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VIA FEDERAL EXPRESS QVERNIGHT COURIER

QUALIFICATION/REGISTRATION SECTION
DIVISION OF CORPORATIONS

P. O. BOX 6327

TALLAHASSEE, FLORIDA 32314

Be: Canaveral Cruise Line, Inc.

Dear Sir or Madam:

o

The enclosed "Application by Foreign Corporation for Authorization to Transact Business

in Florida", "Certificate of Good Standing" along with the Certified translation of same and UYL
check are submitted to register the above referenced foreign corporation to transact
business in Florida.

Please return all correspondence concerning this matter to this office.

Should you need to call someone concerning this matter, please contact the
undersigned at the above number.

Most Cordially,

T 'f;'/’fﬂ/'“

STEPHEN A. BLASS

SAB:yc
Enclosures (as stated)




APPLICANION BY FOREIGH CORPONATION FOR
AU THORIZATIQH TOTRANSACT.DUGINESY IH LLOHIDA

IN COMPLIANGE WITH SECTION 607.1503, FLORIDA STATUTES, THiE FOLLOWING IS SUB-
MITTED TO REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE
STATE OF FLORIDA.

1. : CANAVEMAL CRUTHL LIME, LNC. . ... B e e
(Marng of corporation: the word "INCORPORATED,* *COMPANY " or "CORPORATION" or
words or abbraviations of like import in languago, as will clearly indicate thatitis a corporation

instoad of a natural person or partnership if not so contained in the name at presont.)

PANAMA

' (State or country under the law of which it is incorporated)
3. SEPTEMBER 12, 14Y5 o4, __PERPEYUAL

(Date of Incorporation}) (Duration)

APPLIED TOR

{Federal Employer Identification number, if applicable)

6. JANUARY 10, 1996
(Date first transacted business in Florida. See sections 607.1501, 607.1502, and 817.155, F.S.)

79 Third Avenue, New Smyrna Beach, Florida 32164 ' »

PP — - .t -

(Current mailing address)

7.

I
Lo

8 PASSENCGER CRUTSE | INE Ao

(Brief description of the naturc of the husiness in which it is engaged in the state of Flpﬁ_idé)

~2
9. Names and addresses of officers and ot directors: =
[on )
A, Directors:
Chairman: PLEASE SEE _ADDENDUM ATTACUED HERETQ FOR. A _COMPLELR
Address:  MIST OF OFFICERS/DIRECTORS,

Vice Chairman:
Address:

Director:
Address:

Director:
Address:




U, Qllicety.
Preosaclont

Addragy

Vico Presidont

Address: e -
Secrotary: e e e
Address: -
el \
Treasurer: _ e Al
Address: , e - : -
— |
_
{If needed, you may attach an addendum to the application listing additional officers and/jor .|
directors.) ©? C-
_t.—' [
Ny k
10. Name and Street address of Florida registered agent: A
Name: _ COPROLITE CORPORATION e ]
Olfice Address: ‘I SuE. drd Avenue, Sulte 1400-4
lami, ,Florida 333
Zip Code

11. Registered agent’s acceptance:

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

Registered agent’s signature: 4'/""'.‘;:—':”_//\/d*' —— 7\

STEPHEN A. BLASS, VICE PRESIDENT
12.  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.

13 Y MMAV Y L Ievwde _ - U
(Signature of Chairman, Vice Chairman, or any officer fisted in number 9 of the application)

14, STEVEN P, KOSMAY, PRESIDENT e
{Name and capacity of person signing application)




ADDENDUM TQ APPLICATION BY FOREIGN CORPORATION FOR
AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

9A and 98 STEVE KOSMAS, DIRECTOR and PRESIDENT
751 Third Avenue
New Smyrna Boach, Florida 32169

PAUL KOSMAS, DIRECTOR and SECHETARY
751 Third Avenue
Now Smyrna Beach, Florida 32169

NICHOLAS KOSMAS, DIRECTOR, THEASURER and ASSISTANT SECRETARY
751 Third Avenue
New Smyrna Beach, Florida 32169
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LIBERTAD JULIETA DIAZ

Intérprete Piblico Autorizado
r Certified Public Translator -2
SEPTEMBER  OF  ONBE THOUSAND  NINE  HUNDRED NINETY

FIVE, AT
12-04-50,0 A.M.
————————————————————————————————— 0
NOTE- THIS CERPIFICATION [8 NOT f—':_‘
VALID UNLESS REQUIRED STAMPS (.E
ARE AFFIXED.- ;:
(sgd.) for ATTY. YVONNE ARJONA - CERTIFLER ;
Seal: Republic of Panama * PUBLIC REGISTRY OFFICE * = -}5

[, LIBERTAD JULIETA DIAZ, Certified Public Translator of the
Republie of Panama, do hereby certify that the

foregoing is a
true translation of its originat

Aldondict

LIBERTAD JULI F‘T?Ijz

POVITRE

PANAMA, September 15, 1995,

/05 Yﬁ/\m—_
0 T i,







LIBERTAD JULIETA DIAZ
Intérprete Publico Autorizado
Certificd Public Tranalator

THE DIRECTION
[N VIEW OF
09/15/1995 C

CANAVERAL CRULSE LINE INC.
IS REGISTERED ON
THE THLRTEENTH OF
FIVE,

THAT ‘THE CORPORATTION IS IN

THAT 1''S OFFICERS ARE-
PRESIDENT

VICE PRESTDENT

TREASURER

SECRETARY

ASSISTANT SECRETARY

THAT ITS RESIDENT AGENT IS

DETAIL OF THE CAPITAL -

THAT THE CORPCRATION

MICROJACKET=-

SEPTEMBER OF ONE

TRANSLATION

ENERAL oOF THE PUBLIC REGISTRY

PETLTION- 2947....-MAURI

ERTIFILIES-

306517 ROLL- 47253 FRAME- &9 SINCE

THOUSAND NINE HUNDRED NINETY

GOOD STANDING

(Rl s
i 1

~ STEVEN KOSMAS = .
CJ

- PAUL KOSMAS - )

- NICHOLAS KOSMAS "
o \
Frl i)

PAUL KOSMAS
NICHOLAS KOSMAS

MARCELA ROJAS DE PEREZ

THE CAPITAL STOCK I3 OF TEN THOUSAND -10,000- COMMON SHARES,
NOMINATIVE AND OR BEARER, OF NO PAR VALUE STOCK. EACH SHARE SHALL
ENTITLE TO ONE -l- VOTE.

THAT ITS DIRECTORS ARE-

STEVEN KOSMAS

PAUL ¥OSMAS

NICHOLAS KOSMAS

ISSUED AND SIGNED IN THE CIrY OF PANAMA, ON THE FIFTEENTH OF
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PROFESSIONAL ASSOCIATION SUNBANK INTERNATIONAL CENTER
CONE SOUTHEAST THIRD AVENUE

Misms, Tnsde I3/

STERPHEN A, BLASS Towernone (308) 377-033)
MELVIN F, FRANKEL FacsimiLes (308) 372+3870 ON 371-80924

April 29, 1996

2
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]
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AMENDMENT SECTION <t 5/3
DIVISION OF CORPORATIONS |

409 E. GAINES STREET N&
TALLAHASSEE, FLORIDA 32399

ad:
G334

SRV
1V1S 20 ANVE

90:6 HY 0

3

Re: fit-Corporation To File
: Business In Florida
Dear Sir or Mad IV e
ear Sir or Madam: bﬁ;;?iHIBS.DU :ﬁwwasfbo
In order to amend the name of the above-referenced foreign corporation (which is qualified to

transact business in Florida) to CAPE CANAVERAL CRUISE LINE, INC,, enclosed please find the
following documentation:

1 Application By Foreign Profit Corporation to File Amendment to Application for
Authorization to Transact Business in Florida;

Original Certificate of Good Standing from the State of lncorporatién, as well as its
English transtation;

Original Amendment to the Articles of Incorporation effecting the name change from
Canaveral Cruise Line, Inc. to Cape Canaveral Cruise Line, Inc., as well as its
English translation; and

Check No. 9233 in the amount of $35.00 which represents your filing fce for the
Application.

In addition to the above, please find a copy of correspondence dated March 28, 1996 dirccted to the
attention of CT Corporation System from your offices, confirming the name reservation of "Cape
Canaveral Cruise Line, Inc." on behalf of our client.

Please effcct the name change as indicated above and return all correspondence concerning this
matter to this office,




AMENDMENT SECTION
DIVISION OF CORPORATIONS
April 29, 1996
‘Page 2 of 2

Should you nced to call somcone concerning this matter, please contact the undersigaed at the above
number,

Most Cordially,

STEPHEN A. BLASS

SAB:yc

Enclosures (as stated) R
.cC: Bruce Burncr, General Mgr./CFO, Cape Canaveral Cruise Line, Inc. (Telefax - 1-407-783-4120)

' Mr. Chip Gordy, Cape Canaveral Cruise Line, Inc. (Telefax - 1-904-428-9536)




(Pursuant © 3. 807.1804, .5}

(l-a-uhm
CANAVERAL CRUISE LINE, INC.
Nameo corpora n s§ _lppunon__ records

-

PANAMA

3. NOVEMBER 13 1995
insomporsmd under lawe of o

E_ .mﬁwbae mn-.lliﬂ r'ml

90 :6 Y 0F ¥dV 35

[SECTION (1]
(47 complete caly the spplicable changu)
~ 4. it the amendment changes the name of the corporstion, when was the change effected
under the laws of its jl.?fgl:;icﬂon of incorparstion? -‘\PR&L—'_IS- 1995
CAPE CANAVERAL CRUISE LINE, ING.,
e e

6. If the amendment changes the poﬁod of duration,

indicate new period of duration.
C *Whn

7.Hf the amendment

changes the Jurisdiction of incorporation, indicate new jurisdiction.
NO CHANGE:,
—Wn

-—m&ﬁ@% —@M Z{f 144
STEVEN KOS!;.:S - -

PRESIDENT

)




" CAPE CANAVERAL CRUTSE LINEs INC, | .
" SE EYCUENTRA REGISTKADA EN LA £ [CHA- - 306517 ROLLO- 47283 [MAGEN- -

khmnuu;{uubAQAﬁ}j
MEGISIRO PUBLICO

[ENPLAR, VN TS

!" Fr 1 , SRy o CI L |
! | CITup- 2910
L 1T/04/ 1990 ' :

U DESUE EL” TRECE DE SEPTIEMERE 'DE. MIL NUVECIFNTGS NOVENTA ¥ CINCO,
. GUE LA SDCIEDAD SE ENCUENTRA VIGENT&
' . QUE SUS 'DIRECTORES sﬂﬂ- SRR
1= STEVEN KOSMAS 0 @ ¢

7 = PAUL KOSMAS =
S0 3 .= MICHBLAS KOSHAS |
~“::0Uh SUS ‘DEGNATARIOS suv- o o _

P PRESIDENTE - - ol U = STEVEN KOSMAS

. VICE-PRESIDENTE '~ “5: ' Sl < PAUL KO3IMAS
.. TESORERD - o i = NICHOLAS KOSMAS
" SECRETARIO . - ‘ L '_;.'QPAUL KOSHAS o
SECRETARLO AS[STLMTF - = NICHOLAS KOSHAS

"f*-QUF Sy AGENT& RESIDENTE. Fs- MARCFLA ROJAS DE. PERE:

'“*;expenxoo Y. TRMA )0 EN LA CIUDAD DE. PANAHA. “EL. VEINTIOOS OF ABRIL DE

";HIL NOVELIE!TUS NUVENTA Y SkIS R A LAS 04~ lﬂ ~50e0 P.H.

f'.NorA45esrA cERrIFLCA'IGE NOVES .
VALIDA S NO LLEVA ADHERTI00S LOS
TIMBRES LDRRMSPDNDIENTES.-_‘ -

TLIC. [YGANE  ARJONA .
. CERTIFTCADOR..

SIRO.PUBLICO _______. ;;_:' '

: L
59




LIBERTAD JULIETA DIAZ
Intérprete Piblico Autorizido
Cerlified Public Translor

TRANSLATION
THE DIRECTION GENERAL OF THE PUBLIC REGISTRY
IN VIEW OF PETITION- 2510
17/04/1908 CERTIFIES-
--------------------- THAT THE CORPORATION - -—------c-mowomwm==
CAPR CANAVERAL CRUISE LINE, INC.
1S REGISTERED ON MNICROJACKET- 3088517 ROLL-

SINCE THE THIRTEENTH OF SEPTEMBER OF ONE THOUSAND NINE HUNDRED

47283 FRAME- 00890
NINETY FIVE,
THAT THE CORPORATION 1S IN GOOD STANDING
THAT 1T5 DIRECTORS ARE-
1 - STEVEN KOSMAS
2 - PAUL KOSMAS
3 - NICHOLAS KOSMAS
THAT 1TS OFFICERS ARE-

PRESIDENT - STEVEN KOSMAS

VICE PRESIDENT
TREASURER

SECRETARY

ASSISTANT SECRETARY

THAT ITS RESIDENT AGENT 1S-

1SSUED AND SIGNED

OF ONE THOUSAND NINE HUNDRED NINETY SIX, AT 04-18-50.0 P.M.

PAUL KOSMAS
NICHOLAS KOSMAS

PAUL KOSMAS
NICnULAS KOSMAS

MARCELA ROJAS DE PEREZ

IN PANAMA CITY, ON THE TWENTY SECOND OF APRIL

NOTE- THIS CERTIFICATION 18 NOT

VALID UNLESS REQUIRED STAMPS

ARE AFFIXED.-
(agd.) - ATTY.

IVONNE ARJONA - CERTIFIER

STAMPS IN THE AMOUNT OF B/.14.00 AFFIXED

Seal: Republic of Panama * PUBLIC REGISTRY OFFICE *




LIBERTAD MILIETA DIAZ

Intérprete Piblico Autorizdo
Centificd Public Transkwor

1, LIBERTAD JULIETA DIAZ, Certified Public Translatsr of the
Republic of Panama, de hereby certify that the {oregoing is a

true translation of its original.

LIBERTAD JULIETA DIAZ

PANAMA, April 22, 1996




REPUBLICA DE PANAMA

@ ﬂ
PROVINCIA DT PANAMA

NOTARIA TERCERA DEL CIRCUITO

‘ Q . LCDA. RAQUEL TORRIJOS D GOMEZ
) NOTARIA PUBLICA TERCERA

EDIFICIO BANCO DE IBERCAMERICA
2D0. 50 CALLES 50 Y 53
223-5565 v Apartado 4200
223-5558 Panamd 5, Panam4
Fax 223-5595

Teléfonos: {

2

| COPIA
Xy

7
( ESCRITURA. No.__3188  DE _._45__,__DEM___ DE 19._4.___;:’{‘.
'S PoriaCusl oo reforms of Articulo PRIMERO del Pacto SOclal de la
, sociedad an6nima denominada CANAVERAL CRUISE LINE, lﬂc a ll

Naet—

cual se le cambia ol nombre a CAPE CANAVERAL CRUISE LINE, INC.,
y a Is vez se transcribe ¢l texto completo del Pacto Social.

.
»




REFPUBLICA DEPANAMA

Minitsterio de Haclenda y Tesors

*“";“:”‘; \:: :l: : " ‘T.I
.F:'4l e . 1
it
) » )
PAPEL NOTARIAL " y
[ TABHE NACIONAL (Y Ne ) de 1379 \’-; . . .
51’4 00 cu,.::.fo HALUDAS a"' 4.00 NECHEID EJECHUTIVD No D% e |§j4

2 ---------------------------------------------------

3 | Por la cual se refarma ei Articulo PRIMERO del Pacto Social de (a sociedad |
+ |8nénima _denominada CANAVERAL CRUISE LINE, INC.. a !a cual se. e |
s | cambia el nombre a CAPE CANAVERAL CRUISE LINE, INC.. y 8 ia vez se
6 | transcribe el texto completo del Pacto Social,

7 Panam4. 15 de abril de 1996.
Y D
9| En la Ciudad de Panams, Capital de ia Repiblica y Cabecera del Circuito

10| Notarisl de) mismo nombre, a los quince (15) dias del mes de abrii del afio |
12| TORRIJOS DE GOMEZ. Notaria Piblica Tercera dei Circuito de Panama,
13 | con cédula de identidad personal nimero ocho - doscientos cuarenta y tres- |

11| setecientos cuarenta y siste (8-243-747). comparecieron personaiments |
15 | MARC J j jad

6 mWMMJMMmL
{7 _nymgm_dnushmu__qmunmmmmunm_(zjn:sm_a_qm_

—

S oy e

21 | trasciantos sais mil auini liacisiate (308517), Rol I iata mi)
22 | doscientos cincuents y tres (47253), lmagen cero_cero cincuenta y nugve_|
231 (0059) del trace (13) de septiambre_da mil novecien tos_novenia y cinco_

z Lcwmwcwwmw
% | avistente.de.conformidad con lo-dispuesto por i Ley Treinta y dos (32) de_

291 mil novecientos veintisiele (1927), cuyo Pacto.Social consts en-la Escritura_
30 Wummmwmmwmm;_

E-95- 392933




12

13

i4

15

22

23

24

25

26

27

28

29

0

olorgada ante ia Notarla Tercera del Circuito de Panam4, el doce (12) de

septiombre do mil novecientos novenia y cinco (1995) y debidamente inscrita

\a la Ficha_trescientos seis mil quiniantos discisiete (308517), Rollo cuarenta

y siste mil d ia y tres (47253), imagen cero cero cincuenta
v nueve_ (0059) del irece (13) de septiembre de mil novecientos novents y

sinco (1995) de la Seccién de Micropelicula (Mercantil) del Registro Pdblico

'de_Panamé.- - - -SEGUNDO: Que medianie ia resolucion aprobada en

Reunién Exiraordinaria de los Accionisias de dicha sociedad, celebrada el

Mmmwmm_lmm_ovociontos noventa y seis (1996) se autoriz6

------------ AVERAL CRUISE LINE, INC.% + - - == -. ..

SEGUNDO: {a sociadad se consiituye con los siguientes fines y objetos:-

'a) Establacer, gestionar y lievar a cabo, en general, #l negocio de compra, |

venla, importaciones y expariaciones de toda clase de bienes, valores,

géneros, efectos y mercaderiss.- - -b) Recibir en depdsito mercaderias y

productos y empacar, desempacar, reempacar, manufacturar, envasar,
moniar, ensambiar, refinar, mezclar, transformar y en genersl, operar,

manejar y manipular toda class de mercaderias, productos, materia prima,

anvases y demés efectos de comercio, para lo cuasl la sociedad podra
astablecer aimacenes en el tarritorio de la Zona Libre de Colén, o en

_cuaiquiar otro terriforio, dentro o fuera de |a Repibiica de Panam4.- - - - -

c) Estahincer, gastionar y Hevar & cabo sn general el negocio de

financiamiento_inversiones y corrudurias en todos sus ramos, y organizar
Lo llevar a cabo y emprander cualquier negocio, fransaceion u operacidn que

_cominmenie se lieve a cabo por financistas, capitalistas, promotores,
| aseguradaras de ia amisidn de sacciones y ofros valores y obligaciones de

_parsonas, compafilas,_sociedades anénimss, scciedades cclectivas o

Contralarla General - D.E.C.




10
3]

12

14

15

16

17

18
15

20
21
22
23
24

25

27

28

28

-, 30

REPUBLICA DEPANAMA

Mintsterla de Haclenda y Tesoro
i??u-i
L
<
PAPEL NOTARIAL
2 TIMBHE NACIONAL
B/.4.00 CUATHO DALBOAS B/.4,00

\
LEY No 38 de 1374

DECHETO EJECUTIVO No DO e 1974

asociaciones o por corredores en bisnes raices, opciones o concesiones o
por comerciantes, fabricantes o mercaderes, llevar a cabo cuasiquier ofro

comercio o negocio que ventajosamente pusda lisvarse a cabo por la

sociedad en relacion con el negocio general de la sociedad, como quada

dicho o como se expresa o se refiera a continuacién.- - - - - d) Construir,

comgrar, alquilar, fletar, usar y enajenar naves a vapor o de cualquier otra

clase, asronaves ylodo tipo de naves aéreas y medio de transporte terrestre

y utilizarios para el transporte de pasajeros, materias primas, bienes,

efectos, mercaderias y productos de cualquier clase, naturaleza o

descripcion, entre cusiesquiers ciudades, pusblos o pvertos de la Republics

de Panamé o de cualquier parte del mundo.- - -e) Adquirir mediante

suscripcion primitiva, participacion en sindicatos, ofertas o comprs o por otro

medio, y tener, vander, permutar, renunciar, arrendsr, ceder, traspasar,

hipotecar, gravar, convertir, aprovechar, comerciar, pignorar o de otro modo

enajenar acciones, productos bésicos, opciones ycontratos futuros sobre los

mismos, certificados provisionales, debenturas, bonos, hipotecas, pagarés,

| garantias, cupones, giros, obligaciones, valores, productos, concesiones,
opciones, patentes, anualidades, licencias, pélizas, deudas, empresas

comercizles y la clientela de las mismas, reclamaciones, privilegios,

demandas, instrumentos comerciales, comprobantes de deudas y contratos

de cuaiquier otra persona o compafia, sea cual fuere el negocio que lisvare

0 estuviers autorizada para llevar a cabo, y sea cusl fuere ia totalidad de

Sus operaciones, u olorgados, creados o garantizados por cualquier

| gobierno, entidad o autoriiad pablica, municipal, local o de otra Indole, ya
sea de ls Repubiics de Panam4, o de otro lugar, y mientras fuers dusfia de

los mismos, recibir, cobrar, y disponer de ios intereses y dividendos sobre

log mismos, v de la renta de 103 mismos, y ejercitar todos los derschos.

facultades y privilegios de dominio, incluyendo el correspondients derecho

de votacion.- - -f) Adquirir y emprender ia totalidad o cualquier parte del

| negocio, o de los bienes y pasivos de cuaiquier persona o compafiia, que
E-95- 392943




2

3

5

6

7

8

9

10

11

14

15

16

17

: propésitos de esf{a sociadad, yllevar a cabo, conducir, ayudar, Subvencionar, |

! r’ncorporar, reorganizar, ayudar, asistir financieraniente o de oiro modo, 0 |

ileve a cabo cualquier negocio o que tuviere bienes adapiables para los

contribuir a, disoiver o liquidar cualquier negocio asl adquirido o cualquier
oiro negocio que ia sociedad pusda llevar a cabo ventajosamania;organizar,

tmalgnmar. consolidar, o fusionar con cuaiquier compaiiia subsidiaria o |
afiliada, o con cualquier ofra compafiia y hacer fodas o cualesquiera cosas
que fueren necesarias o convenientes para dar efecic s tales propositos.- |
9) Girar, librar, aceptar, endosar, desconiar, oforgar, emilir y comerciar en

pagarés y leiras de cambio, conocimientos, garantias, debénturas y otros

instrumentos negociables o {ransferibies.- - -h) Comprar, vender, o ds oiro

Elodo adquirir y enajenar bienes muebles e inmusbles de cualquier
12

Iiescripcibn e invertir el capital y ias rentas de la sociedad en la compra de
12

los mismos, asi como también hipolecarios o daros en prenda paia

garantizar el cumplimienio de las obligaciones de a sociedad o de Terceros,

facultades todas que se ejercerdn en la forma y en ef tiempo que la Junia

Directiva estime convenients.- - - - i) Celebrar y ejecutar coniratos de toda

18
18

20

21

22

23

24

clase, para cuakjuier fin licito, asl como en generai, toda clase de actos

juridicos,guarden o no relacion con los objetos sociales arriba mencionados.
~ - -j) Hacer toda o cualesquiera de ias cosas antericrmente enumeradas,

como principales, apoderados, agentes, contratisias, mandatarios o de otro

carécter y mediante apoderados, agentes o en la forma que & Junta
Directiva estime conveniente.- - -k) Establecer, gestionar o llevar a cabo, en

general, cualesquiera ofros negocios licitos que sean permitidos por las

25

28

leyes de la Republica de Panam4, para lo cual ia sociedad tendra todos los
derechos y facultades que el Articulo diecinueve (19) de la Ley treinta y dos

27

28

(32) de mil novecientos veintisiete (1927) confiers a las sociedades

andnimas de ia Republica de Panam#, asi como cualesquiers otfros

29

derachos y facultades que le sean olorgados por otras leyes. fines {odos que

30

la sociedad podra realizar dentro o fuera del territorio de la Republica de

Contraloria General - D.E.C.




REPUBLICA DEPANAMA

Ministerio de Haclenda y Tesoro

\‘uﬂ

PAPEL NOTARIAL

[
LEY No IH de 1024

3 TIMBHE NACIONAL
B/.4.00 cuaTtio uaLboAs B/.4.00 DECRETO LIEGUIIVO No B9 de 1974
Panama.- - - -TERCERO: E| Capits! Social es de DIEZ MIL (10,000),

acciones comunes, nominativas y/o al portador, sin valor nominai. Cada
a~cion daré derecho a un (1) voto.- - -El Capital Social sers por lo menos
| igual a is suma total representada por ias scciones con valor nominal, més
s | una suma determinada con respecto a cada accidn sin valor nominal que se
s | emita, y las sumas que de tismpo en tismpo se incorporen ai capital social,
» | de acuerdo con resolucién o resoluciones de la Junta Directiva.- - -Ei Capital
s | Social podra ser aumeniado, mas acciones podrén ser emitidas y podré ser
o | variada la clase y los derechos relativos a dichas acciones.- - -Cualquier
10| tenedor de un certificado de acciones al portador podra cambiario por uno
11| 0 mas que representen igual nimero de acciones de la misma clase,
12| emitidas en su nombre y cuziquier tenedor de un certificado de acciones
13 |_nominativas podré cambiario por uno o mas certificados por igual namero de
14| acciones emitidas al portador.- - - CUARTO: El niumero de acciones que
15 | cada suscriptor de este Pacto Social conviene en tomar y sus nombres y
16 |_direcciones son los siguientes: MARCELA ROJAS DE PEREZ, con direccion
17 |_en Calle Elvira Méndez nimero diez (10), Uitimo Piso, Panama, Republica
15 L_de Panams, una (1) accién y BETTY GOMEZ DE CONTRERAS, con la
is| misma direccion anterior, una (1) accidn.- - - -QUINTO: La responsabilidad
20 |_de cada accionista seré limitada a ia suma, si 1a hubiere, que se adeudare
21 |_por concepto de sus acciones.- - -SEXTO: La sociedad tendra su domicilio
22 |_an |a Republica de Panam4, y el nombre_de.su.Agants _Residente es la
23| _Abogada en Ejercicio MARCEL&BOJAS DE PEREZ, con direccion en Calle |

2| Eivira Méndez namero diez’ (‘lﬂrmﬁmmo Piso, Panamé&, RepUblica de

25| Panam4; quien acepta el cargo.- - -SEPTIMO: La duracion de la sociedad

26 |_serd perpefus.- - QCTAVO: a) La Junta Directiva estaré compuesta por no

27| _menos de tres (3) ni més de cinco (5) Directorss.- - -Dentro de este minimo

28| y méximo, la Junta Dirsctiva podré aumentar o reducir el nimero de sus

23| _mismbros.- - -Hasta que se sfectie la proxima sleccidn, et nimero de ios
.. 30 |_Dirsctores serd de tres (3) y sus nombres y direcciones son los siguientes:

£-95- 392945
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. Ecamu en la Junta Directiva, ia mayoria de ios direcfores en ejercicio de

20
21
22
23
24
25
28
27
28

29

o e

direccion en setecienfos cincuenia y uno (751) Avenida Tercera, New
Pmyma Beach, Florida treinta y dos mil cientn sasenta y nueve (3276%9),
Estados Unidos de América.---- -~ - . - - .U L L o oTITo TS
b) Con sujecién a las disposiciones de ia Ley y de este Pacto Social, el
humero y término de duracién del cargo de los directores serdn fijados 0 |
determinados de ta manera prescrita en los Estatutos de la sociedad.- -Salvo
dispuesto al contrario en los Estatutos de la sociedad, en caso de

Bus funciones podran elegir los direclores para llenar taies vacantes. No es
necesario que los directores sean accionistas.- - -c) La Junta Directivapodrs
pjercer todas las facultades de ia sociedad con excepcion de aquelias que
ja Ley, este ™acto Social o los Estatutos confisran o reserven a los
mccionistas.- -a) En cualguier sesién de la Junta Directiva, cualquier director
podrd ser representado y votar por medio de spoderado o apoderados
(quienes no necesitan ser directores) nombrados por instrumento escrilo,
pablico o privado, con o sin poder de sustilucion.- - -e) Un Director podré
tener cualquivr cargo remunerado con la sociedad, ademas dei cargo de
Director.- - -Ningan directar seré inhabilitaio de celebrar contratos, arreglos
0 tratos con la sociedad y ninguno de tales contratos, arreglos o tratos serén
nulos, ya sea que fueren con el Director o con cuaiquier sociedad anénima
en la cual estuviere interesado como accionista o director o dignatario o de
otro modo y ningun director estaré en la obligacion de rendir cuenta a ia
sociedad de cualquier ganancia que emanare de cualesquisra de tales
contratos, convenios o tratos, siempre que tal director hiciere conocer a los
demas directores de la socisdad su interés en tal contrato, arreglo o trato ya
$8a antes o al tiempo en que tal contrato, arreglo o trato fuere determinado
0 celebrado, y que tal contrato, arregio o trato fuere aprobado por ls Junts
Directiva.- - -f) La Junta Directiva podra nombrar dos {2) o mas miembros
de su seno pars constituir un comité ejecutivo o cuaiquier otro comité o

Contralorla Generad - DE.C.
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comités, los cuales tendran y ejecarsn las facultades de la Junta Directiva

en Ia administracién de los negocios y asuntos de Ia sociedad, hasta el

Punto y con sujecion a las restricciones expresadas en este Pacto Social o

en [as resoluciones por ias cuales se nombren tal comité o comités.- -

NQOVENO: Todas las sesiones de (a Asamblea de Acclonistas y de la Junta

Directiva de la sociedad seran celsbradas en Ia oficina de Ia sociedad en Ia

Repiblica de Panam4, o en el o los lugares, ya sea dentro o fuera de ia

Repuiblica de Panams, que la Junta Directiva de tiempo en tiempo

doterming.- - - - ----------o L. _lll...

DECIMO: Los dignatarios da la Sociedad serén;- - - - - - ... ......

STEVEN KOSMAS- - - --...._.. -PRESIDENTE-----ccncu..... .=

PAUL KOSMAS- - - - - - . ceeeeas VICE PRESIDENTE Y SECRETARIO-

NICHOLAS KOSMAS- - --.. ---TESORERO YSECRETARIO ASISTENTE

El Representante Legai de Ia sociodad seré el Presidonto y en su dofocto

P R e L D Voot S e oy

ol Vice Prasidonte. - - - - - - - ..l ...l ... ... _.

-UNDECIMO: Esta sociedad se reserva ol derecho de reformar este Pacto

Sacial, segun ias modificaciones que se aprueben de tiampo en tiempo de

ia manera que ahora o mis adelante disponga la Ley, siendo entendido que

todos los derechos conferidos en los dignatarios, directores y accionistas en

| 8! presente se conceden con sujecion a esta reserva.- - - - - -----....

- - -La Notaria hace constar que se agraga a esta Escritura el siguiente

| documento, escrito en inglés, con su correspordiente traduccisén ai aspafol:.-

--------.-----------—-----------—--—q--—-q._-- -------

25

R R e e e A EE R R R N . st r e cbh LA P ue A . e E AR e, .. ...

TRADUCCION:---ACTA DE UNA REUNION EXTRAORDINARIA DE LOS

25

ACCIONISTAS DE CANAVERAL CRUISE LINE, INC.- - -Los Accionistas de

27

28

CANAVERAL CRUISE LINE, INC., sacisdad an6nima de la Republica de

Panam4, celebraron una reunién extraordinaria en Avenida Tercers 751,

29

Playa New Smyma, Florida 32169, E.U.A., el 1* de abril de 1 996, a las

10:00 A.M., habiendo sido hecha !a citacién pm(a todos los Accionistas.-

E-95- 302947
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13

14

15

18
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20
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22
23
24
25
26
27
28

29

30

- - -Estuvieron presentes Nicholas Kosmas, duefio desl cerlificado de

accionas No. 1 por 1,000 acciones; Paul Kosmas, duefio del certificado de

acciones No. 2 por 1,000 acciones; y Steven Kosmas, duefio del certificado

de acciones No. 3 por 1,000 acciones, haciendo un total de 3,000 acciones,

las cuales son las unicas acciones emitidas y en circulacion de las 10,000

acciones que componen ol oaptlal autorizado de la sociedad.- - -El

Presidente de la sociedad, Stovon Kosmas, presidié ia reunién y el

Secretario de Ia sociedad, Paul Kosmas actudé como taly deciaré que habia

quérum, ya que todas lu lcclom emilidas y en clrculacmn de la socledad

ostaban roprountldls on la reunién.- - -E| Prosndonto doclurb ubiorta la

feunién e indic6 que la misma se estaba celebrando con el proposito de

aprobar cierta nforma al Pacto Social de la sociedad, en el Articulo Primero,

para cambiar ol nombre de la sociedad; y a la vez transcribir el texto

completo del Pacto Social.- - -Después de una amplia discusién sobre el

particular, a mocién debidamente hecha, susteniada y debatida, ia Junta de

Accionistas de CANAVERAL CRUISE LINE, INC., por unanimidad,-- - - - -

RESOLVIO, que el Articulo Primero del Pacto Social de CANAVERAL

T e g T iy

CRUISE LINE, INC., sea y por este medm os reformado, el cual leers asl:- '

PRIMERO: EI nombro delasociedad @8- ----vcc-rcniacnomnannn

------------ -CAPE CANAVERAL CRUISE LINE, INC..-c-c-c-v--

T L P plars, %, o . -

SE RESOLVIO ADEMAS, que la Agente Residente de la sociedad,

Licenciads Marcela Rojas da Pérez, sea y por esie medio queda autorizada

i b ey o et a Y

para que extienda el respectivo instrumento de Reforma.- - - - - -------

- - -Después de aprobadas las anteriores resoluciones, no habisndo otros

- - -El suscrito, Secmilrio de CANAVERAL CRUISE LINE, INC.,

CERTIFICA: Que en la Junta do Accionistas antes referida estuvieron

representadas la totalidad de las acciones emitidas y en circulacion y que

Contralorta Goneral - D.E.C.
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esta Acta es fiel copia del Libro de Aclas y Registro de Acciones.- - -EN FE

”D_E LO CUAL, se axtisnde y se firma esta Acla el dia 8 de abril de 1986.-

(fdo.) - Paul Kosmas - Secretanio- - - -« -« cceceu ool

ACORDADO Y APROBADO: (fdo.) - Steven Kosmas- -(fdo.) - Paul Kosmas -

({do) - Nicholas Kosmas- - - - -« -« o cc e e iiaiaaaas

ESTADO DE FLORIDA- - -CONDADO DE VOLUSIA- - -La suscrita notaria

publica por este medio certifica que Steven P. Kosmas, Paul Kosmae y

Nicholas Kosmas comparecieron psrsonaimente ante mi y raconocl que 6l

firmé el acta anterior de Cape Canaveral Cruise Line, Inc. para los

propésitos alll contenidos este dia 9 de abrilde 1996.- - -- - -------..

(fdo,) - NOTARIA PUBLICA - Seilo: * NOTARIA PUBLICA * ESTADO DE

FLORIDA - HEDY S. GROHNERT - Mi COMISION # CC291473 EXPIRA el

9 de julio de 1997 - Garantizado a través de Troy Fain insurance, Inc.- - -

- - -Yo, LIBERTAD JULIETA DIAZ, Intérprete Publico Autorizado de la

Republica de Panama, por este madio certifico que lo anterior es fiel

traduccion de su original eninglés.- - - - - - - - - - o oo iaiaaaL

(fdo.) LIBERTAD JULIETA DIAZ - Selio: LIBERTAD JULIETA DIAZ -

intérprete Pablico Autorizado - Res. No.325/84 - Pana;r.é,__‘r'?. de P. -

PANAMA, 12 de 8bril de 1896.- = - - - =< - - == e o e oo eneeea

Adverti a la compareciente que copia de esta Escritura debe sur inscrita y

leida como le fue en presencis de los testigos instrumentales ‘ sefiores

Artemio Saavedra, con cédula de identidad persdnal ndmero siete - treinta

¥ ocho - cuatrocientos cuarenta y cuatro (7-38-444), y Angiolina Varcasia,

con cédula de identidad personal nimero ocho - cuarenta y nueve -

doscientos noventa y cuatro (8-49-294), mayores de edad y vecinos de esta

ciudad, a quienes conozco y son_ hébiles, la enconiraron conforme, le

impartieron s. aprobacién y fiimamos todos pora constancia por ante mi,

que doy fe.- - -Esta Escritura Heva el nimero TRES MIL CIENTO OCHENTA

YCINGQ----ccnemccccaaaaacann. 3186----cczaccaccaooa-.

(Fdo.) MARCELA ROJAS DE PEREZ. - - Artemio Saavedra. - - Angiolina

£-95- 392949




Varcasia.- - -Lic. RAQUEL TORRIJOS DE GOMEZ, Notaria Pdblica

Torcera.- - - - - -~ - - .. - -l iiiiaiiiiiaiiiooos
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TRANSLATION
PUBLIC DEED THREE THOUSAND ONE HUNDRED EIGHTY FIVE- -3185-

Whereby Article FIRST of the Corporate Charter of the corporation named
CANAVERAL CRUISE LINE, INC., is amended to which name is changed
to CAPE CANAVERAL CRUISE LINE, INC., and at the same time the
complete text of the Corporate Charter is transcribed.

Panama, April 15, 1996,

In the city of Panama, Capital of the Republic and Headquarter of the
Notarial Circuit of the same name on the fifteenth (15th) day of the month of
April of ine year one thousand nine hundred ninety six (1996) before me,
Attorney RAQUEL TORRIJOS DE GOMEZ, Third Notary Public of the Circuit
of Panama, with personal identity card number eight - two hundred forty
three - seven hundred forty seven (8-243-747), appeared personally
MARCELA ROJAS DE PEREZ2, female, of age, married, attorney-at-law,
Panamanian and resident of this city, with personal identity card number two-
eighty - five hundred seventy four (2-80-574), who | know and in her capacity
of Resident Agent, of the corparation named CANAVERAL CRUISE LINE,
INC. duly inscribad in tha Public Registry i Panama, Microfilm Section
{Mercantile) on Microjacist three hundred six thousand five hundred
seventeen (306517), Roll foriy seven thousznd two hundred fifty three
(47253), Frame zero zero fifty nine (0059) on the thirteenth (13th) of
September of one {housand nine hundred ninety five (1995) and duly
authorizad for this act as per Minutes which are insertzd hereinafter if this
same Dead she requested me to issue this Public Deed, to make record of
the following:- - - - - - - - - - - L. R T

FIRST: That CANAVERAL CRUISE LINE, INC. is a corporation
organized and existing pursuant to the provisions of Law Thirty Two (32) of
one thousand nine hundred twenty seven (1927), which Corporate Charter




LIBERTAD .il LIE'TA DIAZ
Idrprete Piblico Antorizdo
Cenrified Pubtic Translvor

2

appears recorded in Public Deed number TEN THOUSAND EIGHT
HUNDRED SEVENTY NINE (10,879) executed before the Third Notary of
the Circuil of Panama, on the twelfth {12th) of September of one thousand
nine hundred ninety fiva (1995) and duly inscribed on Microjacket three
hundred six thousand five hundred seventeen (306517), Roll forty seven
thousand two hundred fifty three (47253), Frame zero zerao fifty nine (0059)
on the thirteenth (13th) of September of one thousand nine hundred ninety
five (1995) of the Public Registry of Panama.- - - - - - - - -~ c=-----v -

SECOND: That through Resolution approved in the Special Meeting of
the Shareholéars of said corporation, held on the first (1st) day of April of
one thousand nine hundred ninety six (1996) the Resident Agent of the
corporation was authorized to grant the instrument whereby Article FIRST s
amended, and at the same time the complete text of the Corporate Charter
is transcribed, which shall remain thus:- - - - - - - -~ ------cw-------
FIRST: The name of the corporation is:-- ~~--~-=-~-----cn--~--=-~
----------- "CAPE CANAVERAL CRUISE LINE, INC."- -+ - -~ sc=-~~

SECOND: The corporationis constituted for the following purposes and
objects:- ==~ -------e--sam--mmcsosomooooo oo m e -

a) To establish, conduct and carry out, in general, the business of
purchase, sale, importations and exportations of all kinds of goods,
securilies, commodities, effects and merchandise.- - ~------~--------

b) To receive merchandise and products in bond and to pack, unpack,
repack, manufacture, fill, mount, assemble, refine, mix, transform, and in
general, to operate, handle and manipulate all kinds of merchandise,
products, raw material, containers and other commercial goods, forwhich the
corporation may establish stores in the territory of the Colon Free Zone, or
in £ny other territory, within or outside the Republic of Panama.------- -

¢} To establish, conduct and carry out in generai the business of
financing, investments and brokerage in all its fields, and to organize and

carry out and undertake any business transaction or operation that be
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commonly carried uut by financiers, capitalists, promoters, underwriters ofthe
issuance of shares and other securities and obligations of persons, compa-
nies, corporations, collective societies or assaciations or by real estate,
option or concession brokers or by merchants, manufacturers and {raders;
to carry out any other trade or business that may be carried out
advantageously by the corporation in respect to the general business of the
corporation as it has already been said or as it be exgressed or referred to
hereinafter.- - - - - - .. ...,

d) To build, buy, iease, charter, use and alienate steamships, or any
other type of vessels, airships, and all kinds of aircraft an¢ vehicles for
overland transportation, and utilize them to transport passengers, raw
materials, goods, effects, merchandise and products of any kind, nhature or
description between any cities, towns or ports of the Republic of Panama or
elsewhere.- - - - - - - o aaalL. -

e) To acquire through original subscription, syndicate participation,
tender, purchase, or otherwise, and to hold, sell, exchange, surrender, lease,
assign, transfer, mortgage, encumber, convert, avail, trade, pledge or
otherwise alienate shares, commodities, options and futures in respect
thereto, provisional certificates, debentures, bonds, mortgages, promissory
notes, guarantees, coupons, drafts, obligations, securities, products,
concessions, options, patents, annuities, licenses, policies, debts,
commercial enterprises and the clientele thereof, complaints, privileges,
claims, negotiable documents, evidences of indebtedness and contracts of
any other person or company, iirespective of the business it would be
carrying on or be authorized te carry or, and irraspactive of the totality of its
operations or granted, created or guaranteed by any government, entity or
authority, public or municipal, local or otherwise, sither of the Republic of
Panama or elsewhere and while being the owner thereof, to receive, collect
and dispose of interest and dividends thereon, and the income therefrom,
and to exercise ail the rights, powers and privileges of ownership, including
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the rights to vote thereon.- - - - - =~~~ - - - - e iie L

f) To acquire and undertake the whole or any part of the business, or
of the properties and liabilities of any person or company carrying on any
business or which would have properties suitable, for the purposes of this
corporation andto carry on, conduct, assist, subsidize, contributeto, dissolve
or liquidate any business so acquired or any other business which can be
advantageously carried on by the corporation; to organize, incorporate,
reorganize, aid, assist financially or otherwise, or amalgamate, consolidate
or merge with any subsidiary or affiliated company, or any other company,
and to do any and all things necessary or convanient {o carry such purposes
into effect.- - - - - - ool }

g) To draw, make, accept, sndorse, discount, execute, issue and trade
on promissoiy notes and bills of exchange, bills of lading, guarantees,
debentures, or other negotiable or transferable instruments.- - - ----- - - -

h) To purchase, sell or otherwise acquire and alienate chattels or rea)
estate of any description and to invest the capital and income of the
corporation in the purchase thereof, likewise to mortgage or pledge them to
guarantee fulfilment of the obligations of the corporation, or of third parties,
all of which powers shail be exercised in the manner and at the time the
Board of Directors may deem convenient.- - - - - . - .. .- -----. . -

i) To enter into and execute contracts of every type, for any lawful
purpose, as well as in general, all kinds of juridical acts, whether they be
related or not to the corporate objects aforementioned.------------- -

j) To do all or any of the things enumerated above as principals,
attorneys-in-‘act, agents, confractors, mandataries, orotherwise and through
aitorneys-in-fact, agents or in the manner the Board of Directors may deem
convenient - - - - - - - .ol leie e

k) To establish, conduct or carry out, in general, any other lawful
business that be permitted by the laws of the Republic of Panama, for which
the corporziion shall have all the rights and powers that Articie Nineteen (19)
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of Law Thirty Two (32) of one thousand nine hundred twenty seven (1927)
confers upon corporations of the Republic of Panama as well as any other
rights and powers that may be granted by other laws, all of which purposes
the corporation may fulfill within or outside the territory of the Republic of
Panama.- - - - - -« L., .

THIRD: The Capital Stock is of TEN THOUSAND (10,000) common
shares, nominative and/or bearer, of no par value stock. Each share shaii
entitle to one (1) vote.- - -The capital stack shall be at least equal to the total
sum represented by the shares with par value, plus a determined sum with
respect to each share without par vaiue that be issued, and the sums that
from time to time be incorporated into the capital stock, pursuant fo a
resolution or resolutions of the Board of Directors.- - -The capital stock may
be increased, more shares may be issuad, and the class and the rights
appertaining to said shares may be varied.- - -Any hoider of a bearer stock
certificate may exchange it for one or more representing an equal number
of shares of the same class, issued in his name, and any holder of a
nominative stock certificate may exchange it for one or mora certificates for
an equal number of shares issuedtobearer.- - - -« - - - === e oo ...

FOURTH: The number of shares that each subscriber to this Corporate
Charter agree in taking and their names and addresses are the foliowing:
MARCELA ROJAS DE PEREZ, with address at number ten (10) Elvira
Mendez Street, Top Floor, Panama, Repuklic of Panama, one (1) share and
BETTY GOMEZ DE CONTRERAS, with the same address above, one (1)
Share.- - - - - -c oo e eiaoa... -

FIFTH: The liability of each shareholder shall be limited to the amount
due on account of his shares, ifany.- - - - - - - - - - .. ... ___......

SIXTH: The corporation shall have its domicile in the Republic of
Panama, and the name of its Resident Agent is Practicing Attorney
MARCELA ROJAS DE PEREZ, with address at number ten (10) Elvira
Mendez Street, Top Floor, Panama, Republic of Panama; who accepts the
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OHiC@.~ - - - e e e i -
SEVENTH: Duration of the corporation shali be in perpetuity.- - - - - -
EIGHTH: a) The Board of Directors shall be composed by no less than

three (3) no more than five (5) Directors.- - -Within the said minimum and

maximum the Board of Directors may increase or reduce the number of its
members.- - -Until a new election is made, the number of directors shall be
three (3) and their names and addresses are the following: STEVEN

KOSMAS, PAUL KOSMAS and NICHOLAS KOSMAS, all with address at

seven hundred fifly one (751) Third Avenue, New Smyrna Beach, Florida

thity two thousand one hundred sixty nine (32169), United States of

AMerica.- - - ----- - s aaloia...
b) Subject to the provisions of the Law and of this Corporate Charter,

the number and term of duration of the office of directors shall be set forth

or determined in the manner prescribed in the By-Laws of the corporation.

Except when otherwise established in the By-Laws of the corporation, in

case of vacancies in the Board of Directors, the majority of directors then in

office may elect directors to fill such vacancies. It is not required that
directors be shareholders.- - - - - - - - - - .. ... .. .. _._.__...

¢} The Board of Directors may exercise all the powers of the
corporation with exception to those which the Law, this Corporate Charter or
the By-Laws vest on or reserve for the shareholders.- - - - - - = - =« - - - - -

d) At any meeting of the Board of Directors any director may be
represented and vote by means of a proxy or proxies (who need not be
directors), appointed by written instrument, public or private, with or without
power of substitution.- - - - - - - - - - - ... __________..___.__..

e) A director may hold any remunerated office with the corporation in
addition to the office of Director. No director shall be disqualified from
entering into contracts, agreemaents or deals with the corporation, and none
of such contracts, sgreements or deals shall be voided whether they be with
the Director or with a corporation in which he might be interested as
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shareholder or director or officer or otherwise, and no director shall be liable
to account to the corparation for any profit arising out of any such contracts,
agreements or deals, provided that such director would disclose to the
remaining directors of the corporation his interest in such contract,
agreement or deal at or before the time when such contract, agreement or
deal be determined upon or entered into and that such contracl, agreement
or deal be approved by the Board of Directors.- - = - - - - - = - - e oo oo

f) The Board of Directors may appoint two (2) or more members of its
number to constitute an executive committee or any other committee or
committees, which shall have and exercise the powers of the Board of
Directors in the administration of the businesses and affairs of the
corporation, to the extent and subject to the restrictions expressed in this
Corporate Charter or in the resolutions whereby said committee or commit-
tees be appointed.- - - - - - - - e e e e o m el aaaaaL.o

NINTH: All meetings of the Sharehoiders and of the Board of Directors
of the corporation shall take place at the office of the corporation in the
Republic of Panama, or at the place or places either within or outside the
Republic of Panama, which the Board of Directors from time to time
deferming.- - - - - - - - oo - oo a.. -

TENTH: The first officers of the corporation shallbe:- - - -« - ---- . -

STEVEN KOSMAS- - - ---. PRESIDENT-----cccmcmmaimnnncaan
PAUL KOSMAS--------... VICE PRESIDENT AND SECRETARY-- - -
NICHOLAS KOSMAS- ----- TREASURERAND ASSISTANT SECRETARY-

The Legal Reprasentative of the corporation shall be the President, and in
lack of him, the Vice President.- - - - - - - - - - - ccmmee Lo lL -

ELEVENTH: This corporation reserves the right to amend this
Corporate Charter, pursuant to the modifications that be approved from time
to time, in the manner now or henceforth provided by the Law, it being
understood that all rights conferred upon officers, directors and shareholders
in these presents are granted subject to this resarvation.- - - - -- - - - - - . -
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-=---The Notary makes record !h"at the following document is added to this

Deed. written in English, with its respective Spanish transiation:- - - - - - - -

---------------------------------------------------

---------------------------------------------------

TRANSLATION:- - -MINUTES OF A SPECIAL MEETING OF THE
SHAREHOLDERS OF CANAVERAL CRUISE LINE, INC.-- - -~ - - - - - - -
The Shareholders of CANAVERAL CRUISE LINE, INC., a corporation

of the Republic of Panama, held a special meeting at 751 Third Avenue,
. New Smyrna Beach, Florida 32169, U.S.A., on April 1, 1996, at 10:00 A.M.,
prior notice having been given to all Shareholders.- - - - - - - - - ... ... ..
Present were Nicolas Kosmas, owner of stock certificate No. 1 for
1,000 shares; Paul. Kosmas, owner of stock certificate No. 2 for 1,000
shares; and Steven Kosmas, owner of stock certificate No. 3 for 1,000
shares, making a total of 3,000 shares, which are the only issued and
outstanding shares of the 10,000 shares that compose the capital siock of -
the corporation.- - - - - - - - - - - e R R |
The President of the corporation, Steven Kosmas, preslded at the
‘meeting and the Corporate Secretary, Paul Kosmas, acted as such and he -
stated that there was a quorum, since all the issued and outstanding shares
of the corporation were represented at the meeting.- - - - - - - - - . --. ...
The President called the meeting to order and indicated that same was

heid with the purpose of approving certain amendment to the Corporate
Charter of the corporation, on Article First, in order to change the name of
the corporation; and at the same time to transcribe the complete text of the
Corporate Charter.- - - - - - - - - .- -. R
After a broad discussion on the matter, upon motion duly made,
seconded and carried, the Shareholder's Meeting of CANAVERAL CRUISE
LINE, INC., unanimously,- - - « - c e - e o o oo o oo oL .. ....
RESOLVED, that Article First of the Corporate Charter of CANAVERAL
CRUISE LINE, INC,, be and it is hereby amended, which will read thus:- -
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FIRST: The name of the corporation is:- - - = = - =« < < o c e ccmnumuae ..
----------- "CAPE CANAVERAL CRUISE LINE, INC." - ---ccccu. -
FURTHER RESOLVED, that the Resident Agent ofthe corporation, Attorney
Marcela Rojas de Pérez, be and she is hereby authorized to issue the
respective Instrument of Amendment.- - - - - - - - - - .o o oo ...._.
After having approved the foregoing resolutions, there being no further
matters to be transacted, the meeting was adjourned at 10:30 AM.- - - - -
THE PRESIDENT: (3gd.) - Steven P. KOSMAa8- ~ - - =« c c c c oo e een o
THE SECRETARY: (sgd.) - Paul KOSmMas- - - - = - = - = c = c e cw oo
The undersigned, Secretary of CANAVERAL CRUISE LINE, INC.,
CERTIFIES: That in the aforesaid Shareholders' Meetling there was
represented the totalily of the issued and outstanding shares and that these
Minutes are a true copy of the Minute Book and Stock Register.- - - - - - - -
IN WITNESS WHEREOF, these Minutes are issued and signed on

April 8, 1996.- - - - - - e e eeeeo--
(sgd.) - Paul Kosmas - Secrefary- - - - - - - - - - - . ... ... .......
AGREED AND APPROVED: (sgd.) - Steven P. Kosmas - (sgd.) - Paul
Kosmas (sgd.) - Nicholas Kosmas- - - - - - -« - oo e oo oo .. _..__.
STATE OF FLORIDA- - -COUNTY OF VOLUSIA- - -The undersigned notary
public hereby certifies that Steven P. Kosmas, Paul Kosmas and Nicholas
Kosmas personally appeared before me and acknowleged that he executed
the foregoing minutes of Cape Canaveral Cruise Line, Inc. for the purposes
therein contained this Sth day of April, 1996.- - ~ - = < = < cc e cc e meeen -
(sgd)) - NOTARY PUBLIC - Seal: * NOTARY PUBLIC * STATE OF
FLORIDA - HEDY S. GROHNERT - MY COMMISSION # CC291473
EXPIRES July 9, 1997 - Bonded thru Troy Fain Insurance, Inc.--------
I, LIBERTAD JULIETA DIAZ, Certified Public Transiator of the Republic

of Panama, do hereby certify that the foregoing is true translation of its
original in English.- - - - - - - - - .. L. _______......
(sgd.) LIBERTAD JULIETA DIAZ - Seal: LIBERTAD JULIETA DIAZ -
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Certified Public Translator - Res. N0.325/84 - Panama, R. of P. ~- - - - - - -
PANAMA, Aprit 12, 1996.- - - -« -« - o e e oo o e i oo...

| advised to the appearers that copy of this Deed must be recorded
and read to them, as it was, in presence of instrumental witnesses, Messrs.
Artemio Saavedra, with personal identity card number seven - thirty eight -
four hundred forty four (7-28-444), and Angiolina Varcasfa, with personal
identity card number eight - forty nine - two hundréd ninety four (8-49-294),
of age and residents of this city, who | know and are able, they found it
correct, appraved it and we all sign for record before me, which | attest - -

This Deed bears number THREE THOUSAND ONE HUNDRED
EIGHTY FIVE---~---ceem e K Ll e
(Sgd.) MARCELA ROJAS DE PEREZ.- -Artemio Saavedra.- -Angiolina
Varcasia.- - -RAQUEL TORRIJOS DE GOMEZ, Third Notary Public.- - - - -

Agrees with its originals this first copy that | issue, seal and sign in
Panama, Republic of Panama, on the fifteenth (15th) day of the month of
April of the year one thousand nine hundred ninety six (1996).

(sgd.) Raquel Torrijos de Gémez
Atty. RAQUEL TORRIJOS DE GOMEZ
THIRD NOTARY PUBLIC

Seal: THIRD NOTARY OF THE CIRCUIT * PANAMA R. OF PANAMA
Follows a seal which reads:
PUBLIC REGISTRY OFFICE - PANAMA. This document presented at
10:04:02:0 am on April 17, 1996. Volume 245 Folio - Entry 11257 of the
Journal by Victor Bravo. Duties: B/48.60. Liquidation N°896027800. The
Chief of the Journal (sgd.) Jorge Luis Cérdoba.
Seal: REPUBLIC OF PANAMA - PUBLIC REGISTRY OFFICE

Another seal reads:
BE IT REGISTERED. (sgd.) Rosa Elvira H. de Dutari - Section Head




LIBERTAD JULIETA IMAZ
timérprete Pablico Anlorizado
Certified Public Translnor

11

Seal: REPUBLIC OF PANAMA - PUBLIC REGISTRY OFFICE

Another seal reads:

THE ABOVE DOCUMENT iNSCRIBED IN THE PUBLIC REGISTRY.
Microfiim Section (Mercantile). Microjacket 306517 Roll 49397 Frame 0058
Duties: B/48.60. Panama, April 19, 1996. Chief Microfilmer (sgd.) Arelis Odila
E. de Poveda

|, LIBERTAD JULIETADIAZ, Certified Public Translator ofthe Repubilic
of Panama, do hereby certify that the furegoing is a true translation of its

// Ny

LIBERTAD JULIETA DIAZ

original.

PANAMA, April 22 | 1996

.-
L




