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we, the undersigned, do hereby asscclate ourselves A
under the following Articles, for the purpose of forming a
corporation under the laws of the grate of Florida.

ARIICLE I

NAME

The mame of the corporation shall be: PAN AMERICAN HATI,
INC.

ARTICLE_II
GENERAT, _NATIRE OF BUSINESS

The general nature of the pusiness to be transacted by
thig corporatiom is:

{1} To engage in any activity or business permitted
under the laws of the United States and the gtate of
Florida.

ARTICLE 11T
CORPORATE POWERS

This Corporation ghall have all powers noew and
hereafter granted corporations foX profit under the laws of
the state of Florida. including, but nob limited to, power
to:

(1) Elect or appoint such officers and agents as its
affairs shall require, and allow them suitable compengation.

2) Adeopt, change, amend and repeal By-Laws, not
incongistent with law oY its Certificate of Incorporaticn,
for the exercise of its corporate DOWers, the management.,
regulation and government ©of ite gtocks or other evidence of
interest, and the calling and helding of meetings of its

stoeckholders.
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(3} Increase or diminish, by wveote of ite stockholders
or shareholders, change as the By-Laws may direct, the
mmber of directors.

{4) Make and enter into all contracts necessary and
proper for the conduct of its business.

(5} Conduct business, have one or more cfficers, and
buy, hold, wortgage, sell, convey, lease or otherwise
digpoge of real and personal {tangikle and intangible)
property or any interest therein of Rny nature whatsoevax,
in this ptacte and in any of thbe several states, terrigories,
possessions and dependencies of the United sStates, <the
pistrict of Columbiz, and foreign countries.

(8) Purchase the corporate assets of any othexr
corporation and engage in the same character of business.

(7} Acquire, take, hold, eell and dispose of patents,
copyrights, trade marks and any licenses or other
interests thereunder or therein.

{8} Asmguire, take, hold, sell and convey such property
as way be necessary in order to obtain or sequre payment of
any indebtedness or liability to it.

(3) Guarantee, endorse, purchase, deal in, hold, sell,
transfer, wortgage, exchange, pledge or otherwise dispose
of, alome, in syndigate, or otherwise in conjunction with
arhers, the shares of the capital stock of, or any bonds,
securities or other evidences of indebtedness ¢reated by any
other corporation, association, partnership, syndicate,
entity, person oOr governmental, municipal oxr public
authority in this state or any other state or government
and, while owner thereof, exercise all the rights, powers
and privileges of ownership, including veting rights.

{10) Purchase hold, ®ell and transfer shares of its
own capital stock, provided that it shall not purchasge any
of ite own capital steck except £rom the surplus of its
aggets over its liabilitvies including capital. Shares of
its own capital stock owned by the Corpeoration shall not be
voted directly oxr indirectly or counted as outstanding for
the purpese of any stockholders’ quorum or vote. '
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{11) Contract debts and borrow money at such rates of
interast not to exceed the lawful interest rate and upen
such termse as it or ites Board of Directors wmay deem
necessary or expedient and shall autherize and agree upen,
igsue and fell or pledge bonds, debenturas, notes and othex
evidences of indebtedness, whether secured or unsscured,
including obligations which are convertible into the capital
stoek of the corporation, and execute such wortgages and
other instruments upon or encumbering its property or credit
to secure the payment of money borrewed ¢r owing by it, as
sccagion way Yeguire and the Board of Director may deem
expedient; and

{a) Provide in such instruments for transferzing
Corporate property of every kind and nature
then belonging to or thereafter acguired by it,
ag security for any bends, notes, debenture or
other evidence of indebtedness issued ox debts
or sums of money owing by it; and

(b} Provide in case of the sale of any property
by virtue of any such instrument of or any
foreclosure, the party acguiring title shall have
the same wights, privileges, grants, franchises,
immunities and advantages, in and by such
inatruments enumerated or conveyed, as beslonged
to and were enjeyed by it.

(12) Lend and advance money, extend credit, take notes
and any kind or pature of evidence of indebtedness therefor.

(13} Make gifte ¢for educaticnal, gscientific or
charitakle purposes.

{14) Indemnify any person made a parcy, or threatened
to be made & party, to any threatened, pending or completed
action, suit or proceeding:

{a) wWhether civil griminal, administrative, or
investigative, other than one by or in he right of the
corporation to procure a judgment in its favor, brought
to impose a liability or penalty on such perscn for an
act alleged to have been committed by such person in
his capacity of direcrtor, officer, employee, ox

agent of the corporatien, or of any other corporation,
partnersghip, jeint venture, cruet, o other enterprise
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which he sexrved as such at the reguest of Lhe
corporation, against judgments, fines, amounte paid in .
settlement and reascnable expenseg, including '
attorneys' fees, actually and necessarily

incurred as a result of such action, sult, proceeding,
ox any appeal therein, if such person acted in good
faith and in the reasonable belief that such action was
in the best interest of the corporation, and in
criminal actisns or proceedings, without

reasonable ground for belief that such action was
unlawful. The termination of any such agtion, suit, or
proceeding by judgment, oxder, ssttlement, conviction,
or upon plea of nolo contendere or its equivalent ghall
not in itself create a presumption that any

such director or officer did not aet in good faith in
the reascnable belief that such action was in the best
interest of the corporation or that he had reascnable
grounds for belief that such action was unlawful;

(3} By or in the right of the corporation te procure
a judgment in its favor by reason of his being

or having been a divector, officer, empleyse OF
agent of the corporation, or of any other corpora-
tion, partnership, joint venture, trust, or cther
enterprise whic¢h he gerved as such at the request

of the corperation, against the reasonable expenses,
including attorney's fees, actually and neaessarily
ineurred by him in commection with the defense or
gettlement of such acticn, or im connection an appeal
thereain, if such person acted in good falith and

in the reascnable belief that such action was in

the best intereat of the corporaticn. BSuch person
shall not be entitled to indemnification in velation
to matters as to neglligence or miscenduct in the
performance of his duty ko the corporation unless, and
only te the extent that, the court, administrative
agency, or investigative body before which such
action, suit, or progeeding is held shall determine
upon application that, despite the adjudication of
liability but in view of all ecircumstances of the
case, such person is fairly and reagonably entitled
to indemnification for such expensas which such
tripunal shall deem proper.

(¢} To the extent that a director, officer, employee
or agent of a corporation has been guccessful on the
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merits or otherwise in defense cf any action, suie,
or proceeding referred to in Paragraph (a) or (b}, or
in any defense of any claim, imsue, or matter thexein,
ne shall be indemnified against the reasonable
expenses, including attorneys' fees, actually and
necessarily incurred by him in connection therewith,

(d) If a determination is made that indemmification
of the director, officer, employse, ox agent is
proper in the circumatances kecauee such person has
met the applicable standard of conduct set forth

in paragraph (a) or (b), unless indermification is
ordered by the tribunal before which such actiecn,
auit, or proceeding is held. Such determination shall
he made either by the Board of Directors by a majority
‘vote of a quorum consisting of directors who were

not parties to such action, suit, or proceeding, or
by the sharenolders who ware not parties to such
actien, suit or proceeding.

{15} Pay expenseg incurred in defending any action,
suit or proceeding in advance of the f£inal disposition of
guch actien, euit, or proceeding as authorized in the manner
provided in Paragraph (d)} of subgection (14) upon receipt of
an undertaking by or on behalf of the director, oOfficer,
employee, ©r agent to repay such amount unless it shall
wltinately be determined that he is entitled to be
indennified by the corporation as authorized by this
gegtion.

(18) indemnify any person, if the requirements of
subgections {14) and (15} are met, without atffecting any
other rights to which those inderalfied may be entitled
under any By-Law, agreement, vote of shareholders or
diginterested directors, or otherwipe, both as to actien in
another capacity while holding such office and shall contin-
we as to a person who has ceased to pe a director, officer,
employee, or agent of the corporation and shall imire to the
penefit of the heirs, exeguuexs and adminiatrators of such a
person.

(17) Purchase and maintain insurance on hehalf of any
persen whe is or was a director, officer, employee, or agent
of another corporatien, partnership, jeint venture, trust or
other enterprise against liability asserted against him and
jncurred by him in any such capacity or arising out of his
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status as such, whether Or not tha corporation would have
the power to indemnify him against such liability under the
provisiens of Subsection {12) .

{18) Enter into general partnercships, limited
partnerships (whether the corporacion be a limited or
general partner), Jjeint ventures, ayndicates, poels,
aszociations, and other arrangements for carrying omn one or
more of the purpcses set forth in 4its Articles of
Incorporation, jointly or in common with others, s0 long as
the participating corporation, person, or association would
have power to do go alone.

ARLICLE IV

CAPITAL STOCK

{1) Thie coxporation shall be authorized to have
cutstanding at any time a maximum of 6,000 shares of stack
of the par value of $1.00.

(2] sShares of mtock may be issued in consideration of
the payment of the entirxe purchase price or only part of the
purchase price, as way be determined by the Board of
Directors which payment may be made in cash, property, or in
gervices. Shares issued in consideration of tha payment of
cnly part of the purchase price:

(a) snall be subject to calls therecn, in amounts
and at such times as the Board of pirectors mMay
determine until the whole thereof ghall have been
paid; and

(b) shall participate in dividends upon the bagis of
rhe amount actually paid on the respective shares; and

(c) Certificates ipsued therefor shall bear endorse-
ment as to the actual amcunt paid thereon.

(3) No stock im this corporation shall be sold or
transferred other than by opesration of law, unless and until
the record owner thereof shall have given written notice, by
certified mail, to the corporaticn at its principal office,
getting forth a desire to gpell such stock, together with the
price, terms and conditions upon which gaid stock shall be
offerad for sale. The corporation, if it elects, or icm
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stockholders, if it shall mot elect, ehall have an exclusive
right to purchase said stock at the price and upon the terms
and conditiens sget forth in gaid notice at any time within
thirty (30) days of the corporation's receipt thereof. Upeon
raiiure of the corperation ox its stockholders to exerclse
such rights within such thirty (30} day pericd, salid steock
may be offered for sale to others, but only at the price and
upon the terms and condirions stated in said nmotice.

{4) Anything %o the contraxy notwithstanding, the
original subscribers hereto shall, prior to issue of
certificates thexefor, have the right to assign thelr atock
gubscriptions without regard to the limitations on stock
transfers contained in Section (3) above.

BARTICLE W
TERM_OF EXTSIENCE

Thip corporation shall exist perpetually.

BRTICLE VI
DIRECIORS
(1) The business of this corporation shall be
conducted by a Board of pirectors consisting of one or moxe
Direectors.

{2) . Members of the Board of pirectors or an Executive
coumittee of such Board will pe deemed present and may
sonduct bDusiness at any meeting of such Board or Committes
by means ¢f a conference telephone or gimilar commmication
equipment if used SO that all persons participating in the
meeting can hear each other.

{2) The names and street addresses of the members of
the Eirst Beard of Directors of rnis corporation, who shall
hold office for the first year of its exigtense or until
rheir successcors are elected and qualified are a8 follows:

NAME ADDREES
YANNICK RAULT 1200 Brickell Avenue
Suite 1440
Miami, Florida 33131
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ARTICLE.VIL
OEEICERS

The name and address of the initial officers of thie
corporation is as follows:

Pregident: YANNICK RAULT
1200 Brickell Avenue
Sulte 1440
Miami, Florida 33131

Secretary/Treasurer: YANNICK RAULT
1200 Brickell Avenue
Suite 1440
Miami, Florida 33131

ARTICLE VILIT
STREET AUDRESS AND DESIGNATION OF REGYSTRRED AGENT

PAN AMERICAN HAT, INC., desiring to organize under the
lawe of the Secate of Florida, has depignated its principal
office at 1200 Brickell Avenue, Suite 21440, Miami, FL
32133, and has named a8 its initial Regiptersd Agent, Manuel
A. Ramirez, whose address is 1200 Brickell Avenue, Suite
1440, miami, Floxrida 3313i.

ARTICLE IX

.SUBEEEIEERS=

The name and addreps of the Bubseriber to these
Articles of Incorporation is as follows:

NAME ADNBESS
YANMNICK RAULT 1200 Brickell avenus
Suite 1440
Miami, Flerida 33131

S8 " ;
TT-68°d BgLle TS @ dM00 FoI T Br:8T TeBZ-tc-g3d




ARTICLE. X
COMMENCEMENT 0P CORTORATE EXTETENCR

n accordance with the provigsione of Section 607.167,
the effective date of incorporation is gpecified to be the
the 34~ th day of , 2001, which is the date on
which these Articles have been subscribed and acknowledged.

WITNESS my hand and official seal this 3—‘2’(11.‘ day of

7% , 2001.

YANNICR
subporibler

T,

/ﬁ.ww
—

ETATE OF FLORIDA }
] 88.:
COUNTY OF DADE )

AEFORE ME, the undersigned authoxity, this e day of

;E.‘ 40 , 2001, perscnally appeared, YANNICK RAULY, to

me well koown te be the person who executed the above and
foregoing Articles of Incorporation of FAN AMERICAN HAT,
rye. and who states that ha executed the same for the
purpeses therein expressed.

EWORN TO AND SURSCRIBED before we this &974-3{ of
52@ , 2001, .

(Ywrwd) }\W

Notary Public
My Commicssion Expires:

A
MANUEL A BAMIREZ
NOTARY PUBLIC STATE OF TLORIDA

A IEN I, OCT. 3
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CERTIRICATE OF .DESIGNATION oin e

pursuant to the provisicns of section 607.0501, FloFidxB 23 PMI2: 39
Statutes, the undersigned corporation, organized under the
lzaws of the State of Florida, submits the follcwingku@pﬁ;m ST e
statement in deslgnating the registered of.fine/registered”""wii—» FLCRIDA
agent in the state of Florida.

1. The name of the corporation is PAN AMERTCAN HAT,
™C.

2. The nmame and address of the registered agent and
office is: MANUEL RA. RAMIREZ, 1200 Rrickall Aveaue, Sulte
1440, Hiami, ¥lorida 33031.

YANNICK ,
subkscrib

Date

ACKNOWLEDGMENT ENT

I, MARURL A. RANIRYZ, having been named to accept
gservice of Process for PAN AMERICAN EAT, INC., a Florida
corporaticn, at ‘the place designated in Article vII of the

attached Articles of Incorporation, I hereby accept to act

in thim capacity, and agree to comply with the provigions of

P
YA/

gaid act relatlve to keeping open said office.

PATED this P2 th day of X7 , 200L.

A, REZ,
Registered Agent

H 01000020188
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