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APPLICATION BY FOREIGN CORPORATION FOR
AUTHORIZATION TO TRANHACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607,1503, FLORIDA STATUTES, THE
FOLLOWING 13 JUBMITTRED TO REGISTER A FOREIGN CORPORATION 1O
TRANSACT BUSINESS IN THE STATE OF FLORIDA:

1. INTER-AMERICAN REAL ESTATE, INC. :
{Name of a¢rporatlion) w g
: o w2l
¢y am
2, Delaware : 3. & 89
(ouriaulotion of tnooepatation) ‘ {FET Number, Lf appitcatly) g3l
‘ o auE
4. 10/03/96 5, Parpetual ... S0
{Uste of Indorpoaatiun) _ (Guration) =" ‘9'}: 7
6, Upon qualification ' ‘ .oy =
{Date Cirst Leanmwatod huniness in Florida) : . '__. ~ o

7. 3690 N.W, 62nd Straet

Miami, Florida 33147 o e

Cursant maliing adde an)

8. See Exhibit “A” attached heretc and made a gartr-hc‘re‘o'f.:‘ ?_ A

{Purpanain} af 0OCPOZATiON authorized in nome Juriudiatien 1o he corcied out Ln the atate ol Fluridn) .

9. Name and street iqunns of Plorida :ﬁqipﬁon@, agant
| Name: Cd;:g‘orat'ion Service Company : o

Office Address: 1201 Haz”a Stree't‘- . S

A __Tallahassee . “ 'F1°rida.32301
10. Ragistered Agent's acceptanacei. .. i 0

Having been named as regissered agent and to accept service ofpf@éé;ﬁfd; the abov- .mud comamlan arthe ploce

dasignated in this application, I hereby accept the appointment as registéred agent and agree 1 act in this capacity, I

Jurther agree 10 comply with the provistons of all siatutes relative to the proper and complete parformance of my .
duties, and am familiar with and accapt the obligations of my poaltion as registerad agent. R TY

N

. ~(Registerad agent'y wlgdatira)
it Stlecpgy

niot more -than S0 dayas prior to the delivery of this. application
to the Department of State, by the Secretary. of ‘State. or .othar .
official having cuetody of corporate. records in'the jurisdicti
under the law.of which it is dneorporated., v o
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12. Namas and addresses of cfficera nnd/or dirnctoiﬁE | }H
A. Yole Director S o . o f,.ﬁ .
Diego R, Buaraz ' ' | L e
3650 N.W. 62nd Street , RO
Miami, Flovida 33147 o . S~ R i
' ‘ . ) g mE

B, Oofficers IR L o - -QE"T

Prasident!: N D:I.-go R, Suarez m Ead

- .. - 3690 N.W, 62nd- Street o= Ben

L - Miami., Florida 32147 By

Vice President: Podra R. Suarez “ - . RS-

‘ o ... 3690 'N.W. 6and dtreet ‘. .1
' ' Minmi, Florido 3314 o

Secratary: S LT Mart.im J.. Genauer.

‘ e ¢/o Xarp & Genauer,.'
St v L2 Alhiambra Plazau.'

Suiu 1202

,- Dulcq«' :
3690 N.W. .62nd: atree
‘ﬂi‘gn;’; Ploridai 33147
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EXHIBIT “A*
Purpoae

The nature of the business and of the purposes tq be conducted and promoted by the
corporation ia to engage solely in the activity of acting as the general partner of Inter-American Real
Estate, Ltd,, a Florida limited partnership (the “LP"), whose sote purpose is to engage (n investment
in, and the ownerahip and development of certain real property located in Dade County, Florida, as
identified on Schedule 1 attached hereto, together with all improvements thereon (collectively, the
“Property”), including, owning, holding, selling, amsigning, transferring, operating, leasing,
mongnginﬂ; pledglng and otherwise dﬂ"hg with the Property.

Tho corporation shall exercise all powers enumerated in the Delaware General Corporation Law
necessary or convenient to the conduct, promotion or atteinment of the business or purposcs
otherwise set forth above, subject to the following terms and conditions: ‘

1. ‘Thecorporstion shall only incur, or cause the LP to incur, indebtednoss in an amount - |
necessary to acquire, operate and maintain the Property. For 8o long as any mortgage lien in favor
of Wllhingtnn Monslse Financial Gfaup, Ltd_’ its successors or ‘i'isn‘ (the th,“ Mons.‘eﬂ)
exists on any portion of the Propetty, the corporation shall not, and shall not cause the LP to, incur,
Assume, or guaranty any other indebtedness, For 30 long as the First Mortgags exists on any portion
of the Property, the corporation shall not, and shall net cayse the LP to, dissolve or liquidate, of -
consolidrte or merge with or into any other entity, or convey or transfor its properties und assets
substantinlly s an entirety or transfer any of its shares of atockito any entity. Fof so long as the First
Mortgage exists on any portion of the Property, the corporation will not, and shall not cause tho LP
to, voluntarily commence a case with respect to itself, as debtor, under the Federa! Bankruptey Code
or any similar foderal or state statute without the unanimous consent of the board of directora of the L
corporation. For so long as the First Mortgage exists on anty portion of the Property, no materisl = | o
amendment to this certificate of incorporation, or to the corporation®s by-laws or 1o the partnenship - | -
agreement or the certificate of limited partnership of the LP may be made without first obtaining
approval of the mortgagee holding the First Mortgage on any portion of the Property, For so long -
as the corporation continues as general partner of the LP, the corporation shall not consent to the -

transfer of the limited partner’s interest in the LP without unanimous consent of the corporation’s -
board of directars, : . R

2. For so long as the First Mortgage exists on any portion of the Property, in orderto
preserve and ensure its separate end distinct corporate identity, in addition to the other provisionsset | . -
forth in this centificate of incorporation, the corporation shall conduct its affairs in accordance with |,
the.fO“OWing pmvisiom: ) - S -

& It shall establish and maintain an office througﬁ which its business shail be
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conducted scparate and apart from those of ita parent, if any, and any affiliates or shall
allocate fuirly and reasonably any overhead for shared office space.

b, It shall maintain corporate records andibooks of account separate from fidseS

=
or ita parent and any affiliate, 3 .é’?%?
=1
c. lts board of directors shall hold appropriate meetings (or act by unaniiousiznl -
consent) to authorize all appropriate corporate actions. ‘ B» ;‘8;’@
= gan
d, 1t shall observe all corporate formatities. .-: g?-* :
L=
e. It shall not commingle ausets with those of its parent and any affiliate, &

£, It shall conduct its own business in it own name, o
B It shall maintain financlal statements separate from its parent and any affiliate; |

h, 1t shall pay any labilities out of its.own funds, Including salusies of any - |
employees, not funds of its parent or any affiliate, i AR |
i, Itshadlmaintain an acm’s length relationship with its parent and any e, |
it It shall not guarantee or beéome 'obil'iwed for the dqbt_n\qf tny other entity, . :
including its parent or any affiliste or hold out its ¢redit as being available to-satisfy the |
cbligations of others. ' R P I
k. It shall use fmtiomry. invoices and chacknapmte ﬂ-o'in_, ita' parent and lny f; :
affiliate. T S O ) EE R
LTt shall not pledge its assets for the benefit of any other entity including its

-m;  Te shall hold itseif out as an entity séﬁpf,tqté from its parent and any aﬁhata S E !

For purposes hereof, the term “affiliate” means any person controlling or controlled by or under -
comimon control with the parent, including, without limitation (i) any pérson who has a familint |
relationship, by blood, marriage or otherwise with any director, officer or employee of the .|
, corppration, its parent, or any affiliate thereof and (ii) any person which receives compensation for | -
administrative, legal or accounting services from this corporation, its parent or any affiiate. = . - |
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SCHEDULE ! RN
Rroperty DI

3500 N.W. 62nd Street, Miami, Florida 33147 | N
3570 N.W, 62nd Street, Miami, Fiorids 33147 | R ‘. " o o
3600 N.W. 62nd Street, Miam), Florldn 33147 5 R
3690 N.W. 620d Stree, Mismi, lorida 33147

3750 N.W. 49th Sti‘eet, Hiaicnh." Florida
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T, EDWARD ). FREEL, SECRETARY OF $TATE OF THE STOTE OF BERIRE
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