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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: ENTITY CONVERSION

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Prestige Cruise Holdings, Inc. 12/14/2017 Corporation: PANAMA

RECEIVING PARTY DATA

Name: Prestige Cruise Holdings S. de R.L.
Street Address: 7665 Corporate Center Drive

City: Miami

State/Country: FLORIDA

Postal Code: 33126

Entity Type: Limited Liability Company: PANAMA

PROPERTY NUMBERS Total: 6

Property Type Number Word Mark

Registration Number: |2811556 INSIGNIA

Registration Number: |2811557 YOUR WORLD. YOUR WAY.

Registration Number: |2811558 REGATTA ©

Registration Number: |2883676 OCEANIA CRUISES B

Registration Number: |2894461 OCEANIA CRUISES §

Registration Number: |2916634 O B
(=]

CORRESPONDENCE DATA

Fax Number: 8446706009
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent

using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
Phone: 202-257-0573
Email: nmeyer@dickinsonwright.com
Correspondent Name: Nicole M. Meyer
Address Line 1: 1825 Eye Street, N.W., Suite 900
Address Line 2: Dickinson Wright PLLC
Address Line 4: Washington, D.C. 20006
NAME OF SUBMITTER: Nicole M. Meyer
SIGNATURE: /Nicole M. Meyer/
DATE SIGNED: 02/22/2018
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CIRCUITD DE FANARA

‘ PRIMERA DEL
DS e T T

ESCRITURA PUBLICA WOMERO DIECIOCHO MIL OCHOCTENTOS GCHENTA ¥ UNG----
i e e i i i i e i o LR BBLY i i i
POR LA CHAL SE PROTOUOLIZAN ACTAS DE SESTON DE LOS ACCIONTSTAR DE LA
SOCTEDAN ANGNIMA DENCMINADA PRESTIGE CRUISE HOLOINGS, INC., DONDE

CONSTA LA ELESCION DE NUEVOS DIRBOTORES, DIGRATARIDS, LA KEFORVA

INTEGRAL AL PACTC S0CIaL PARA TRANSFORMAR ¥ CONVERTIR & LA SOCIEDAD
CONFORME A L& LEY NUMERO CUATRO {4y DLEL NUEVE (§) DE ENERO DE DOS
MIL NUBVE {2009) {“LEY 4*) =N UNA SOCTIEDAD DE RESPONSABILIDAD

LIMITADE TINSCRITA BN EL REGISATRG PUBLICO DR PANAMA DEROMINADA

PRESTIOE CRUISE HOLDINGS §. DE R.L., ¥ EI: CERTIFICADC DE REDUCCION

BB CRPTTAT L~ 5 Sim i m it o 55 o i e 2 2 o SR 255 o e e S S B e e e

eI TSI,

S o e i e e e e s PETIATE , 23 de novienbre da 2017 . -e-

ST

En la gdudad de Panamg, Capital de la Raplblieca y Cabhecera del

Civouite Wotarial del mismo nombie, a log veilntitrés {(23) diag del

W

mes de noviembre del afic dog nmil diediziete (2017), ants mi,

Licenciado ROBERTO RENE ROJAS CONTRERAS, Notarie Phblice Primexne del

G e

Civeuitsa de Panamd, oon Sédula de identidad persondal ntmers Custro-
Clen-Mil cilente cuaremnta ¥y  cusire {4-100-1344) , comparecis
perzonaluente La Licenciada ROSA RESTREPO, wuier, wmayor de edad,

casada, abogada, pangmefis, vecina de esta cludad, peortadora des la

eddula de ldentidad personal nlmers Nueve-Ciernto vaintitrds-

Serecientos weinte {(9-12%-720), a gulen conczoo, en su cardcter de

Representants Legal Jde Ia sociedad de abogados ARIAS, FABREGA &

FABREGA , imscarita al Foliso selectrénics nlmero trescientos cuarenta

v sisbte M (347 M) de la Seccidn de Persona Juridica del Registro

A
A
=N e - . . g bt e
4 Riblico, Ia ccual e& Ageute Resldents de la soviedad andmima iy
$# . : e 1}
§ denominads PRESTIGE CRUISE HOLDINGS, INC., inscrita en &l Reglstro §§ :
§§ N
§§ Pivlico, Seqoidn de Mercantil, a Ficha cuatrocientos dieciocho mil §
B :
=\ . , . ) ‘ . i
.. 3 geigdisntos cuarenta ¥ seis (41864457, Documento trescientos §
gl
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cincusnta ¢ oghe

diecistata {17} da

protorolizacidn, <one en efecto protocalize, documentoy otorgadas eon

el idioma inglés,

idioma espafiol, gue contiensen Actas de fegibn da los Accionistas de

la socieded andnime

copats 1y eleopidn de nustos

31 Pacto

conforms & la Dey
wil  myeve (2003}

Timitada inscriva

PRESTIGR CRUTSE HOLDIRRS =, DE R.ia, v &l Cevtifieado de Reducoidn

tranacrihe en oopia. de egte Ingstroments. ---+ Habiéndosele

instrtgentslseg, sefiorss RATRLY LISBSETTE xaminrs CORONADD, con ofduls

niémato Uaoho-Sdtecisntes ochenta y Nusve-Setecisntos noventa ¥ ule

Coho-chocisntos

1258), wayores de edad, vecinos de ssta gludad, a Qquicnes conosqn vy

son  h&biles para

imparti

8l Rotaric gue doy feo. s--- BATA BESCRITURA LLEVA EL SOMERD UIECIOCHO

MIL QUHOCIENTOS OCHENTA ¥ TR« wmem con s s mat s arom o oo o0 i e o8 0 on - m e e s o e

{(Flag.} HFOSA RESTRERC -~ NAPALY LISSETTE RAMIREE COROMARO -~ LULS

MIGIRL

SONTRERAS, Notario

s e e B a. e la Segifn de L ioBintan s e e

Social pava

[B-7AR<¥91) vy LUILE MIGUEL BURUYIDES WOUERRERD, con oédula nlimenc

wil poventa ¥y o oustyro  (358833) el

Junic de dos mil dns {2002}, ¥ me sntregd pava gu

acompafiados de su eorrespondi=nte Ureduceidyn a1

denominada PREJTICE CRUISE HOLDINSSE, INC.; donde

ja reforma

e

gformar v oonvartir s la Sooleds
nimard cuatre (4} del nusve (8) de snero Jde dos
(YLey  4Y)  en una socladsd de  responssbilidsd

& @l Registyd Rikdice d8 rPanawd  denominasda

Bl contenido de los mencionades documenton @

et Esoviturae =p  presencis e los

viooho=Mil Qosvientos govents v oooho  {E-838-

&

el cargd, la encontraron todog conforme,  1e

oy ba Fivmean tedos anbe mi pars cousbanoda,

AT

-~ Tdeanciads  TORERTS  RENE  ROJBRS

PEblico Primere del Clrcuibo de Panamd, ~-c-~--~--

A e
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Ina seaidén de log acolonistas de PRESTIGE CRUISE HOLDINGS ING. (la
vIogiedad®™) fue celebrada en Miami, Florida, Sstsdog Unidos d4sa

A

américa el primero (19) de noviembre de dos wil discisiete (2017} .--

Se enconbrabin présentes o 2 represgentados les tenedores de la
totalidad de lag sceionégs enitidas v en circulacién, de manera gus

todog los acclonistas renunclaron al aviso de convecatoxia ds la

Fegldn ¥ se ObLuvns QRAIWGID, ~w =5 Sy i s/ss o S i i i s D e e S e
Frauk .J. DBel Rioc actud dcomo  Prasidentes de  la  zegidn, por

designacidn, y Daniel 8. Farkas, actud come Secratariec de la sexidn

por designacidn. = - ==t e S e e i i i i e s e o e e e e
¥l presidente manifestd gue el propdsitce de la sesifn era considerar

-
i
()
o

sucldn de nueveos dizectores v dignatarics de la Sociedad, = fin

de veemplazar a log actuales Divectores y Dignatarios. - -

A mocidn debidamente presentada v Secundada, Tusge de una breéve

discusidn, se adoptarcn las sigulierites resdluclones; - -~-wrevsmamowan
- . . . 3

RESUELVESE, gue las siguientes personas sean v gquedan por =ste wedic

slegidas como Directores y Dignatarios de esta Sceiedad; para ocupar

dichos cargos a partiyr de la clausura de la gesidng .- eee cmsems s oo
——————————— HNOMBRE = = = 28 Wi i o w2 QOARGE S - v o o i o i e i
FRANK J. DEL RIO-r-re-ssns =~~ePirentor/Pragidaente/Mrector Ejsoutivo
WENDY BECK~ wo e s m e o ~~-Divestora/Vicepresidenta Riecubiva/---

S s i s s - e e =Dl pectora de Finanzas/Tesorerass -

DANTEL 8. FARKAS:-<-rov~nr-m-m- Diractor/Vicepresidente Prineipalf----

ST e s s e - s RgEE oY FEREFAl/S80reLario s se m s nn e
Todes con domicilio en 7688 Corporate Center Drive, Miami, Florida

33126, Botados Unldos G AMBTLTE. =~ = s msimm o « o 4o s« o et

No habiendo més asuntos gue tratar, Se clausSurd la sSegisn, - -———m-ew
{ (Fdo.) Frank J. Del Ric -~ Presidente de la gasidn---- e i
H
H
| {Fdo.) Danlel 8. Farkas -~ Secretario Jde 1a 8e8i8u-r-- oo e oo - mma o
H
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Tna sesidn de los avcicnigtas de PRESTIGE CRUISE HOLDINGS INC. (la

“Sociedad”} fue celebradas en Mismi, Florxids, Estados Unidos de
américga el veintidds {(2) de noviembre de dos wil disciszsiets (2017) .-
Se encontraban presentes ¢ representados log  tenedores de la
totalidad de las accionas switidas v en cirvouwlagidn, de wanera que
todﬁs los seclonistas véenunciaron al avise de convogatorid de la
Feglin v g2 ohBUuve GBI, ~ = = o s s i e e e e
Prank J. Del Rio, Presidente de la Socisdad, actnd comp Presidente
de la gesidn v Daniel . Farkas, Secrsbario de la Sociedad, actud
COmMO SeCretaric 8 1a S@BIOIL. « = s w mwie s i o e S e e e
El Presidente manifestd gue el propésibvo de la sesldn era cunsiderar

una reforma integrel &l Pacte Social de 1a Bodiedad, a fin de

o+

rangsformar ¥y convertlr a4  la  misma  en  uwna  Socledad »de
Responsabilidad Limitada constituwida v reglanentada conforme a las
leves de la Repiblica de Panamé.*~~~-——-——————~———~~v~~«»~n»~~~--—4-
A wmocién debidamente presentada y sscundada, lusge de una breve

digousidn, se adoptaron las sigulentes resclucicnes:--+=-----s-soso-

e}

RESUBLVESE, tvausformer y convertir a la Sociedad couforme a la Ley

Wo. cuatrs {4) del nneve (8) de eneru de doa wmil nueve (2009} (“Ley
47} en una Socisdad de Regponsabillidad Limitada insorita =n el
Reglstra Piblico de Pamamda deviowminsda. PRESTIGE CRUISE HQLDINGS 8. DE
RL., con i eapital autoerizade Jde MIL DROLARES (BUAS1,000.00},
moneda legal de log EBstades Unldos de américa, dividide esn MIL
{1,000} CUOTAS ilgg “Cuotas”), vada waa con un valor nominal de TN

DOLAR (BUuAsl.0n), moneds legal de los Estados Unides de Anérics, la

o

cwal tras el camkio de su personalidad juridica serd responsable en

consecuencia de todas las cargas vy obligacionmes de la Sociedad asi
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CUITD DE PANAMS.

transformada, la cual en adelante me regird por su Acuerdo de

BT IS, it = e S e e e S L Ll Sl S S e i R (e

-

RESUELVESE, gue cada uusa de lag gsiguientes entidades se convertirin

e 1os gocios de PRESTIGE CRUISE HOLDINGS S. DE R.Lu, v Suscribirdn

Prestige Crulses Internationsl &. deé R.La----- Rovecientas noventa y-
I Tt e nueve (992) CUOTAS---

Y .

Una socledad constitulda v existente baje lag leves de Panamg,

conagtitulda desde el veinticince {(25) de enero d& dos mil oc¢ho

(2008) bajo la Ficha selsclentows nil novecientos glete (60D307).----

NCI: Corporation. Lbd, —cmemmse o wmie e e s e e una (1) CUOTA--=---=

Una sociedad c¢onstituids ¢ existente bajoe las leves de Reruuda,

AT I TN,

SIS TS

constitulda desde &l quinhce 18] de dicienmbre de dog wmil tres {2003)

baio el nimers de socliedad treinta v custro mil seiscientos setenta

¥ OUhe (34878) v- e i o o i o i L A i e g i U i o

RESUBLVESE, gque las sgslguientes persomas se  oonvertirdn  en

Admintstradores vy Dignatarics de PRESTIGE CRUISE HOLDINGES 5. DE R.L.

BEOMBRE - - s i o i e it i 57 i CONRQE o o w5 vt e
FRANK J. DEL RIg---wwwsomwwswsmsne-admnini strader/Presidente/Director
.A..‘..._._......,...-._..._._._._..........-.....,,..;__.;;.___E‘jec_utivo “““““““ e A e o]

WENDY BECK----- w e s e e~~~ Al sETadors /Vicepregidenta - - -

o i e e s e s o = = PEEDEELR S mm m R S s St

DANIEL &§. FPARKAS-~w—~-—-oommmmomm ~--Adminigtrader/Vicepraesidente----~

e e e s e - e Prineipal /Asesor @sneral/Secretanio

Tados con domicilic en 7665 Corporate Cenbter Drive, Miami, Flogida

s

33128, BEgtados Unidos de Amérige,----rr--m-c-crmesmmssnme =

Gz

RESUELVESE, oque el Facho Social de la Zociedad ses reformado v

recapitulads, de marera gue en adelante se denomine el Acuerds de

e

.
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Scocios ¥y leerd come ze¢ =stablecs en ¢l Anexg A adjunte a esta acta. -

No hsbisnds mils azuntod gue tratar, se clauvsurd la sesldn.---w-wwvss

A LA IR LRI ERIL LRI D

{Fde. ) Frank J. Del Rine- PFresidente de la sesidn-ww---ssmmmomnennon

2%

{(Fdo.) Daniel 8. Farkas-- Sscretario de la sesidi~~-wermcmmsrsnsames

--------- e e o e e BTLEIIREY B an e i e e e e ke e e e el s e e

ARTICULO PRIMERG: {Noxbra) - Rl nombre de Ia Sooledad de

Responsablilidad Dimltade s PRESTICE ORIISE HOIBINGS 3. DE R,.L.---r=

ARTICULG SEGINDO: {(Naturaleza del Negooio ¥ Objetivos) - EL objstive

general 48 la sociedad es llavar a dabo sualguiers vy tedas las cosas

conforme a este Acierde Sovoisl cualguisra vy fhodas ias

gue més adelants se sefislan en cualquisy parte del wunde,

{a} Rstablecer vy 1llevar a ecabo oualquier actividad finansiers y de

renensia de InvergioneR.-se-reem——-- B e e

{b} Lisvayr a dabo cwalguler segoein lioito an onalgnier pavte del

R P

3

mundc ¥y raalizar cualgquiera v todes ios actes antes nenclonadoes y

tener cudlguiera ¥ todas las facultades

v

nteg menscionadas, ve fuere

k3

por =i scla o en comiunte eon ouyes, ¥ nediante agentes o de otra
forne, v gea cowe fidaciaria, sin elsrcer el hegovieo e fiduaia en
la Reptblica da Pavamé, v haser tndas las demSs cozas qus ssan

.

incidentales al logro de Llos chjetivos antes mancionsdos, ~--~wwsrews

R e} L dgoniedad podyrd dar en pranda sus achtives situados fuera de lm

Repibhlica de Panamd, en forma general. sin pecesidad de entregar

dichos aotivos al sgresdor ¥y sin mengsscubal uE vréditos gue goys:
I Tk 1 gasion ¥ Y mensscubar 1 redite @ gogen

de prafgrenvie sobre Jdeferminados biengs wusbles o lumvekleg, «--owmwe-

Log objetliyos especificados en cada une de los pirrafos de asts

ragtrvingidos por refevancia o inferensia de

ningdn etre pirrafc ¥y en el ocase dr cuwalgnier snblgledad este

para aapliar ¥ no pars restyvingiy los

b
o
I3
b)Y
[
e
aty
(o}
P
o
1]
w
&
b
JUN
$a
et
or
W
54

s
®
i
Is3
i
i
D

el

rrrit

objetivos de la sogdadad s roo-r e crm s Ss mes s e e
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ARTICULO TERCERO: {(Scciocs de la secisdad)l - Los socics de la

1. PRESTIGE CRUISES INTERNATIONAL 8, da R L. -rrrercsm e o e i i e

Una sociedad incorporada vy existente baje las leyes de la Repiblieca

de Panaméd, incoxporada desde el 25 de eners de 2008 bajo €l nfmero

ST

s

6 FLOHE BOOGDT e mmmm s = mmm —mm o © e o o s e ot e

2. WOL QORPORATTON DiTD, = o i o oo e oot s e e e e e

Una gociedad incorporada y existente bajo las leyes de Beypuda,

incorporada degde &l 15 de dicismbras de 2003 bajo el ulmero de

COMPaTiTa J4BETES = o mm e o R s i S e e i e i S L L s e s
ARTICULO CUARTO: (Capital Qs la soctedad) - {ay Bi capital de la
Y ) - . 3 K
% sotiadad gerd de MIL DOLARES (EUA$L,(00.00); wodeda de curso legal
N

dé& 1os BEstados Unideos de dmdrica, dividido en MIL {1,000} cugtas con

un valor de UN DOLAR (BUKSL.00) cada Wia., - == === mme mm o o —

{b} Los zogins han guscrito y pagade en efectivo todag las cuotas de

&

la gociedad én lag siguletes DIOPOTCLONES -~ s mimn i oo s i

1. PRESTIGE CRUISES INTERNATIONAL 8. de R L, s-=s--mnwow- 994 cuetas--
2, NCH CORBORATTION TiTI = = ~mim s oo i oo e g min e svm oonine | QAER e
(¢}l Lia responsabilidad de los sociod por las ligaciones de. la § .-

seociedad estard limitada a la suma, si la hublere, prometida pero no

pagada poOr sus CROLAS. ~-osoomsomsmee s e TS T ST e e e

{d) Toda cuota ¢on un valor de ON DOLAR {BUASL.00) le otoxga devecho

a un {1} voto al propietaric de la MISma, w~=-emm s e m e sse s s e

{e} En caso de la muerte de un sceclo gue sea una persona nabural, la

sociedad ocortinuarid su  existencia solamente con  log s6clos

NS I SIS SRS R IRISITFI IS ST S ISILS,

aobrevivienteas v, en tal caso, los herederos del socie fallecido

SIS

inteos nte tendrdn derecho a reciblr una suma igual al wvalor de las
cuctas en teépsndgia del sogils fallacido &l worents de su musrte, a
cambic de las cuctas on posesidn de diche spoim, —w-—mmm s ommmmm o~

ARTfCUEO SUINTO: {Pomicilio de la soceiedad) ~ EI domicilio de la
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REEL: 006277 FRAME: 0646



T P A A P A A P P PH 0 70 53 50 S 5T A E A EE 8 FEH A LTSI R T AP I T FIIIFEILILIL AL

! f

sociedad sexd sn 21 PH ARIFA, plsos ¥ vy 10, Boulevard Osste, Sants

Maria Rusiness Distriet,

sociedad podrd establecsr asu centro Jde operveciones, oficinss y

sucurgales sun cualguisy parte del vunde confogme lo determinen de
marnera periddicsd los sogioy ¢ log ARINIStTadares, —~nv s vmmmnma -

ARTICULO SRXTO: (bDuracisn) - La Jurasidn de la  scoiedad  sexd

indefinids, salvo gus 1a

@ las dizposiciones de o5te acuETAO BOCLEL .~ - ow s s s

ARTTrunO SEPTINO: (Adminis

{a) Bl adwministrador v Dignabarlog Serdiii- - -—sss s maion s im o v s

{1} FRANE J. DEL RIDvswe~

{31} WENDY BECK- - -oe-

{iid} DANIEL 8. FARKAS--

Todos con diredoidn en:s Y6865 Corparats Center Drive, Miami, $L 33126

05 UM MO g S U SO R 0 Ui A U U Uy g U U S
Bl Admivistrador Sestgaade en asts instrunsnto tendyd
ndividualnente todas las Ffaculvaedss gue oborgan lag leves de Ia

Repdiblica de Panamd &

fuerg del cursc normal de leos negeooios ds la sogledad dagluyendo

antyrae otrag odgsas, el tras

mismos para garantizay las deudas de Ta goociedad. -s~~vemsmmmaeas o

P
Lo
4
O
8
Gi

(¢} Le rvepresentanidn

Pesorere @ gualgniex

socios nopkyrarin ¥ destituirds a los adeinistradorem. -~ —~we=

Tresidente, ¥ &8n su aussncla el Sacrataric ¢ poy falta de éstos &l

o ;

Panand, Repiblica de Panami, pero lg

)

iedad o8 de por terminads anves coniorme

EXBAOLER] ~ v m v s s s s s

-administrador/Pregidente/irector General
-administradera/Vicepresidenta Biecutiva--

~Direptors de Finsgzag/Tesorspa-----~-- o~

~Kdninistrador/Vicspresidente Senley- -owm-

elabray vontratos

apage de gus activos ¥y el gravamen de los

legal d& s sovisdad la  ejercerd el

otro digostarico o  apodersdo gus  ilos
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s,

L

s

Administradores Aeterminen. — -t —mm e s o S e e e s i
arRyicuno - CCTAVO: (Asambleas de los socios) = {a) Mientras gue el
nGmere de doclos de eata scociedad no gea mayor gue ¢inco (B}, #no
serd nacesario celsbrar asambleas de =sogios. No obstante, las
asanbleas de los suclos podran ger convogadss &h cualgaler meledto
por los administradores o© por los soclos que represanten por 1o

menoy el Yveinticinéo por cleoto (45%) dal vapital de la gocisdad.---

3
o]
¥}
a
e
o]
5}
o]
(6]
B

{b) Los aduminlstredores podrin sfectuar consulbtas a le
egerito, Lacgimil, telegrama, cable o madianke corree registrade y
los egocigs responderin de 1gual mansra. Ims respusstas serdn
mantenidas en archive y conservadasz por la soeledad, v se expedirin
actas de las misguas gue firuard un Administrader o guien bDaya side
designade por los administradores v dichas respuestas serdn ceontadas
CAMO NWOTQF o w4 T o srum i i b i = e o i i o i i iy s o e S e o e
{e} Las asambleas de los soglos podrin celehrirse eén gudlguier lugsr
a lugares dentrs ¢ fuera de la Repiblica &€ Papamé, En cualguisr
asanblea de socios, cualquiera de ellos pedrd estar representado y
\:ro.t..ar‘ por apoderads (gulen ne necasita ser un soglo) designado
mediante imatrumento egcrito, cen © sin poder de sustitucidn. 5ea
entenderin entre presentes las reunlones de los socios en gue los
partiripantes s& encuentren diregtamerite en somunicacidn  por
telédfono, videoctonferencia, wmedics eladtrénicos u otros wmedics de
comunicacidn. Lag resoloeiones de log soelos se considerarén
véalidae vy vigentes &1 sge adoptan por escrito sin calsbrar una
gasidn, aundue fueren firmadas en fechag v lugares diferenteg.------
ARTICOLO NOVENO: (Afio Fiseal} ~ El afic Tfiscal de la gocledad serd

del primerg {1°) de enere al treixta y unc {31} de diciembre de cada

ARTTCULG DRECIMO:  (Agente Residente) - La firma Arias, Fibrega &

Fé.b:c“egé,, con domicilic en el PH ARIFA, pigos § y 10, Boulevard

T R e e I A AR s
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Segte, Bnbs Marfs Business Distriet, Panamid, Replblica de Fanamd,

queda por este medie autorizads pars gestionay @
inscripeidy en el Registro Fiblicoe de Panamd e cunlquier documsnts

de la sociedad.-~----- o o i S o e

ARTICDLG ONDECIMO:  {Indemmisacidn) - {a) Nisgdn admizdistragor o

apoderade de esta soodedad serd pasible, responsable v dard cusntas
de los dafor o de otye mods i la sosiedsd o & cualguiera de omus

secics por cuwslquisy sote realizade o cmieidn de sctuar (1) de buena
fe en yepresentacién Jde la socledsd, (11} de la manera gne dichn
sdminiatrador o dpoderide en forma razonable considers dentre del

& divha perscna mediante eals

loa administradoras, y {(3ii) =uv

forma  gue o conebitdye iwmprudencid. temsraris, wala  conducts
intaneional, Trawde o violaaidn de veaponsabdlidad fidusiaria.--~-=-~
{by Zn 18 wedidz gues lo pemnitan lag leves aplicables, esta socledad
indernizard a cualguiesr persond gue hays side, e o sea conminada &
convertirse =un gsmandads o acusade desiguade dentroe de un povese

vistrador,

por el hecho de gle ls persona sea o haya sido un admd
colaboradar o agente de la sceigdad, por cwaleasnpuisra y todos los

fallos, sancionss {inviuideos los impuestos Jde consume o ginilares),

il

maltas, liguidaciones v gastes rasonables Gacluides las coghay
judiciaiss v honorarices de abogados), sfsctiveansnts incuryidos pov

-

la psraous en relacidn con ol procsse, v la indemnisacidn estipalads

5

en aste ipstrumsnts ¢ excluirxd sdegin otro privilsgle al gue la
persona  indemnizada pusds tensry derecho baje cualguier centraho,
vorte Qe lowg gocios o adwinistradorsa o dg otra forma., tante en s
actuagiones en Su cardcter oficial come en sus avtas gl Jdeserpefiag
otra cargo, v se extenderd a unk pérsona que haya dejado ds gex

dignatario, colaborader o agente v redundard en

de 1los heredergs, albacexs y adoindsgtrasdoves de¢ =sba

<
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persona; digponiéndose, no ohstants, gue si sa determinara gue 1a
pPeYsona 28 respopngabla anbte la sonisdad o porgus bays percibido en i
i
Y foraa  dndebdida un beneficls parveonal, 1z indemndzacidn (i} se §
A Timitavd a log gastos razonsbles afsctivamente iscurvidos por la
perzona e relacidn won @l procesd, y (i) wno s¢ gfaotugrd won
raspasts 2l process an &l que Lo persoua fus encontyrada vesponszalbls
2r dold o melas conducta dntencionsl en ¢l cumplindente de sus
i3 sacisdad. - s o i e e o e e i e i
ARTIOULO  DUODECTIMOY {Terminxaidny -~ Ademis de log uwobivhs va
mencionados en este Instrumsnio, esta sociedad da regpowsabilidad
§ Ligitada podrdéd ser terminade ¥ Sisuelta por cualgulera de las |
siguisntes o
{a) &l adw
(b oumandn i e un D an exigtancis. —~~rremmssacnnnaas
ARTEOULO DECIMOTERCERGY (TRADUCOIAN) Este Acuexds de Sowmivs s be
sugerite en inglés. RBo caso de discrepancia entre ls wversidn e
e o o CERTIRTICAN0 OF REDUCCION DE CARITAL- oo o vn s wma wmn o
i o o o o TR o e o e i
; i R e e e DRESTLOR CRULSR HOLDINGES INC . mmms oo an ws s o a
§ Log suscoritos, Frank J. Del Rio v Wendy Back, Fresidente y Tesorersz, §
o8 i3
§i wespentivamente, de PRESTICE CRUISE MHOLOIAMGR I®0. (la “Sooladad”}, §§
i pox ¢l presents dertificemos kajo furanento gue pisguoa distribucidn
A de sn fotive, bechs o gus pusdy hagerse, en vivtud de la rveducewudo §
R
del mapital de la Scciedad, reducirld el valor de su active mewanexte
A uny sowa infaricr R Ys sumse tobal de su pasivo, congldedande comn
parta d8 éste sl capilbal reducide. i
B fe lo cugl suscerimimos wets certificsdo el 22 de auviswbre de
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(P, Wendy Beck ~ ToBQEREG- == —s - sim s s il s o e i A
By trdaduceidn fiel del origimal en inglés. Papamd, 23% de noviewmbra

de 2017, {Pde.) RBirbara &. D. de Roderiguess, Iutdzprete Pliblic

actas Qs la Sesidén de Jos Acvionistss, Anexo & y Certificade db

~~~~~~~~~~~~ Minutes of the Meetiag of the Sharsbalders of--rommmrews
e N ~PRESTICE CHUISE HOLBINGE TR, v~ wws o s v s st v
A meeting of the sharsholders of PRESTIGZE CRUISE HOLDINGES INC. (ths
“Company™) was hald in Miami, Plovdids, USA on Rovember 1, IDAT, -~=-~
The belders of the totality of the lssued snd outstanding shaves

wag waived by ail

wete pressnt O yvepregented, mntice of

4

the shareholders and therefore guoram was obhbalned, wws--- e ~

Frank J. Dal Rie, acted as Chalrman of the meeting by designation arnd

Naniel 8. Farkss. soted ag Seop Qegimation, ~-

]
T
0
&
R
&)
5
&
ing
2
@
B
$nd
‘.}
bod
&5
o
MS

The Chairman sbated that purpose of the nesting was to congidex

ing new divestors and offisers for the Cowpany to replace the
Dirvestors and Ofiicers af Curdent IecoXd.~~v-revmsms s s R
Upon motion duly made and seconded, sfter a brief discugsieon, the
following resolutlons ware adopleds - mmm s e s m s s
RESGIVED: that the following persons be and are hexeéby anlected &g
Divestors and Qfficsrs of this Company, to take up pald «ifices as
of the ¢losing of

Lo s e e
oo BN e e e e e TAPLE~ v mim = v o i e
FRANK J. DEL RIO---~-------DBivgctor/Frezident/Chief Execubive Qfficexr-

WENDY BBECK - w- st 2 e v o - - ipactor/ Exeontive f Cice - President s~ s v sa v

~~~~~~~~~~~~~~~~~~~~~~~~~~~ fhief Findnedxl 0fficer / Tregpurads----~=--
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S e b W i R e e s~ Ganeral Coungel / Sserebapy---e-dEieses cadie
All with address at 7685 Corporate Centexr Drive, Miami, ¥L 33126 USA.-

There being no further business to discuss the meeting was cloged.--

{Fdo.} Frank J. Del Rio -- Chairman of the meebing-~—-w-sssvmnomono =
{Fdo.) Daniel $. Farkas -- Secretary of the mesting-------r-r~-r-m-=

S s s - MANEES ©

£ the Meeting of the Shareholders ©f--=---w-=-m-
————————————————————— PRESTIGE CRUISE HOLDINGS IMC,---m=-—m-—rmormm-n

A meeting of the shareholders of PRESTIGE CRUISE HOLDINGS INC. (the
“Company” ) was held in Miami, Florida, USA on November 22, 2017.-=-=

The holders of the totality of the issued and outstending shares
wers present oY représgsnted, notice of ths meeting was wailved by all
the shareholdavs and therefore gquorum wes obtalmed, s-s--smmamoocaoon

Frank J. Del Rio, Progident of the Company., actad asz Chalrman of the
meeting and Daniel 8. Faxkas; Secretary of the Cowpany, acted as
Seeretary of the wmesting.---—=-=s-=—s-ner-snoosnnn R e Rt -

Thé Chairman stated that purpose of the westing was to oonsider
authorizing an Iintegral apendment o the Company's rticles of
Incorporation to transform and convert 1% inte a Limited Liabilitby
Compaty, established and regulated in aceordance with the laws of
the Republis of PAOEME, ~ -~ ~mem vmmmmcn meim i e i i e e o

Upon motion duly wade and seconded, after = brief discussion, the
following resolutions were adoptedi---n--srmrrrmrensmmr o s mes s s e

RESCLVED: To transforw and cconvert, 1n accordance with Iaw No. & of
Jamaary 9, 2009 {(“Law 47}, the Company into a Limited ILiability
Company registered in the Republic of Panawa and named PRESTIGE
CRUISE HOLDINGS 8. DE R.L,, with an authorized capital of ONE

THOUSAND DOLLARS (US$1,000.00), legal currency of the United States

of America, dividaed inteo ONE THOUSAND QUOTAS (1,000} (the “Quoctasg”),

rrrrr RS,

AR R 4 s

St
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e of ORE DOLLAR (US§L.CRY . legsl ourvency of

! . P 5 . s .
Ameries, which, when changing dts sosial

responsikle, comseguertly, for all sharges  aud

apligations of the Cowmpany thus btransformed, ‘which 1s governed

]
8
ol
Rl
2
k<!
[
o
51
o
2
or
b
7
|
|
H
,
i

hereinaftey by its Pavonps
RESOLVEDRy that =achk of the following entitiss shall beccm; ths
partneyrs of PRESTICE CRUISE HOLDINGS 8. DE R.L., and shall subsoribe
guobas of said Ldmited Lisbilicy Comparyy, as followssm-wews S
Pregtige CGradsess Internstional 8. de RuLo~----- e 29 GUOTAS
A company ineorporsted and exdlstiny wndey the Isws of Paosses,
inocorporated since 25 Jauuary 2008 under mivrojschet number §00807.-

NOL Corpoxabion LBd. ~vvmemr e v e v v e i e S b QUOTA

& company ducorporated and existing wedsr the laws of Berauds,

ingorporatsd since 15 Decomber 2003 undex the oowpsny nuwb
RESOLVER: thag the following individuals shall become  The

Admintstrators and Ofificeys of PRESTISE CRUISE ROLDINGS 8. PR R.L.

%

FRANR J. DEL RIO---Zdministrator / President / Chisf Bxeoutive officer
WENDY BEOK- -~ wrvmman Ardnistratoy / Exsontive Vices-Prasident---~-rm--n
v e v v e - e s Ohief Finaneial 0Eficrr f DLERSUTEL - v mmm mme
DANIEL 8. FARKAS----Administrator / Ssniox Vice~President- - owwnwws--
e Seneral Coungel / Baerskary---- - cmemmmmemms m e
A1l with adidizess af TSER Corporate Centsy Drive, Miswmi, FL 33135 Usa. -
RESQLWED: that the Corporation’s »Adrbticles of ITocorporatien be

valied the

Paytrnerghip Agrsement and read & of thess
WITT BT, ~ v s o i v e e o R R e e e e
Thare being no furthey business to discuss the wmesting was cloged. -~

8

{Bdee. ] Frank J. Del Rio -~ Chairman of the meebing-------- e i e e

NN AN

s i g 5 .

A S

e
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(Fde. ) Daniel S. Farkas -~ Seoretary of the meetigg---—r-rmomsmmeeeo

00000

crrpar s

rrrrrris

ARTICLE ONE: {Mame) The name of tle Limited Liability Company lg
PRESTIGCE CRUISE HOLDIKGES 8. DE R.iL, —s—wiroi mo dmin s v Sl s e e D e
ARTICLE TWO: {(Mature of Business and Purposges) The general purpese
of the company is tTo do any ahd all of the things and to sxsrdise 1s
accordance with: this Charter any and all of the powers hereinafter
set forth ip any part of the world, HAMELYi- - —c; s o s s o =
{a} To estakligh and caryry on auy filpancial and investmant halding
actism. t')’» S e B TR e B o e S e el e D T e e e B e i L W D i e T e e L S L e
(bl To carry on any lawful business In any part of the world and de
any and &ll of the above acgts and teo have any and all gf the above
powers, glcone or with others and through agents or cotherwise, sud as
trustes, without conducting trust business iIn The Republic of
Panawmiy; and to do &11 such other things as are incidertdl to the
attainment of the above pPUIPOSES.--=<--=--=s--= o L S B e
(c). The cowpany way bledge its assets located outaside the Republic
of Pagama iun general forwm, without the need of delivering such
azsets bo the oreditor, and withont prejudice to preferred cradits
aver certain wovable or iwmovable agsetg.---r-smrmmmmrom s e
The purposes specified in each paragraph of this Article Twe shall
not be restricted by reference to or inference frxrom, ahy other
paragraph, and in the svent of any ambiguity this ZArticle Sescond
shall be cdonstrued in sush a way as to widern and not Lo restrict the
powers of the COMPAany .+« - <=« s s o e s i s s e e Dl

ARTICLE THRER: {Membars of the company] The meabers of the company

1. Prestige Cruises Internatienal €. de R.Le-~=srsnsoomersmne

A Ccompany incorporated and existing under the laws of PRanama,

st

TS AR

A At R A A

R g,
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crss

SRR §. 
incorporated since 75 Janusyy #2008 under wicrejacket mumbery GULRUTF. - 3
2. N<L Corporation Litd. - §
& company  ihcurperabed and existing under the laws of Bermwumds, §
innorporated gince 15 Decembeyr 2003 undsr the company number 34878~ §
ARTICLE FOUR: {(Capitsl of the company) {a} The capiral of the
company shall bs ONE THOURANR DOLLARS {USB$L. 000,00}, curvesncy of
the tmited Stetes of Awmerica, divided inuoe ORE THOUIARD {1,800}
guotas with a valus of ORE DOLLAR {(USD31.00) sach.-- S e e e
{b} The members hava subsoribed and fully peid in cash the guotas
of bl company in the folliowing progorlicnEi-—~ss~ssssmemen s~ R et
L. Prestige Cruises Intevmationel B, de Bilo-v~ewvsomsavs Y Quotas
2. ROL Corporation LEd.----owwes—nn - v e quota
{2} The ldsbility of the nembers for the obligaticns of the
eonpany shall e limdted bo the amount,; if agy, promised but angald |

o thelr quotas.

{42

owrey thereof the wight to ong (1) vobg, ~re-mvvme mm e s

(¥} In uhs event of the death of & senber whe Is & nxbural pegson,
the company shall wontdnve in ezxistence anly with the surviviag
membeyrs and, in such case, the heivs of the decaased mavkar ahall
ol hawe the right o recsive aAn amowagt sgqual o the valus o8 the
gquotas hald by the decessed wmesmber at the Time of death iu exchange

f5r thie quotas held ky sush

ARTICLE FIVE: {Domicile of tha company)

ba at PH ART®A, &% 3

Dlgteicr, Panags,

L
astablish its centey of opearatioms, offices and brauchss snywhere in
the world as frow time to time detesmined by the wmembevs or §
adninistrators. =~ - < ‘
ARTICLE SIXs {(Puration}y Thy duration of the gosmpany shall be

Republiv of Panamk,

Bzoh guata of the value of ONE DOLIAR (USRS$L.f0)

The domigile of

ut

10% Floows, West Bowlevard,

the

the company
Santa Maria

e i A e

COWMPRNY  MAY
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unlimited wunless the company is previously terminated in scuordancs

with the provisions of this lpstirlUment . —--rormmcmecm s e s e o e
ARTICLE SEVEN: (Adminigtratorgf--------- e e -

{a) The Adwinistrator and officers shall ber-~s -~ mmmmnsnn s oo

{i} FRANK J. DEL RIO-Administrator/President/Chief Exsoutive Officer

(i1} WENDY BRCK------ adminigtrator / Bxacutive Vice Pragident-----=

- =ee-Chief Financial Officer / Treasurer-~ss~-c----

{134} DANIRL S. FARRAS-~--Administrator / Senior Vice President---=

TR I,

p
i
N
S

A1l with address ab: 7665 CJorporate Center Drive, Miami, ¥FL 33126

Nobwithgtanding the foregoing, the aAdministrators of the dompany

shall regnire spegial asuthorization from the mewbers to ecarry out

s

acts or entey dnto contracts bayond the sprwal course of business of
the comgpany, including, inter slia, €6 transfery itg asgetsg; and to
sncumbey them to sacure debts of the dolpany. ————r=sm—rmome e meme o
{b} The wmembers shall appoint and remove adnministratopg.==----w==-=
{c}) The legal representation. of the company shall be exerciged by
the President, and in his absence by the Segretary ox ln the absence
thereof by the Treasurer or any other officer or proxy that the
Adminigtratorns DRy determing. - ----rmscmmmmn s s o o R e R
{1 ARTICLE EIGHT: ([(Mestings of the membexg) (a) S0 long as the number {
Y .
3 F} . o - ] R q -
% of members of this cowmpany is not greater than five (5), it shall F“
3 i RE
# .
{ ; . ! 1} .
»i not be nedessary to hold meestings of wmembers. Nevertheleas, :
3 Lo
A mestings of the wembers may ke called at any time by the §
‘ W
3§

adminiastrators or by meubsrs who represent not less than 25% of the

capital of LHE COmpPamy. —= = —=rsm -t smms s m S e i o b S e e S i
B} The administrators =shall he ables to consult the menbers in

writing, by facsimile, telegram, cable or by registered mail and the

menbers shail reply it the sawe wanper. The replles shall be filed
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and kept by the cowpsmy, and ainutes thereaf shall be drawn and
mignad by au Adnindstrator, or whobsver 4s o appoinssd by ths
adninistrators, and said replies shall he counted as vobesd.-~--mr---
{e} Meetings of bthe nembevs way be held at auy plade or placas,

within or outside the Republis of Panama.

g

i oany meeting of the
menkate, any wermber may be represected and wvots by prozy {whe nesd
nor e a menber) appointed by lustrumernt in writing, with or withaus
power of asubstibuticon., Meetings of the wembers shall be deswmed to
be among persons presenk Af the partiglipanbs axe in divect
communiication by talephone, wvidesconfersnes, electronic or ¢ther

means of Communlcariong. Resolobions of the members shall be walid

sre sigued at different times 8ud PLRADGE. wwsmvmas sromms v s e
ARTICLE WINE: {Fiscal year} The fiscal yesr of tis Company shall be

ER 4

from January 1% to December 31% of each YERL.~r=re=smvsmreanaee e
ARTICLE TEN: {(Resident Agent) The fiom of ARIAS, FAIRRGA & FABRRGA,
with addvess st PH ARIPA, Y & 10" Ploors, West Boulavard, Ssuta

Republic of Panama, is hersby

authorized to sSeocure the peotocolisation and recordation ab
Pubklic Reglstyy of Panewa of any document of the COURANY . ~ww=wmwnw -
ARTICLE RLEVEN: ({Indsmmificationd {a} No administrator & attooney
in fact of this company shall be lisble, responsible or scevountable
in damagegs or otheywiag to the company ov any ¢f the members for any
act or omission parfoiwmed or wmibtted (&) In goed faith on kehall of

the  conpany, {31 dn a msmner  rRssondabl by guach

adwinistrator or attorpey in fact o be within the soops of the

authiority granted to such persen by this charter, by the wesbers or

by the adwmi and (311) in s wmanner not constituting gross
negliganes, willinl miscendiet, frasd or biteach of a Diduciary dquby.

{b)  This company shall, to the fullast sxtent permitted by applicaile

A )
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REPUBLICA DE PANAMA

A PRIMERA DE TODE PANAMA

L ooy

law, indemnify any person whe was, iz, or is threateued to be made a
named defendant oF respondent in m procseding becazuse the person is

or was ah adninigtrator, employes, or agent of

againat any and all of the judgments, penslities (including exeise and

similay taxes), fines, gattlaments, and reasconable eXpenses

{incdluding eourt costs and attorney's fees) actually incurred by the

wrgon din oonwestion with the procesding, aud the indewul fication

provided for hevein shall not be deswned exclusive of any othey rights

ta which thoge indemnified may ke entitled under any agresment, vote

of memers or adunizlstrators o¥ otherwige, both as to agtion in hisg

official capacity and zg to action in apother gapacity while holding

ST

SRR A ALl %

ziugh office, augd ghall contiple as to a persen who hag ceazéd to Be an

11 inurs to the

Administrator, eofficer, emplayee, or agent and sha

benefit of tlhe helrs, axecountors, and administrators of snch a pargon;

provided, hawever, that if the pergon ig found lisble to the coupany

or is found liable on the basis that personal benefit was ilmproperly

received by the person, the indemnificetion {i) iz limited to

S

regsofable expenses actually incurrsd by the persen in connection

N

with the p

eceeding, and (41} shall net he wade in respect of amy

procesding in which the person shall have been found liabls faer

wrengful oy intenticmal misconduct in the performance of his duty to
ThHE QORDATLY ¢ = == = = s i s e s s e e e e S

ARTICLE TWELVE: {TERMINATION} In addition to ths reasons already

stated in this Partnership Agresement, this partnership shzll be

ollowing circumstances: -

3

Iy

temminated and dissolved by any one of the

rdreiis :

{z) The agreemant of the PartRers ;== -———==men oo e i st e s

e

() Where only ong partner remaing in existenge. ---w-sarisom o srs s

i,

ARTTCLE THIRTERN: {TRAWSLATION! This Partnership agresment bas been

executad in the Bnglish lenguage. In case of eny discrepancy hetween

e

the English wversion and the Spanish end the Notarial vevsions
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tharest in Spanish, ths English version shall govexn and control.---

s e e i END OF PARTNERSHIR AGREBMENT o os - s oms o

it i et e et SORRPTFTCAYE OF REDULTION OF CRPITAL--w~wwrn s

,,,,,,,,,,,,,,,,,,,,,,,,,,,,, VB e e an e o e i e e

S s e e o BRRSTIQHE CRUISE BOLDINGE TR, <o we=o v wsm s oo .

The

Frapk J: Del Ric and Wendy Beck, President and

Treasurar, respectivaly, of PRESTICE CRUIAE HOLDIWES IRC.  {the

“Corporation”), by this certify under sath, that the reduction of
the fCorporation’s oapital does net and will not pesuli &
distribution of its asseta which reducen or will reduce the value of

ity remalming assets to an ancunt which represests less than the

In witnesa whersof, we have subiscribed this certificate today,

November 32, 01T . -~ cm e rm v v i S s i S e e e e

(Fdeo.} Prank J. Del Ric ~ Prasident--wwm--ss-mw N o e o

(Fdo.} Wendy BegX ~+~ TYERsUIfl-e~-=-wvawo~e i e e o i s it

Concwerds ¢on su original esta copls gne sxpide, selle y firxmo en l:

sivdad de Panamd, Repiblics da Panamd, a los veilnhitrds (23) dis

da dos mil ddecisiste {2017) . vsemnmmmnn oo - e
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Ragistro Publico de Panama

FIRMADO POR: LLIVA RUIZ HERRERA

FECHA: 2017.12.05 17:01:56 ~05:00

MOTIVO: FINALIZACION DE TRAMITE  oitben® ofvns

LODALIZACION: FANAMA, PANAMA ™ o
CONSTANCIA DE INSCRIPCION

T

o

FINALIFADC EL TRAMITE SOOICITART (0N FL NUMERC DE ENTRADA S0X148/7017 (D) PRESGENTADG EN £5¥F
KEGISTRO EL DIA 29/11/2017 & LAS D521 PR

DUENO DEL DOCUNIENTD
FRESTIGE CRUIME #OUDINGS S, DF RL.

SOCUMENTO/S BRESERTADO/S

ESCRITLRA PUBLICA NQ. 18891

AUTORIZANTE: ROBERTE RENE 8DJAS CONTRERAS RO
FECHAL 2312372017

NIMERG DF EJEMPLARES: 1

SOCUMENTG/S DE PAGO APCRTADE/S
DRCHMENTO DE BAGQ CON TARIETA Y8238
IMPORTE CIENTO VEINTICINGS BALBOAS{B/. 125.30)
FECHA DE PASQ /1142017

DOULMENTO OF PAGD COM T‘\?JF“’A 881259
MPORTE TREINTA ¥ CINCD BALEGAS{E/. 35.00;
FECHA DR PAGH 29/11/2017

ASIENTOSS ELECTRONICO/S PRACTICADOS (EN LA FINCA O RICHAY

{MERCANTILY FOUO N2 478836 {3 ASIERTO N2 3 TRANSFORMACION DE SDUEDAD ANONIMA ER
RESPONEARILIDAD URITADA

FIRMADQ POR ULIVA RUIZ BERRERA

FECHA DE INSCRIPLION: MARTES, D3 DE CROIEMBRE DE 2047 {0500 P

e
tdeatficador Bleckinion: DBESARM - GESLH449T-BFDES
Registen Pubion de Pansed - Yis Bapans, fenea § » s
Aparade Posisi0830+ 1598 Fansma, Repdblics de Fapamd < (SO7IB01-6000 Fagina: 1.det
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