¢ither the regular or exiraordinary
Shareholders’ Assembly, each shareholder has the right to one voie per share in each
decision. The ownership as well as the transfer or acquisition is registered in the stock
ledger of the corporate book. The entries in the stock ledger to register the purchase or
sale of one or more shares corporate must be duly signed by the transferor, the transferee
and the President of the company. The parties in this kind of transaction can transfer



their rights to sell or transfer to a third party capital stock by the use of a power of
attorney.

ARTICLE EIGHT: The stock certificates will be signed by the President of the company
and will display the specifications according to article 293 of the commercial code. The
stock certificates can have any number, in case they are not used or they are destroyed,
the shareholder can ask the president of the company to issue new certificates and to
void the lost or not used certificates.

ARTICLE NINE: the current sharcholders have the preemptive right to own shares that
are offered for sale before these shares can be transferred to a third party. These shares
can be bought partially or totally for the current book value of the stock. With this
purpose the shareholder must communicate to the president of the company of his or her
intentions of selling or transferring the certificates so other current shareholders can 21 =3

FRr

exercise their right to acquire the shares in a period of ninety days. At the end of misj;ﬁ: o
period if the current shareholders have not exercised their rights the shares can be V;—”L’;} ‘%, !
transferred or sold to any party. X R
CHAPTERIV  _ , P o
THE SHAREHOLDERS ASSEMBLY  BE 3 O
ARTICLE TEN: SHAREHOLDERS ASSEMBLY POWERS ¥ —

. )
The meeting or assembly of shareholders has the power and attributions established in (0%
Articles 275 and 280 of the Commercial Code and the meetings can be either ordinary or %@
extraordinary. o
ARTICLE ELEVEN: The assembly or meeting of sharcholders represents legally the

consensus of the shareholders within their legal functions and its decisions or actions are
binding for all the company’s sharcholders even when the shareholders were not present

in the meetings. The decisions or actions of the shareholders meetings are legally

binding if the number of shareholders represents the one hundred percent (100%) of the

capital stock of the company and the decisions are the result of majority vote.

ARTICLE TWELVE: REGULAR MEETING OF SHAREHOLDERS:

The regular meeting of shareholders will be conducted in the official headquarters of the
company within ninety days (90) after the end of the fiscal year of the company with the
sending of the notice of a meeting five days before the date of the meeting. In the regular
meeting of shareholders the topics to discuss include final financial balance of the

company and the report of the commissioner with the purpose of electing a Board of

Directors and Commissioner as well as nay other pending matter before the assembly.
ARTICLE THIRTEEN. THE EXTRAORDINARY MEETING OF SHAREHOLDERS.

The extraordinary assembly or meeling of shareholders will be called when the company
interest or special circumstances require such a meeting or when the number of

shareholders calling for such a meeting represents is at least fifty percent (50%) of the

capital stock of the company. The call for an extraordinary meeting will be published in
newspaper of daily circulation and with five days in advance of the date of the meeting.

The missing of a notice to cal an extraordinary meeting is not a reason to make the

decisions or actions approved by the meeting invalid if the number of shareholders

present at the meeting is equal to one hundred percent of the capital stock of the

company.

ARTICLE FOURTEEN. NUMBER OF VOTES AND APPROVAL OF

RESOLUTIONS BY THE ASSEMBLY OR MEETING OF SHAREHOLDERS.

|J|



The shareholders’ assembly will be considered legally binding if the number of
shareholders attending represent the total capital stock. The assembly’s faculties and the
conditions to make valid the resolutions to exercise the vote as well as the rules to call
for the meeting are established in Article 271 as follows in the Commercial Code.
ARTICLE FIFTEEN. THE MINUTES OF THE SHAREHOLDERS ASSEMBLY: A
minute of the assembly of shareholders will be recorded with the names of participants,

number of shares voted and the resolutions and decisions approved. The minutes will he r-é
recorded by the Secretary of the company, shareholder or not, appointed by the 95/ . fi" -
shareholders assembly. ‘{; < @ ‘,/_
o b
CHAPTER V | T Y
COMPANY ADMINISTRATION AND REPRESENTATION prr=aat
ARTICLE SIXTEEN. The administrative management of the company will be '—é\_% "
conducted by the Board of Directors, consisting of two nominated members: %‘5\/ ‘;‘,’;
PRESIDENT and VICE PRESIDENT, appointed by the sharcholders assembly, who can ’«?;% )

be shareholder or not a shareholder, it will be appointed for ten years until their
successors will be elected and take charge of their duties. To exercise their duties they
will deposit in the company treasury two shares or its equivalent to comply with Article
244 of the current commercial code. 7

ARTICLE SEVENTEEN. BOARD OF DIRECTORS RIGHTS:

THE PRESIDENT will represent legally the company and the exercise of his .
administrative powers and decisions will have the following functions: 1) To call for
meetings and to chairman the regular and extraordinary assembly of shareholders, to
enforce the decisions and agreements of the assembly, 2) to declare the opening of the
company’s branches and agents.3) To approve, order and to execute any commercial
law{ul operations, 4) To hire and dismiss employees, casual labor. Setting of salaries and
distributions, 5) To develop the planning and budget for the company, 6) To purchase,
exchange, lien, give and charge for assets and legal rights, furniture and real estate,
credits and values. To rent for more than two years according to the decisions of the
assemnbly. 7) To release, accept, endorse and appraise letters of credit, drafts and other
documents, to authorize any kind of contracts and loans or financing arrangements of
bank checking accounts. To authorize the persons to sign for checks and bank drafts. 8)
To name commercial factoring and to grant specific or general powers to deal with legal
or civil cases, including arbitration, mediation. To make offers in exchanges or auctions,
to receive and disburse funds in litigation cases and in general in any ordinary business
operation 9) To present financial balance sheet and profit and loss statements and
related documents to present to the Commissary and the shareholders assembly 10) To
sign the shares certificate, 11) To reserve from the company’s income the appropriate
funds for retained earnings and to determine the amount of dividends and the date of
their payment, 12) To create consensus about the use of retained earnings. 13) THE
VICE PRESIDENT, will act on behalf of the President during his temporary or complete
absences and will have the same powers.

CHAPTER VI
THE COMMISSARY, FISCAL YEAR AND MAIL ADDRESS



ARTCLE EIGHTEEN: The Company will have a commissary that will be appointed by
the shareholder assembly and will last in the exercise of their duties for a period of ten
years; he can reelected until a replacement can be appointed. The commissary of the
company has the faculties and duties established according to current Commercial Code,
ARTICLE NINETEEN. The fiscal year of the company will begin the day of the initial
filing in the Mercantile Register of the judicial circuit which in this case is December 31,
1996. In the future the fiscal year will be between January 1 and December 31 of each
year, when the final inventory, final balance statement and statement of profit and loss
will determined according to the respected laws and regulations. These documents will
be delivered to the Commissary thirty days in advance before the shareholders’ assembly
and a summary of the statement of balance sheet and profit and loss will be presented
according to Article 304 of the Commercial Code, with all the supporting documents
attached to commissary report for its consideration.
ARTICLE TWENTIETH. 1) From the net income of the company five percent (5%) will
be allocated as a legal reserve to accumulate up to ten percent (10%) of the capital stock
of the company. 2) The necessary percentage to form the guaranty fund, 3) The
necessary amount to pay for indemnizations related to the company’s personnel 4) Any

other funds required by law or by the Assembly to ensure the stability or solvency of the
company.

CHAPTER VII _
TEMPORARY RESOLUTIONS

FIRST TEMPORARY RESOLUTION: The following shareholders will be appointed B

for the period specified in Articles sixteen and eighteen;

PRESIDENT: ELSA MARIA ZAMBRANO DE USECHE

VICE PRESIDENT: ROSALBE ZAMBRANO DE ESPINOZA

COMMISSARY: Lic. HUGO ALBERTO ARELLANO A. a Venezuelan citizen, adult

married, licensed in Public Accounting, with identity card No. 3.004.897 and registered
under C.P.C. No. 3.613

We asked the present article of incorporation will be registered and the respective copies
issued to be published as public records.

Signature and seal of GERSON S. RODRIGUEZ DURAN Third Mercantile Registrar o
0
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REPUBLICA BOLIVARIANA DE VENEZUELA

MINISTERIO DEL INTERIOR Y JUSTICIA %'
REGISTRO MERCANTIL TERCERO L

=)
CIRCUNSCRIPCION JUDICIAL DEL ESTADO TACHIRA ﬁ;g%

Dra. AMERICA AHYMARA BECERRA DE MORENO

REGISTRADORA MERCANTIL TERCERO

de la Circunscripcidén Judicial del Estade Té&chira, quien susciibe

-

CERTTITFTICA: Las copias fotostiticas constantes de séis (06) folios fitiles
que a continuacidén se reproducen, han side confrontadas y son traslado fiel ¥y

exacto del Expediente N° 1936.

1) Documento Constigutivo, inscrito el Catorce {14) de Octubre de 1.%96, baijo
el N° 14, Tomo 12-A. o _
Documentos originales que reposa en los archivos de esta oficina de Registro y;_
corresponde a : EMAZA TOURS, C.A. inscrita el Catorce {(14) de Octubre de 1.396,
baje el N® 14 Tomo 12-A.
C E R T I F I C A, igualmente, que estas copias Ffotostaticas han sido
reproducidas en esta oficina ﬁbr la ciudadana Magaly Figueroca, venezclana, mayor
de edad, titular de la Cédula de Identidad No. V-10.174.9%31, persona autorizada
para tal fin gquien junto conmigo suscribe la presente certificacidn en todos-y

cada uno de sus folios.

IL. TERCERO

.

AHYMARA BECERRA DE MORENO
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