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Articles of Incorporation 453 ggp

of '
Pan Awien, can Poetnen S Tare
{Name of corporation as currently filed with the Florida Dept. of State)}
doooon2a82

{Docenment mumber of corporation (if known)

Pursusnt to the provisions of section 607.1006, Florida Stanutes, this Florida Prafit Corporation
adopts the following amendment(s) ro #ts Articles of Incorporation:

NEW CORPORATE NAME (f changi

£Musr contain the word "corporation,” “company,” or "incorporated” or the abbreviation “Corp.,” "Inc.,” or "Cp.")
{A professiopal corporation must contain the word "chartered™, "professional association,” or the abbraviation "BLA™

AMENDMENYS ADOPTED- (OTHER THAN NAME CHANGE) Indicate Article Number(s)
and/or Article Title(s) being amended, added or deleted: (BE SPECIFIC)
e LAY AL L

Lennes & ‘ Rutrens = StGr OTIACHE™N,

’&s\znm.i_xn_\_fli:%a:mm}_:mmw Fiednon VS

. BOOEADED A PLane Sef. ATTacueds .

- : T iy

B B DEASe See ATTec peh

{Aarrach additional pages if necossary)

If an amendment provides for exchange, reclassification, or cancellarion of issued shares, provisions
forlimplementing the amendment if not contained in the amendment jtself: {if nor applicable, indicate NA)

{cominged)
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The date of each amendment{s) adoption: w N

Effective date if applicable;

{nd mors than 90 days after smendment file dare)
Aduptioa of Amendment(s) (CHECK ONE;

he amendmeni(s) wasiwere approved by the sharebolders. The sumber of votes cast for
the amendment(s) by the shareholders was/were sufficient for approval,

{21 The smendment(s) was/were approved by the shareholders through voting groups. The
. following statement sust be separately provided for each voling group eniitled 1o vete
separately on the amendment(s);

"“The number of votes cast for the amendiment(s) was/were sufficient for approval by
n

{voting grous)

i [ ] The amendment{s} was/were adopted by the board of directors without shareholder eetion
and shareholder action was not required.

[3 The amendment(s) wastwere adopted by the incorporators without shareholder action and
sharcholder action was not required.

* Signature 7

{By a director, presidentor orher officer - if directog o officers have not been
selected, by an incorporatar - if'in the hands of 2 iver, tustes, or other congt
appeinted fiduciary by that fiduciary)

~ LA T

' {Typed or printed name of purson signing)

Presinent

{Title of perzon signing)

FILING FEE: 535

3r

8
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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
PAN AMERICAN PARTNERS, INC.

Fursuonf to the provisions of section 607.1006, florida Statutes, this Florido profit
cmporaf:cn adopis the following arficies of amendment fo its articies of
incorporation:

I. Article i is hereby replaced with the foliowing:

ARTICLE I
NATURE OF BUSINESS

, Motwithstanding any other provision of these Arficles of incorporation, the
nature of the business and ¢f the purposes fo be conducted and promoted by
the corperation {the “Corporgtion”] is fo engage solely in the aclivity of acting
as o general pariner of g limited partnesship whose purpose is to own, hold, sefl,
assign, fransfer, operate, lease. morigage. pledge and olhemnwise deal with

. cortain parcels of real properly, fogether with all improvements loccz?ed

thereon, in the Counly of Miami-Dade, Siate of Florida {the “Property™).
corporahen shall exsrcise oll powers enumerated in the Florda Busmess
Corporation Act of the Stafe of Florida necessary or convenient fo the conduct,
promotion ar attainment of the business or purposes othenvise set forth herein.

2, Article Xill Is hereby repiaced with the following:

ARTICLE XIli
INDEMNIFICATION

This corporafion shall indemnify any and all of iy directors, officers,
employeas or agents or former directors, officers. employees or agents or any
person of persons who may have served ot its request as o director, officer,
empiovee or agent of ancther corperation, parinership, joint venture, frust or
other enferprise I which #f owns shares of capilal stock of of which it is o
creditor, o the fullest extent permitied by law. Said indemnification shall
inclucde, but not be fimited io, the expenses. including the cost of any
judgments, fines, sefflements and counsel's fees, actually and necessarly paid

s
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lor incurred in connection with any action, suit or proceedings, whether civil,
icrimingl, admivisirative or investigative, and any appeais thereof, to which any
such person or his legal representative may be made a parly of may be
threatened o be madeae a parly, by reason of his being or having been g
diractor, officer, employee or ageni as herein provided, The foregeing right of
incemnification shall not be exclusive of any other rights to which any direcicr,
officer, employee or dgent may be enlitled as a matter of iaw er which he may
be lawfully granted. Notwithsianding any other provision of these Asticles of
incorporation, any indemnification of the Corporafion's directors and officers
shail be fully subordinated fo any obiigalions respeciing the Company of the
Properly {including, withoul mitation, the First Martgage {hereinafler defined})
cand such indemnification shall not constitute a claim against the Ceorporation or
the Company In the event that cash flow in excess of amounts neceassary 1o pay
holders of such obligations is insufficient o pay such obligations.

3. The following Is hereby added os Article XV:

A. Notwithstanding any other provision of these Aricles of
iinCO{f.)Q!'QﬂOn, the Corporalion shall only cause the Company fo incur
indebtedness in an amount necessary fo acquire, operafe and maintain the
'Properfy For so long as any morlgage lien exists on any porfion of the Property
{the “First Morlgane®), the: Carporation shall not and shall not cause the
Compqny fo incur, assume, or guaranty any other indebtedness. For s¢ long as
.fhe Company remains morigagor of the Property, the Corporation shall not
cause the Company to dissolve, liquidaie, merge or sell substantially ail of its
assets. For so long as a morigage lien exists on any portion of the Propery, the

" Corporation shall not voluntarily commence a case with respect to ifself or
cause the Company to voluniaily commence a case with respect fo itself, as
dabi‘cr, under the Federal Bankrupicy Cods or any similar federal or stale
siatute without the unanimous consent of the Board of Directors. For so jong as
a mortgage fien exisis on any porfion of the Froperty, no material amendment,
Enciud:ng Articles it X1 and XIV or amendmentis inconsistent with such sections,
1o these articles of Incorporation or to the Corporation’s By-Laws may be made
without first obiaining approvatl of the mortgagees helding first mortgages on
any porion of the Property, or, affer the securitization of the Loan. only if the
L‘ompany receives {ij confirmation from each of the applicable raling agencies
that such amendment would not result in the qualification, withdrawal or
;downgrcsde of any securities rating and (i} approval of such amendment by the
Imor?gc:gee halding the First Morigage.
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: B. No fransfer of any direct or indirect ownership interest in the
Corporation may be made such that the hansferee owns, In the aggregate with
the ownership interests of ifs affilicles and family members in the Corporation,
‘more than a forty-nine percent (49%]} interest in the Corporation {or such other
interest as specified in the Commitment Letier or by a rating agency}. unless (i}
such fransfer is condilioned upon the defivery of an accepiable non-
'consolidation opinjon o the mortgagee holding the First Morigage and to any
applicable rafing agency concerning. as applicable, the Corporation, the new
fransferee and/or their respeciive owners and {ii} the applicable raling agencies
confirm that the fransfer will not result In g qualification, withdrawal or
downgrade of any secuilies raling.

C. Nobwithstanding any other provision of these Aricles of
Incorporation, for so long as the First Mortgage exists on any porlion of the
Property, in order o preserve and ensure ifs separate and distinet corporate
identity. in addition to the other provisions set forth in these arlicles of
incorporation, the Corporation shall conduct its affalrs in accordance with the
'foilowmg provisions:

.h‘ shall establish and mainfain an office through which iis business shall be
conducted separate and apart from those of its parent and any affiiate or, if it
shares office space with its parent or any offiliate. if shall cliocate fairly cmd
reqscsnabty any overhead and expense for shared offics space.

h‘ will hot engage. directly or indirecily. in any busmess ather than o serve as the
eneral parimer of the Comipany and it will conduct and operate its business s
gresenﬂy condueted and operated.

lis Boara of Directors shall hold appropriate meelings {or act by unonimous
conseni} to autherize all apprepriote corporate actions, and in authorizing such
acimns shali observe all corporate formalifies.

iEf will nat enter into any confract or agreement with its parent, any offflicte of the 1
Corporafion or any constituent pariy of the Corporation except upon ferms and
conditions that are commercially reasonable and substantially similar to those

that would be available on an arms-lengih basis with unrelated third parties,

it has not incurred and wili not incur any indebtedness and will not pemit the
Company o heur any indebtedness, secured o unsecured, direct or indirect,
tbsolute or coniingent {including guaranteeing any obligation), other than (i}
the indebfedness secured by the morigage lien and {il irade payables or
accrued expenses incurred in the ordinary course of the business of operafing
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[

ihe property with frade credifors and in amounts as are normal and reasonable
under the circumstances. No indebtedness other than the indebtednass
secured by the mortgage lien may be secured {subordinale or pard passu) by
ihe Property.

It has not made and will not make any leans or advances fo any third parly
including ifs parent, any affiiaie of the Carporation or constituent party of the
Corporation and shall not acquire obligafions or securities of its affiiates.

It s and will remaln solvent and will pay iis debts and ligbilifies {including, os
appi‘cqbie shared personnel and overhead expenses} from ils assets as the
sc:me shall become due.

h‘ has done or caused to be done and will do alt things necessary fo observe
orgc:nrzafiona! formalities and preserve its existence, and it wilt not amend,
modlfy or otherwise change ihe arficles of incomaration of By-Laws of the
Corporunon without the prior written consent of the morigage lien holder or,
alter the securfizafion of the Loan, only if the Corporation receives i)
confimation from each of the applicable rofing agencies that such
amendment would not result in the qualification. withdrawal or downgrade of
any securilies rating and {ii} approval of such cmendment by the morigagee
hoidmg the Frst Morfgage.

l’r will maintain alt of its books, records, financidl s?cztemenis and bank gocounts
separczfe from those of its parent, ifs affiiates and any constituent party and the
Corporction will filte its own separate fax returns. | shall maintain its books,
records resoluiions and agreemenis as official records.

m will be, and ot aft times w;l! hold itself out to the public as, g legal enfity
separate and distinct from any ofher entity (including ifs parent, any affiiate of
the Corparation or any consiiiuent party of the Corporation). shaii correct any
knc:awn misunderstgnding regarding its status as a separate entity, shall conduet
r.mct operate ifs business in ifs own name, shall not identify ifself of any of ifs
Gfﬁltafes as a division or pori of the other and shall maintain and utilize o
sep:::ra%e telephone number and separate stationery. invoices and checks.

lii will mainfain adequate capital for the normal obligations reasonably
foreseeable in @ business of ifs ske and character and in light of iis
contermnplated business operaiions.

ﬁ!eifher the Corporation nor any constituent party will seek or permit the
cjissa!uﬁon, winding up, iquidation, consofidation or merger in whole or in par,
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@f the Corporation, or acauire by purchase ¢or otherwise ali or substantially alf the
business or assets of, or any steck or other svidence of beneficial ownership of
any other person or entity.

n will not commingle the funds and other assels of the Corporation with those of
Hs parent, any afffiate or conslituent parly, or any affiiiate of any constituent
pcm'y or any other parson.

ﬁ has cmd will mainiain ifs assets in such a manner that it will nof be costly or
ditficuli to segregate, ascertain or identify its individual asset or assels, as the
case may be, from those of any affiiate or constituent parly, or any affiiale of
any consiituent parly. or any other person.

Ir shall not piedge its assels and does not and will not hold itself out fo be
respons;bie for the debis or obligations of any other person.

i? shall pay any liabiifies out of ifs own funds, including salaries of any
employees

The Corporation shall mainfain o suff:caeni number of emplayees in light of its
coniemplqted businass operations. -

The Corporation shall not guarantes or become obligated for the debis of any
other enfity or person.

fhé Comoration shall not form, acquire or hold any subsidiary other than the
Compqny

The Comporation shall cause the Company fo comply with the prowsmns of
article 18 of its imited liability agreement.

For purpose of thrs Arficle xv the fotiowmg ferms ‘shall have the foliowing
medrungs

“gffiliate” means any person conirolling or conkolled by or under
common control with the Corporation, inciuding, without limitation {i} any person
who has a familial relationship. by blood, mamriaoge or ofherwise with any
dn'ech::r, officer or employae of the corporation, it parent, or any offiliate
?hereof and (i) any parson which receives compensalion for administrative,
1egqf or accounting services from the Corporation, its parent or any affiliate. For
purposes of this definffion, “control when used with respect fo any specified
person, means the power to direct the management and policies of such
person directly or indirectly, wheather through the ownership of voling securities,
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l:>y confract or otherwise: and the lems “conholing” and "confroiled” have
meanings corelative io the foregoing.

“pgrent” means, with respect to a corporation, any other
c:orpcrai!on owning or controlling, direcily or indirectly, fifty percent (80%) or
more of the voling stock of the corporation.

“persen” means. any individual, corporation, partnership, limited
i:abtln‘y company, joint venture, associafion, joint stock company. frust {including
any beneficicry thereaf], unincarporated organization, or govemment or any
mgency or polifical subdivision thereof. —

D. when voling on mailers concerming the Compdny,
nobmthstandmg that the Company s not then insolvent, the Corporation shall
mke inte account the inlerest of the Company's creditors. as well as those of ifs
ﬂlnembarsl {o the maximum extent consistent with applicghle low.

Carios Lopez-Canterd, Prasident

ACKNOWIEDGMENT .

On this the ‘3t day of January. 2006, before me.

STATE OF FLORIDA
the undaisigned Noiary Public of the State of

COUNTY OF DADE Florida personally appeared Carios Lopez- -
Canfera, whose narme is subscribad o the within
instrument, and he acknowiedges thal he
exscutedit.”

NOTARY PUBLIC

SEAL OF OFFICE:

WITNESS, hand and official seal.

NOTARY PURYIC, STATE OF FLORIDA

_X_ Personally known o me, or
. Produced idenfificalion: Drivers' License




