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APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
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FLOPS-SERVICOS AUXILTARES DE COPERACOES DE V0OS LTDA
(Name of corporation as it appears on the records of the Department of State)

JUNE 3, 1998
(Date authorized to do business in Florida)

I
3.

BRAZIL
{Incorporated under laws of)

SECTION II
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of

N p=
its jurisdiction of incorporation?__ AUGUST 1 2002
5. F1yOPS-SERVICOS DE OPERACOES DE VOOS LID&  ME,
(Name of corc;iyoration after the amendment, adding suffix "corporation,” “company,” or "incorporated," or appropriate abbreviation, if
i in new name of the corporation)

not containe
6. If the amendment changes the period of duration, indicate new period of duration

{New duration)

rt-appointc

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction
P
(New jurisdiction)
-,

v NSV \ ~ OCTOBER 16, 2002

(Signature of the chalrma‘&or‘vme hairman of thejboard, {Date)

the-€orporation is infthe hands of
d.j'_yp?éry, by that
PRESTDENT

president, or any officer, ot
a receiver, trustee, or other ¢
fiduciary)
EDILTCN B.E. MANTOVANT
(Title)

{Typed or printed name)




Federative Republic of Brazil)
State of Sao Paulo )
City of Sao Paulo ) ss:
Consulate General of the )
United States of America )

AMERICAN CONSULATE GENERAT,
SAQ PAULO, BRAZIT, : S

I, DAVID ROVINSKY, Vice-Consul of the United States of America at S&o Paulo, in
the State of SZo Paulo, Federative Republic of Brazil, commissioned and qualified, do
hereby certify that, MANOEL ANTONIO SCHIMIDT, whose signature and official
stamp are respectively subscribed and affixed to this document, was on the 14™ day of
August, 2002 the day of the date thereof, a Public Swom Translator at Sao Paulo, in the
State of Sao Paulo, Federative Republic of Brazil. In witness whereof I have hereunto set
my hand and affixed the seal of the Consulate General of the United States of America at
Sao Paulo on this 19™ day of August, 2002.

L -

David Rovins
Vice-consul
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I, the undersigned Sworn Translatoer and Commercial
Interpreter, hereby CERTIFY this is the description and
faithful translation of a DOCUMENT written in Portuguese,
which I translate as follows:

FLOPS — SERVICOS DE OPERACOES DE vOos §8/C LTDA. ME

CONTRACT AMENDMENT

CNPJ (Taxpayer National Record for Legal Entities): 61.707. 741/0001-00

By this present private instrument of Articles of Assoclation,

EDTILTON BRUNO ETORE MANTOVANI, Brazilian, divérced, businessman,
bearer of the -identity card RG/SSP-SP_ 3.006.341 and CFF {Taxpayer
Record) n° O069.693,728-04, ‘resident ahd défficiled 4t” Avenida WNossa
Senhora de Fatima n° 805, Toluca, apto. 114, Tagquaral, CEP 13090-902,
in Campinas, state of S&d Paulo, and MARCIA REGINA QUEIRGZ PADOVANI,
#razilian, married, businesswoman, bearer of “Eh& “identity_ card RG/SsSpP-
SP 15.127.127 and CPF n° 77032.478.638-77, rasident and domiciled at Rua
GCeneral Osgrio 1031, 8™ floox, cj 86, Centro, CEP - 13010-111, in
Campinas, “state of Sido Paulo, are agreed in the better legal .form, to
amend the articles of association of the company FLOPS SERVIGOS DE
ODERACOES .DE VOOS S/C LTDA. ME, established &t Avenida Viradopos s/n,
mezzanine~3,  CEP 13054-240, Viracopos, —in Campinas, state of Sio
Paulo, with CNPJ - 61.707.741/0001-00" and " drticles ..of association

registergd at_ the CARTORIQ PRIVATIVO DE REGISTRO DAS "PESSCAS JURIDICAS

(Private. Notary Office £or_ the Registyation "gf TLwgal Entities) -

CAMPINAS = £P, recorded, Filed and microfilmed under n® 135890 of the
protocol n®~A~8 - Recorded at Book A-22, page 211 andér—n°® 7524 on
Aapril 18, 1991 and later amendment rocorded, fFiled and microfilmed
under n® 145749 of the protocel n® A~8 — Recorded on Book A-22, page
211 under n° 7524 on December 12, 1991, with the compliance %o the

clauses and conditrions to follow:,

FIRST .. .. _ o -

rhe stock cepital that was Cr$ K 1,000,000.00 ~ ({one~” million

cruzeiros). and that with the change in curreicy’ becdme” RS 363.63
(three hundxed  sixty three reais and SIXT¥ “three ‘ceénts) - is now

established_at RS 1,000.00" (o thousand Teais) with the R$ 636.37
(six hundred- thirty three reais apd_ thirty se¥én cefits) presently paid
in with the present currency of the countty and “Shared among the
partners as follows: . .. ___. .~ , B
EDTLTON BRUNO ETORE MANTOVANI —- 990° (fine hithdred and ninety) shares
equivalent to a total amount of-_RS 990.00 (nine hundred and ninety
reais) totally paid-in in cash and,

MARCIA REGINA QUEIROZ PADOVANI - 10 {(ten) shares equivalent teo a total

amount of RS 10.00 (ten reais) totally paid-in in cash.

SECOND
The partner, MARCTIA REGINA QUEIROZ PADOVANI, holder of 10 ({ten)
Tmme adivalent ta =z total amount of RS 10.00 (ten reais) totally
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paid-in in cash leaves the partnership, assigning and transferring the
entirety of her holdings to MARIA CECILIA PEDROSO FERRAZ, Bragilian,
divorced, psychologist, businesswoman, bearer of the identity card
RG/SSP-SP 6.631.123-8 and CIC/MF (Taxpayer Record/Ministry of Economy)
005.678.788-05, resident and domiciled at Rua Bardo de Jaguara n° 280,
apto. 84, centro, in Campinas, state of S&c Paulo, thus establishing
the new shareholding as follows:

EDILTON BRUNO ETORE MANTOVANYI - 990 (nine hundred and ninety) shares
equivalent toc a total amount—of R$ 990 00 (nine hundred and ninety
reais) totally paid-in in casﬁ and, ’’’’ R

MARIA CECILIA PEDROSO FERRAZ - 10 (ten) shares equivalent to a total
amount of R% 10.00 (ten reais) T6tdlly pdid-in id cash.

THIRD
Change in _ headquarters address to.__Rua Coronei Francisco de

Andrade Coutinho n® 165, CEP 13025 19Q, Nova’ Camp:..nas, in- the city of
Campinas, state ‘of S&do.Paulo. _ .- e i ;

: FOURTH ]
Chafige in corpcrate’ name” toL .FlyOps ~ Servigos de Operagdes de
Vdos Ltda._m T - o
FIFTH
Chanqe—cf the corporate purpose that is now: _ o
1. Servides of flight operations and related. actlv:_tles ]
2. Retdil sales of sultcases and valises |

T S - - o —

- SIXTH -

The new partner, MARIA CECILIA PEDROSO FERRAZ, herein included
in the partnership, declares not to be involved ip any of.the crinmes
foreseen irr-"the Law that bars her participation in commercial
activities. = __ S . - ,

SEVENTE
The departing partner, MARCIA REGINA QUEIROZ PADOVANI, declares
to have received all.her dues, with nething else subject to claims—

EIGHTH - .

The  partner EDILTON EBRUNO ETORE MmNTOVANI -duly identified
above, takes the responsibility under any hypothes:.s in the <Civil,
Criminal, FiSdal, Ceomnércial ahd Labor areas -“for .eventual debts and
executions, legal_ suits, | Filings, supéi¥vening from the date of the
company’s foundation until this. presewt date, as the total assets of
the company are greater and. remain to guarantee any legal and fiscal
suit.

NINTH
. Both the partners, EDILTON ERUNO ETORE MANTOVANI and MARIA
CECILIA PEDROSO FERRAZ, will be entitled to a monthly pro labore
payment to be established yearly by unanimous agreement of the
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partners, within the limits established by the provisions o©of income
tax and other legislation prevailing in the country.

TENTH
The partners responsibility is limited to the total amount of
the capital stock, in accordance with article 2, in fine, of Decree n°
3.708, on January 10, 1919.

ELEVENTH

The corporate business”ghall” Beé managed by the partner EDILTON
BRUNO ETORE MANTOVANI, barring the use. of _the company in business
alien to the corporate purpose, such as endorsemsnt, trade acceptance,
favor collateral . signature, asset attachwent, " bills of exchange,
credit securities. in "gendral and anything else that may hamper the
running of the carporate business, in accordance ' to Law n°® 6403, on
December 153, 1978." 7. . ’ Se T T T

: . TWELETH ) R
The admission of new partners or the substitittion  of partners
shall only be possible with the agreement of ~all the.  existing

partners, - L= [ —

. : THIRTEENTH g
The company shall not be dissolved with the decease of any of
the partners,” but shall procesd with those remaining, in which case
the companiy or the remainder partners, shall pay to the deceased
partnerinheritors his share in the capital and his portion &f the net
profit accrued until the date of the decease, in the Following terms:

20% (twenty PErceft) within three months, 30% (thirty percent) within
six months and 50% (fifty percent) within twelve months, all:dates to

be calculatedas of the date of the decease. - : .

ONLY PARAGRAPH: The installments shall be monetarily corrected as of
the date of .dec@ase "until . ’the. éffective .payment,” through the
application of "the” IGPM oOf the Fuhdagds Getdlioc:VaPgas, or .in the
event  this .index is extinct, by an equivalent -“index that . may
substitute it. = _ I - — -

, . FOURTEENTH ] o
The  profits ..and/or 1losses. acerded =n - bdlancé ‘sheet to be
prepared after thé ciosing of the fiscal yedr, SRall be divided ameng
the partners, Propcftionally to the shares held By each one of them in
the capital stock, and the par_tn_e'rs -Bhall be entitled to make the
option to increase cIEpital, tsing” the™ profits “and/or compensate the
losses in future years, - - T

FIFTEENTH
The corporate decisions of any nature, including those for the
exclusion of a partner, shall be taken by the shareholder holding the
majority of the capital stock.
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SIXTEENTH
These present Articles of Association may be amended totally or
partially, whenever the partners s$o decide jointly.

SEVENTEENTH

The company may, at any time, open subsidiaries and other
establishments, in the country or abroad, by decision of the partners.

EIGHTEENTH
In the event _one of_ the partners _wishes to leave the
partnership, he shall give_notice te the. Temainder, in writing, 60

(sixty} days in advange;, in TH& “event’ the partner willing to leave
decides to appoint ‘another partner to- véplacéé~ him; "the new partner

shali be approved by the remainder partner. ™ © 77" 7
tn the event the remainder parthers are—not _ interested to
acquire the shares of the‘_leaving partnezr, the latter may assign or

transfer suckr shares to whomever he decides.’ === =

Tn the event one of the remaining parthers- 15~ intefesfed in the
acguisition” 6f the shares of the departing partner, he. shall make a

. written communication within_ the 60 days ’:;6’”1:?19. remainder partners,

detailing—the payment terms, rhat shall be the capital stock share and
his portion of the profits adcrued up to the ddte of his retirement
paid as -follows: 20% (twenty percent) within three months, 30% (thirty
percent) T within_ gix months _and 50% {fifty percent)  within twelve
months, all as of the date of the retiremert oSf_the partner who S0
decides -~ . . ., . . i S e
Within these —same conditions, any of " thé™octher partners may
promote the acguisition of the referred shares. __._ . . __

ONLY PARAGRAPHE: For the payment to the rej;_:'.‘;:';:rg;part_zaé_dﬂ;the same
conditions =as provided in clause 13" shall be followed. = '

, NINETEENTH

21l and every banking transaction may always be made jointly or
individually by the partners, and they may assigh attoxneys wikth full
powers to comply with this clause. T ' S

TWENTIETH

The company’'s fiscal year shall be - for_ a rerm of 12  {twelve)
months and. the business balanc& sheet shall be mandatorily closed on
December 31, each year; such balance sheet. sﬁa},}‘;bé ac];nd%rledged and
signed by the partners. _ . T o o=

THENTY-FIRST
The profit or loss accrued in the balance sheet shall be divided
or supported by the partners, proportionally to their shareholding.

TWENTY-SECOND
The partners EDILTON EBRUNC ETORE MANTOVANI and MARIA CECJ".I-IA
PEDROSO FERRAZ, declare not to be involved in any of the crimes
foreseen in the law that bars their exercise of commercial activities.
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TWENTY~-THIRD
The yearly total income shall not exceed the limit established
in article 2™ of the Law 7.256/84.

TWENTY~FOURTH
The c¢ompany is not included in any of the exclusion hypothes.ls
foreseen in article 3™ of Law 7.256/84.

THENTY-FIFTTH
The omitted provisions . in this contract, shall be ruled by the
dispositions of the prevailing leg:.slat:.on.7 s

TWENTY-SIXTH
There is - a-.change in the legal agii mty _that shall be

hereinafter commgrcial_and sgrvices.

FfFFSAT.LT R

The _ remFinder clauses not -amended '_pyl,_‘?_thJ;s _pn:esent J.nstrument

continue unchanged. T oL

and-thus being agreed and contracted the decide furthermore, to

consolidate_.the articles of association that shall herelnafte; have

the followa.ng wording: ) '*

FlyOps — Servigos de Operagdes de Vvéos I.tda ME
CONSOI-IDAIED ARTICLES OF ASSOCIATION

By this pz‘eser_lt___prlvate instrument of Articles.of Assoc:t.at_].on, EDILTCN
BRUNO RETORE MANTOVANI, Brazilian, dn.vorced, bus:.nessman, bearer of the
identity ¢ard RG/SSP-SP 3. 006.341 and CBE_~(Taxpayer Record) n°
069.693.728-04, resident and domlclled at Avenida Wossd “Bgnhora de
Fatima n°® =805, Toluca, apto. il4, Taguaral, CEP 13090-902, in
Campinas, state~ - of S#o Paulo, and “MARIA CECILIA PEDROSO FERRAZ,

Brazilian, diverced, psychologlst, ) bus;nesswoman - Pearer of the
idéntity card  RG/SSP-SP _ 6.631.123- -8°7 and _"CIC/MF {Taxpayer
Record/Ministry of Economy) £03. 678 7’?88 -05, resident and domicileéd at
Rua Barfo de Jaguara n’® 280, apto. ‘84, - centro, in Campinas,; state cf
S&o Paulo, .are- agreed,“:.n'the better legal form, to amend the articles
of assodiation of the _company FlyOps - Ser.v:.gcs de Operagdes da Vdos
Ltda. ME., established at Rua Coronel Frificisdo de"mﬂrade Coutinho n°
165, CEP 13025-19Q, No¥a Campinas, in the city of Campinas, state of
sso Paulo, with CNPJ (Taxpayer _ National Record fqr Legal Entities)
61.707.741/0001-00 and a‘rticles of assoclatlon reglstered at the
CARTORIO PRIVATIVO DE REGISTRO DAS bEdEoAS—JuRrfDICAS (Private Wotary
office for the Registration of Legal Entities} - CAMPINAS - 5P,
recorded, filed and microfilmed under n°® 139890 of the protocol n® A-8
— Recorded at Book A-2Z, page 211 under n° 7524 on April 18, 1991 and
iater amendment recorded, filed and microfilmed under n° 145749 of the
protocol n® A-8 - Recorded on Book #-22, page 211 under n°® 7524 on
December 12, 1991, with the compliance to the clauses and conditions
to follow.
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FIRST

The capital stock is R$ 1,000.00 (one thousand reais) totally
paid-in in cash and distributed ameng the partners as follows:
EDILTON BRUNO ETORE MANTOVANY - 890 (nine hundred and ninety) shares
totaling R$ 990.00 (nine hundred and ninety reais) totally paid-in in
cash and, .
MARIA CECILIA PEDROSO FERRAZ - 10 (ten) shares totaling R$ 10.00 (ten
reais) totally paid-in in cash’ B

The corporate purPose imi  —~ . -
i. Services of fligHf &éperatiocis and related actiwvities

2. Retail sales of suitcases and valises ..... . . —.

. THIRD o

The. partner EDILTON BRUNO HETORE MANTOVANT, duly - identified
above, takes the responsibility under any hypothesis An_ the cCivil,
Criminal, Fiscal, Commercial .and Labor areas for eventual] debts and

- executions, legal suits, filings, supervening Ffrom the date of the

company’s foundation until this Present date, as the total .assets of

the company are greater and remain to guarantee ‘any legal ‘and. fiscal
suit. - -~ .-

’ FOURTH -

Both the partners, EDILTON BRUNO ETORE MANTOVANI and MARIA
CECILIA .PEDROSO FERRAZ, will be entitled to -a.monthly pro labore
payment to._be established yearly by unanimous agreement of the
partners, within the limits established by the proviéions of income

tax and other legislation prevailing in the country.

FIFTH
The partners responsibility is limited to the total amount of

the capital stock, in accordance with article 2, in fine, of Decree n®

3.708,” dated off-Jafuary 01, 1919. ... . - -—= - -

SIXTH'
The corporate business shall be managed by the partner EDILTON
BRUNO ETORE MANTOVANI, barring the .use. of .the . company in business

alien to the corporate purpose, such as endorsement, trade dcceptance,
favor collatferal . signaturé, ‘asset .atfachment, bills of exchange,
credit securiti®sl in-ge&feral and anything else that' may hamper the
running of the corpdrate Lusiness, in accordance to Law n°® 6403, dated
cn December 15, 1976, ™ . o . T -
SEVENTH

The admission of new partners or the substitution of partners
shall only be possible with the agreement of all the existing
partners.
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. EIGHTH
The company shall not be dissolved with the decease of any of
the partners, but shall proceed with those remaining, in which case
the company or the remainder partners, shall pay to the deceased
partner inheritors his share in the capital and his portion of the net
profit accrued until the date of the decease, in the following terms:
20% (twenty percent) within three months, 30% (thirty percent) within
six months and 50% {(fifty percent} within twelve months, all dates to
be calculated as of the date of the deggase.
ONLY PARAGRAPH: The installm&nts. shall be monetarily corrected as of
the date of deceaseL-until_ _the effective _payment, through the
application of the IGEM_ .of .the Fundagdo Getfnlio Vargas, or in the
event this index Lis . extinet, by an eguivalent ~index that may
substitute it. .= . - S - ‘

= - 2t s e e g oz

: NINTH L S
The  profits and/or. losses accrued;im balance sheet to be
prepared after the closing of the fiscal year,. 'shal}.'_be_:_gdﬁj.ded among
the partners, .proportionally tc the shares held by _&ach one_ of them in
the capital stock, and the partrers ghall be "entj_.tls_ad___'_tc_'a,. _make the
option to -increase capital, using the profits and/or compensate the
losses .in_fufure years. ) T

. TENTH -
The- corporate decisions ©f any nature, including those ' for the
exclusion of a partner, shall be taken by the sharehclder holding the
majority=of the capital stock. . . N

These present Articles of Asggciation npay be amenq_égi‘t_otally or
partially, whenever the partners so decide jeintly. -

. TWELFTH :
The company may, at any time, open subsidiaries and other
establishments; in the couptry or abroad, by decision of the partners.

THIRTEENTH

In the event . cne of the .partners wishes to- leave the
partnership, he shall give notice to the remainder, _in writing, €0
(sizxty) days in advance; in the evenh the partner -willi_ng'ﬂ to leave
decides to appoint another partner ‘to replace "him, the new partner
shall be approved_by the remainder partner. et

Tn the event . the remainder partners _are- “not interested +to
acquire the shares of Tthe Tleaving partner, the latter may assign or
rransfer such shares to whomever he decldes.

In the event one of the remaining pariners is interested in the
acquisition of the shares of the departing partner, he shall make 2
written communication within the 60 days to the remainder partners,
detailing the payment terms, that shall be the capital stock share and
his portion of the profits accrued up to the date of his zretirement
paid as follows: 20% (twenty percent) within three months, 30% {thirty




MANOEL ANTONIO SCHIMIDT

Tradutor Piitblico Juramentado € Intérprete Comercial
Matricula N°® 490 da Junta Comercial do Estado de S3o Paulo

Praca da Sé, 21 - 14° Andar - Conj. 1.409 - Tel.: (0xx11) 239-1077 - Fax: (0xx11) 3105-8603 - Sio Paulo - SP

LIVRON® 132  FOLHAN® 8 TRADUCAO N° I-51.894/02

percent) within six months and 50% (fifty percent) within twelve
months, all as of the date of the retirement of the partner who so
decides.

Within these same conditions, any of the other partners may
promote the acquisition of the referred shares.

ONLY PARAGRAPH: For the payment to the retiring partner the same
condition as provided in clause 13" shall be followed.

FOURTEENTH
All and every hapnking. transactipp may always be made jeintly or

individually by the paTineis, “and they maz ass:.gn attorneys with full
powers to comply with €his clause.

FIFTEENTH
The compafly’s fiscal .year shall be _for 'a term of_ 12 {(twelwve)
months and the business. balance . sheet shall__bi;nandatormllclosed on

December 312%,~each year; such balance sheet-shall be acknowledged and
signed by the partners. _

SIXTEENTH
The profit or loss accrued in the balance sheet shall be_: d:l.V.'LdEd.
or supported by the partners, proporticnally to their shareholdz.ng.

SEVENTEENTH
The partners EDILTON BRUNO ETORE MANTOVANI and MARIA cecinIa
PEDROSO . FERRAZ, declare not to Dbe involved in_any of the crimes
foreseern im-the law that bars thelr exercise off ggmme:;gg;gj.;_a#ctlva.tles.

EIGHTEENTH :
The yearly ftotal income shall not exceed the la.mlj: establ:l.shed
in article 2™ of the Law 7.256/84. .
NINETEENTH
The company is not included “in any of the exclusion hypothes:.s
foreseen. in atticle 3™ of Law, 7.256784. .. L -

B Eal I

THWENTIETH S
The omitted provisions in this contract shall ber ruled by the
dlSpOSltlonS_Of_ the prevailing Tegislationi”

And being therefore. .in. perfect agreement to- all the provisions
established in this private instrtment. the parties undertake to
comply with the present contract,—signing it before the two witnesses
below, in three counterparts, destined to the registration and filing
in the Junta Comercial do Estado de Sfc Paulo ({State of S#c Paulo
Commercial Beoard).

Campinas, January 22, 2002.
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[Signature] illegible
Marcia Regina Queiroz Padovani

[Signature] illegible
Edilton Bruno Etore Mantovani

[Signature] illegible
Maria Cecilia Pedroso Ferraz

Witnesses: o

[Signature] illegible. _ ____"_ . _ .. .
Aires Robrt Apareciddo. Spana

RG/SSP-SP 7.105.168-5"_ ~ T oemmm em - —
CIC/MF 820.322.3B8/53 L L. — =

[Signature] illegible _ e
Cleide Aparecida Teodoro Martins ) ~
RG/SSP-5P 20.548.927-8 i =

CIC 1192.366.528-03 . - ‘—— =

[Signature] illegible
Vera Regina Nogueira Antolini
OAR/SP (Bar Association) 70.210

[The document contains a stamp of the 1%t Notary Office Campagnone =
Bel. William Campagnone, legalizing the signature of Marcia Regina
Queiroz Badovani, signed by Reginara de Scusa Silva, Clerk, dated on
May 29, 2002, with an authenticaticn seal n® 1616aA206149] .

{The document contains a rubber stamp of the 2m h}o‘l:__a:iy Office of
Santos - Bel. Jodc Pereira da Silva, Notary, legalizing £he signature
of Maria Cééilia Pedroso Ferraz, dated on March 1§, '2‘002, with an

e -———

{1l the pages of the document show six initials]. o,

fon theé back of all pages there is a stamp of: Registered on Jucesp ne

35 217745236 - August 1, 2002 - Signed by Rotherto Mupe_rai:ti‘E;ilho -
General Secretaryl. - =T

- JEY e i —

NOTHING ELSE was contained in said original, which I return with this
faithful translation. In WITNESS WHEREQF, I have hereunto set my hand
and seal of office, this August 14, 2002.

MZnoel Zﬁ%

Sworn Translator




