R, OQMLQ}" W
: ATTORNEYDR AT LAW i

GUITE 3100 - ONE EHBCAYNE TOWEI
Twa BOUTH DhocAayNE DouLevann

Miamn, IFLOI DA HBiG L1007
OTHER OFFICES 1M

TeL&rHoNE (300} 3700000
Fant Laubtnpale, FL 1308) 4022000
WERT PALM DEACH, FL 1407 QBD-IQ80

Fan {3051 d70:0010
PALM DEACH, L (407) OBBIRDB0O
BTuAnT, FL 1407] 2001000

TALLAHABDEE, FL 1004 P22.0000

80015909.101

OUN FILE HUMBETY
376- CIIO 1557211010
6097 -06/10/95=-01093=--001
YRI5, 25 #ew]541,2
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April 21, 1995

CERTIFIED MAIXIL, RETURN
RECEIPT REQUESTED
P¥ 380 223 109

Sacretary of State
Qualification/Registration Section
SO0 1‘1-8753‘5~ |

Division of Corporations
P.0. Box 6327 -04/28/95--01015--00
vk (22,50 #ox122,50 .

Tallahassee, FL 32314
RE: JUVIROGA S.A.

Dear Sir/Madam:
We are pleased to enclose herewith the following documents to
register the above referenced corporation to transact business in

Florida:
1. Application by Foreign Corporation for Authorization to
Transact Business in Florida, duly signed.
Certificate of Good Standing issued by the Public
Registry of Panama.

English translation of the certificate of good standing.

2.

Check No. 106839 in the amount of US$122.50 in favour of
partment of State for the corresponding

the Florida De
filing fee, registered agent designation fee and
certified copy.
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Sogrotary of Si‘:utc
April 21, 1995
Paga 2

Ploasc acknowledgo rocolpt of thoso dooumonts by stamping the
onclosod copy of this lottar and returning it to this office in the
solf~addressed, stamped envelope provided.

Sincorely yourus,
WW/,%Q&
Raul E. andoa-r-‘gul

Encls. ..

/nf

GUNSTER, YOARLEY, Vaupes-FavLr & STEWART
PROFESSIONAL ASSOCIATION
ATTORNEYS AT LAW
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FLORIDA DEPARTMENT OF STATE
Sandra 13 Mortham
Secrelary of State

May 1, 1995

RAUL E. VALDES-FAUL!

GQUNSTER, YOAKLEY, VALDES-FAUL| & STEWART
285, BISCAYNE BLVD, #3400 BISCAYNE TOWER
MIAMI, FL 33131-1897

SUBJECT: JUVIROGA S.A.
Ref. Numbaer: W95000009117

Wa have recelved your document for JUVIROGA S.A. and your check(s) totaling
$122.60. Howaever, the document has not been flled and Is being retalnad in this
office for the following:

Section 607.1502(4), Florida Statutes, requires this office to collect a $500
panalty fee for each year this entity transacted business in Florida prior fo
qualification and the appropriate charter tax and annual report fees that would
have been due this office had the corporation qualified the year it began

operations in this state. Please complete the enclosed form INHSE37 and
contact this office for the charter tax due, The amount entitled this office ir
annual report fees and penalty fees Is $7,541.25.

Enclosed please find a copy of section 607.1501 or 617.1501, Florida Statutes,
which lists those activities that do not constitute transacting business or
conducting affairs in this state. |f after reviewing this section you determine
grroneous information was inserisd on the application, a sworn affidavit
containing the following information must be submitied: 1.) a statement indicating
erroneous information was listed on the application; and 2{2 the correct date the
corporation began transacting business or conducting its affairs in Florida prior to
the year the application was submitted did not constitute transacting business or
conducting affairs pursuant to section 607,1501 or 617.1501, Florida Statutes.,

If you have any questions concerning the filing of your document, please call
(904) 487-6958.

Les Rivars
Documaent Examiner Letter Number: 495A00020500

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




FLORIDA DEPARTMEN'T Ol STA'T'IE
Sandra B, Mortham
Seeretary of Stale

July 13, 1995

RAUL E. VALDES-FAULI

GUNSTER, YOAKLEY, VALDES-FAUL) & STEWART
2 S, BISCAYNE BLVD, #3400 BISCAYNE TOWER
MIAMI, FL 33131-1897

SUBJECT: JUVIROGA S.A.
Ref. Number: W95000009117

This letter is in response fo the arllpcfllcauon by forelgn corporation for
authorization 1o transact business In Florida that was previously submitted to this
office for JUVIROGA S.A..

The referenced application states that the corporation has transacted business in
the State of Florida since July 1,1982. You were notifled by letler dated
May 1, 1995, that because of failure to obtain a certificate of authority prior 10
transacting business in the Stale of Florida, the corporation is liable for $7541,25
in appropriate fees and penalties as set forth in Section 607.1502(4), Florida
Statutes, (copy enclosed).

Until a response is received by this office concerning the prior notification, the
api)lication by foreign corporation for authorization to transact business in Florida
will not be processed. If erroneous information was reflected on the previously
submitted application, a sworn affidavit may be filed stating the correct date the
corporation first transacted business in Fiorida, that the corporation did not
transact business in Fiorida prior to the application filing year and that the
information entered on such application Is incorrect. Any such affidavit will be
included with your original qualification documents.

Please provide your response to this letter within 30 days to aveid the necessity
of further action.

It you have further questions concerning the filing of your document, please
telephone the Foreign Qualification/Tax Lien Section at (904) 487-6091,

Lea Rivers
Document Examiner Leiter No. 195A00033734

Enclosure

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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WEINTRAUB & ROSEN
BUITE noI
JRERD AVIATION AVENLE

MIAMI, FLOHIDA 22133
TELEPHONK

{108) 0B84 0400
TELEFAX

{108) 20B- 1022

LEK | WEKINTRRALIDY

July 19, 1995

i, n i,
Mr. Mark Dunbar I)Dur _ 7};'?0
Department of Stato v
Division of Licansing Ju :
The Capitol L 25 1995
Mail station #4
Tallahassce, FL 323990250 Otlca of Goriora) oy

coartment of State o
Ra: Juviroga, S, A.

Xour Ref, No, W95000000117,

Deaxr Mr. Dunbar:

Thank you for taking the time to talk with me yesterday
afternoon apout the above-captioned Panamanian corporation which
owns and rents out a single, isolated apartment unit in Florida.

Pursuant to your request, I am enclosing copies of the
Florida corxporate income tax returns which Juviroga, S.A., flled
for 1990, 1991, 1852, 1993 and 1994, These returns show that the
corporation operated regularly at a lass. Juviroga has no assets
beyond the single apartment unit. Tho apartment unit's value is
modest and it is encumbered by a mortgage.

Also enclosed is a copy of a letter dated July 13,
1995, from Lee Rivers, a document examiner for the Florida
Department of State, to my client, Raul E. Valdes-Fauli, Sr.,
Esq., requesting a response "within 30 days to avoid the
necessity of further action." As we discussed, pending the
culmination of our discussions, my client and I will refrain from
responding to Mr. Rivers' letter.

Finally, I cannot help but comment upon E.C, Vogt,_ Inc.
v. Ganley Bros. Co,, 242 N,W. 338 (Minn. 1932), a case which you
cited to support your contention that Juviroga, S.A., is doing
business in Florida., E.C. Vogt involved a Wisconsin corporation
which purchased an office building in downtown St. Paul,
Minnesota, for $400,000 - shortly before the Great Dapression.
In concluding that E.C. Vogt, Inc., was transacting business in .
Minnesota, the Minnesota Supreme Court recognized that the




Mr. Mark Dunbar
Dapartment of Stata
Diviaion of Liconsing
July 19, 1995

Page Two

corporation also ownad at loast two apartment heuses in St. Paul,
Minnesota, that it maintalned o reasident agent in 8t. Paul,
Minnesota, to manago the proporties and collect rents and that
through its local agent it was in direct control and active
management of the properties. Accordingly, tho court rensored
that E. €. Vogt, Inc., was not entitled to avail itseelf of "the
rule applicable to isoclated transactions." 242 N.W. at 339.

The facts in E.C. Vogt, however, contrast starkly with
those in the present case. Juviroga, S.A., owns not a downtown
office building, but a single apartment unit. It does not own
apartment houses or have any further property in Florida. The
purchasa price of the apartment unit was far less than $400,000.
Juviroga, S.A., neither maintains a resident agent in Florida to
manage the apartment unit and collect rents nor is it in direct
control and active management of the property, Its owning and
renting out the apartment unit truly constitutes an isolated
transaction, which 1s not "“deing businesa",

Under the circumstances, I reiterate my request that
the State of Florida waive the Section 607.1502(4) penalty. If
the sState will waive the penalty, Juvirega, S.A., is willing to
registesr in Florida as n foreign corporation prospectively and to
pay the current Florigda vegistration fee and all back fees.

Sincerely yours,

e I. Weintraub

LIW:plm

Vald3s21.2

WEINTRAUB & ROSEN




\ Department of State
Memorandum Office of the General Counsel

TO: Harl Collins
FROM: Mare W. Dunbur, Assistant General Counsel
DATE: August 8, 1995

RI: Juvirogn, 8.A,

Enclosed please find n letter, a cheek for $1,541.25, and o settlement agreement from the corporation, Juvirogn,
S.A, This cheek and settlement ngreement resolve the oulstanding dispute regarding AR Tees and penaltics,

Please have Dave Mann sign the enclosed settlement ageeement and forward n ¢ 'py 1o Mr, Weintraub. Once the
seltlement agreement is signed, please process this file so that this corporation will be an actlve corporation in
this state. Thanks for your helplt!

MWD/mwd
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STATE OF FLORIDA
DEPARTMENT OF STATE IAUG-9 PN 1 o

IN RE: JUVIROGA, S.A.

COMES NOW the parties, the Department of State, Division of Corporations,
{hereinafier referred to as the “Division™), and Juviroga, S.A., a foreign corporation,
(hereinafter referred to as “Juviroga™) and do hereby stipulate and agree to the
following;:

1. Juviroga is a corporation that has been transacting business in Florida
since 1982,

2, Section 607.15L1(1), Florida Statutes, provides that a f‘orcig.p corporation
may not transact business in this state until it obtains a certificate of authority from the
Department of State.

3. The Diviston has jurisdiction over this matter pursuant to Section
607.1502(4), Florida Statutcs.

4, Juviroga has violated the provisions of Section 607.1501, Florida Statutes,
by transacting business in Florida without obtaining a certificate of authority from the
Department of State. As a result, Juviroga is subject to penalties and fees as
enumerated in Chapter 607, Florida Statutes.

5. In order to avoid litigation, and in accordance with the Division’s
authority, the parties agree to the following:

a. Juviroga agrees to pay $1541.25 in penalties and fees to the Division.

b. The Division agrees to continue processing the application Juviroga for

authority to transact business in this state upon payment of the $1541.25. The Division




and finﬁl
Turther agrees that this payment shall represent fullfpayinent and settlement of all

annual report fees and penalties which have accrued through 1995,

¢, Each party shall be responsible for its own costs and fees.

AW A

Dave Mann'” wirogn, S.A.
Director

Departiment of State

Division of Corporations

Executed on this 9 ud, day Exccuted on this 3 rd day
of /bj_j_\ , 1995 of /4”&, e - , 1095,
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_APPLIGATION BY FOBEIGN CORPORATION EQR
. AUTHOMIZATION TO TRANSAGT BUSINESE IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, ‘THE FOLLOWING IS SUB-
MITTED TO REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE

STATE OF FLORIDA:
1 JUVIROGA S.A.

. (Name of corporation: the word "tNCORPORATED," "COMPANY," or "CORPORATION® or
words or abbreviations of iike Import In language, as wil clearly Indicate that it Is a corporation

Instead of & natural person or parinership if not so contalned in the name at present.)

2. Panama

(State or country under the law of which it Is Incorporated)
a, Juna 4, 1982 4. Perpotual
{Date of Incorporation) (Duration}
5. 88~0057870

(Federal Employer I7.entification number, if applicable)

July 1982

6

Calle 61 #32, Urb, Obarrio, P,O0. Box 532, Panama 1, Panama

(f)ate first transacted business in Florida. See sections 607.1501, 607.1502, and 817.155, F.S.)

7.
(Current malling address)
B. Rental apartment
(Brief description of the nature of the business In which it Is engaged in the state of Florida).
. f o ' -
8. Names and addresses ¢ * officers and or directors: @ %ﬂ
g 59
WY ATy
A.__ Directors: ¢ B3
Chairman: GRACIELA ICAZA _“;’ il
Address: Calle 61 § 32 - Urb. Obarrio =z ,_,ja
P.O. Box 532 Panama 1, Panama ' = _:,g
- = am
&

Vice Chairman; —_ROY EDUARDO TCAZA
Address: Calle 61 # 32 - lirb. Oharrio

P.O. Box 532 Papama 1, Panama

JUAN CARLOS ICAZA

Diractor:

Address: Calle 61 § 32 - Urb. Obarrio
P.O. Box 532 Panama l, Panama

. Diractor: VIVIAN ICAZA de SALAZAR

Address: Calle 61 ## 32 - uUrb. Obarrio

P.0O. Box 532 Panama l, Panama




Presidont: GIACTRLA ICA%A .
Address: Callo 6) {f 32 - Urb, Obarrio
I'.O. lox 532 Panama 1, Panama
1
Vice Presidant: ROY EDUARDO ICAYA
]
Addross: Calle 61 ¥ 32 - Urb. Obarrio -
' P.0. Dox 532 Panoma 1, Panama
Secrotary; JUAN CARLOS ICAZA
Address: Calle 61 } 32 - Urb. Obarrio
P,O., Dox 532 Panoma 1, Panama
ICAZA
Treasurer: JUAN CARLOS :
Address: Calle 61 #f 32 - Urb. Obarrio
P.O. Box 532 Panama 1, Panama

glf needec)i, you .y attach an addendum to the application listing additional officers andjor
rectors,

10. Name and Street address of Florida registered agent:
Name: _ VALDES-FAULT CORPORATE SERVICES INC.

Office Address: _2 5, Riscayne nilud., Ste. 3400
Miami ,Florida 33131

Zip Code

11. Reglstered agent’s acceptance:

Having baen named as registered agent and to accept service of process for the above
stated corporation st the place designated In this application, | hereby accept the appointmant
as registered agent and agree to act In this capacity. | futher agree to comply with the
provisions of all statutes relative to the proper and complete performance of m» duties, and |
am familiar with and accept the obligations of my position as registered agent,

Registered egent's signature: //W/ W

12, Attached s 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.

13, 7%'4%4&/ /2P

(Sig}ature of Chairman, \}ic‘e Crzgir’man, or any officer listed in number 9 of the application)

14. ésf’ﬂcxg/d Zegzg  — L/)/_O:E S/NEAT
(Name and capacity of person signing application)
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THE DIRECTORATE GENERAL OF THE PUBLIC REGISTER
IN VIEW OF PETITION: 805 MAURI

04/06/1995
CERTIFIEDGS:

That the Corporation

JUVIROGA 8.A. ig reconrded at Microjacket: 91562 Roll: 8879 Frame:

2 ag of June 4,th, 1982,
That this corporation is in good standing.
4]} =n

That lts Directors are: 2!
(VA ] =Irn

1 GRACIELA ICAZA & R
R

n "-..'r_‘o

he-L AT}

2 ROY EDUARDGC ICAZA

£
3 JUAN CARLOS ICAZA and VIVIAN ICAZA DE SALA Sk
-~ am

That ite officers are:
GRACIELA ICAZA

Pregident :
Vicepresident ROY EDUARDO ICAZA
Treasurer JUAN CARLOS ICAZA

Secretary : JUAN CARLOS ICAZA

Isgued and signed in the City of Panama on April 7th, 1995, at

08-49-58.3 A.M.

L L A N TP T

NOTE: Thig certification 1g not valid unless it bears the

corresponding revenue gtamps.

(ggd.) Alvaro M. Achurra Q.

(Revenue stamps)
Alvarc M. Achurra Q.

CERTIFYING OFFICIAL
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Furthermore: It 1o hoereby otated that the corroct name of the

AA/BD

fourth bDirector lg VIVIAN ICAZA DE SALAZAR and not
as 1t 18 above mentioned.
Panama, April 11, 1995,
(egd.) Alvaro M. Achurra Q.
ALVARO M, ACHURA Q.
CERTIFYING OFFICIAL




CERTIFPICATE OF ACCURACY

The undersigned, MARITZA E. AGUILAR, hereby certifies:

1, That she is a Public Interpreter for the Republic of Panama of
the Spanish and English languages, and is thoroughly conversant
with thege languages;

2. That the foregoing document 18 an FEnglish translation
carefully made by her of the Certificate of good standing re: the
corporation named JUVIROGA S.A. lssued by the Publlic Reglstry
Offlce of the Republic of Panama, hereto attached.

3. That sald translation 1s a crue and correct English version
of such Certificate of good standing to the best of her knowledge
and belief.

Papnama, April 12th, 1895

MARITZA =, AGUILAR Maritza EB. Aguilar

Certifled v uolle Interpreier

Resolution No, 500 N
of Decomber 31, 1990 Certified Public Tranelator

Identity Certificate No. 8-119-446




