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ARTICLES OF INCORPORATION o

OF e
SLY DEVELOPMENT CORP, '

The undersigned incorporator hereby files these Artieles of Incorporastion in order 1o form
o corporation under the lnws of the State of Floridu

ARTICLEL,
Name

‘The name of this Corporation shull be SLY DEVELOPMENT CORP.

ARTICLE 1L

L] 4 we

The general nature of the business and activities lo be trunsncted and carried on by this
Corporation are as follows:

a) This Corporation is organized for the purpose of lransacting any and ail law{ul
business for which corporations may be formed under Chapter 607 of the Florida Statutes,
including but not limited 1o the authority 10 own, lease, sell, convey, market, develop, manage
and otherwise deal in real estate developnient.

° b) To acquire by purchase, gif, devise, bequest or otherwise, to manufacture or
construct, 10 own, usce, hold and develop, to dispose of by sule, exchange or otherwise, to lease,
morigage, pledge, assign and generally to deal in and with real and personal properly of every
sort and description, services, goodwill, franchises, inventions. patents, copyrights, trademarks,
trade names and licenses, and interests of any sort in any such property.,

c) Ta enter into and perform contracts of every sort and description, with any person,
lirm, association, corporation, municipality, county, state, nation or other body politic, or with
any colony, dependency or agency of any of the forcgoing.

d) To issue, exccute, deliver, endorse, buy, sell, draw, aceept and discount noles,
drafts, letters of credit, checks and other bills of exchange and other evidences of indebtedness.
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¢) To borrow money, to lend money and extend eredit, without Himit in either ease ns
fo smount, in such amounts ns the Board of Directors may from time to time determine; to
puaraniee und aet as surely with respeet to the debts of any other person, fiem, association or
corpurition for any puepose and with or without consideration; and 1o secure uny direet or
contingent indebtedness of the Corporation by the execution and delivery ol mortgages, pledges,
assignments, transfers in trust or other instruments appropriate for encumbering any or all of the
properly o the Carporation, or any interest therein,

3] To sequire, by purchase, merger or otherwise, afl or any part ol the goodwitl,
rights, property and business of any persen, firm associgtion or corporation; in conneetion
therewith to assume tinbilities ol any person, firm, association or corporation, and, in
consideration of any such acquisition, to pay cash, o deliver stock. bonds, other sceurities, or
property of any other kind,

2) To issue, exeeute, deliver, guaraniee, endorse, purchase, hold, sell, trunsfer,
morigage, pledge, assign nnd otherwise deal in and with shares of copital stock, bonds,
debentures, other evidences ol indebtedness und any and all other securitics of any deseriplion
crenled, issued or delivered by this Corporation ar by any other corporation, associnlion, person
or firm of the State of Florida or ol any other stute or nation, and, while owner thereof, 1o
exercise, to the extent permitted by lnw, all the rights, powers and privileges of ownership
ineluding, without limitation, the right to vote slock or other sceurities having voting rights.

h) I general, to corry on any business and to have and exercise all of the powers
conlerred by the laws ol the State of Florida, and 1o do any or all of the things hereinbefore set
forth as principal, agent, or otherwise, cither alone or in conjunction with others, in any part of
the world.

i) To perform every net necessary or proper Jor the accomplishment of the objects
aind purposes enumerated or for the protection and benefit of the Carporation.

N The objects and purposes specified in the foregoing clauses ol this Article shall.
unless expressly limited, not be limited or restricted by reference to, or inference from, any
provision in this or any other Article of these Articles of Incorporation, shall be regarded as
independent objects and purposes and shall be construed as powers as well as objects and
PUTPOSCS.
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ARTICLE IH,
Stock

The autharized eapital stock of this Corperation shall consist of 7,500 shares of Common
Stock with a par value of $100 per share. The stock of the Corporation shall be issued for such
conslderation us may be determined by the Board of Directors but nat less than pae value,
Sharcholders mny enter into agreements with the Corporation or with ench other to control or
restrict the transfer of stock and such agreements may take the form of options, rights of first
relusal, buy and sell agreements or any other lowful form ol ngreement.

ARTICLE IV,
Incorporator

The name and street address of the Incorporator of this Corporation, is ns follows:

Richard C. Gramt, e/o Grant, Fridkin & Pearson, P.A., 5801 Pelican
Bay Boulevard, Suite 400, Naples, Florida 33963,

ARTICLE V.

This Corporation shall exist perpetually unless dissolved according to law.

ARTICLE VL.

The address of the principal office of this Corporation is c/o 4800 Airport Road North,
Naples, Florida 33942 and the mailing address is c/o 4800 Airport Roud North, Noples, Florida
33942, The street address of the initial registered office of this Corporation in the State of
Florida shall be 5801 Pelican Bay Boulevard, Suite 400, Naples, Florida 33963, The name of
the initial registered agent of the Corporation at the nbove address shall be Richard C. Grant.

The Board of Directors may from time to time change the principal office and/or mailing address
of registered office or registered agent to any olher address in the State of Florida.
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ARTICLE VI
Number of Directors

The business of this Corporntion shiall be managed by o Board ol Direetors consisting of’
nat fewer than one (1), the exnet number o be determined fron Hime o time in aceordnnee with
the By -Laws,

ARTICLE VI,
Lnitinl Bonrd ol Directors

The names and street nddresses of the members of the indtind Board of Dircetars oi” this
Corporation, who shall hold oftice until the first annunl meeting of shareholders, and thereafler
until their successors nre elected are as follows:

5. Arthur Villwraza Salvacion 1., Villarazn
[ 16 Cordillera Street 116 Cordillera Street
Muntinlupa, Metre Manila Muntinlupa, Metro Muniln
Mhilippines Philippines

ARTICLETX.

g

The Corporation shall have a President, o Seeretary and o Treasurer and may have
addlitional and assistant olMicers including, withowt Himitation thereto, a Chairman of the Board ol
Directors, one or more Vice Presidents, Assistant Sceretaries and Assistant Treasurers, A person
may hold more than one office.

ARTICLE X.
By-Laws

* The Board of Directors shall adopt By-Laws for the Carporation. The By-Laws may be
amended, altered or repealed by the sharcholders or Direclors in any manner pereitted by the
By-Laws.

ARTICLIE XI.
Transactions In Which Directors

Or.Officers Are lnterested

a) No contract or other transiaction between the Corporation and one or more of its
Directors or officers, or between the Corporation and any other corporation, firm, or enlity in

Richard U Giranl

Girad Fridhin & Pearsen, ' A
SR Pelican T Boulevard
Naples, Florida 13901

(RN S1d4-1000




os_

which one or more of the Corporation's Direetors or olficers are Directors or officers, or have n
finaneiul interest, shall be void or voidable solely beenuse of sueh relutionship or interest, or
solely because such Director or Dircetors or ofllicer is present ut or participates in the meeting of
the Bourd of Directors or o committee thereol which authorizes, approves or ratifies such
contriet or (ransaction, or solely because his or their votes are counted for such purpose, il

N The fuct of sueh relationship or interest is diselosed or known to the Board
of Direetors ot the committee whiceh authorizes, approves or rutifies the contraet or transaction by
i vole or consent sulTicient for the purpose without cotnting the votes or consents of such
interested Direetor or Directors; or

(2) The fuct of such relationship or inlerest is disclosed or known to the
sharcholders entitted to vote thereon, and they suthorize, upprove, or ratily such conlraet or
lransaclion by vole or wrillen consenl; or

(3) The contract or transnction is fair and rensonable as to the Corporation al
the fime it is suthorized by the Board of Dircetors, o committee thereol, or the sharcholders.

1)) Common or interested Direclors may be counted in determining the presence of'n
quorum at & meeting of the Board of Rireetors or o o committee thereof which outhorizes,
approves, or ratifies such contract or transaction,

ARTICLE XH.
Indemnification of Directors
and Officers

Section 1. Terms used in this Article X1 shall have the meanings ascribed to them in
Floridn Statutes Section 607.0850 or any amended or successor scctions of the Florida Statutes.

Section 2. Except as mav otherwise be provided herein, the Corporation shali, te the
fullest extent authorized or permitted by the Florida Statutes, as the sume may be amended or
modified from time 1o time, other than F.S. Section 607.0850(7) or any amended or successor
section, indemnify any officer, Dircctor, employee or agent who was or is a parly to any
proceeding against (a) in the case of any proceeding other than an action by or in the right of the
Corporation, liability incurred in connection with such proceeding including any appeal thereof,
or (b) in the case of any procceding by or in the right of the Corpoeration, expenses and amounts
paid in setilement not exceeding, in the judgment of the Board of Dircctars, the estimated
expense of litigating the proceeding to conclusion; provided, however, that the Corporation shall
not, under this Section 2 or Scction 4, indemnily any officer, Director, employce or agent if a
judgment, sctticment or other final adjudication establishes that the officer’s, Director’s,
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employee's or ngent's actions or omissions to act (i) constitte a tortious aet reluting to such
persost’y netions in o personal or professional capocity or (i) (1) were materia] o the enuse of
action so adjudicated and (2) constitute:

(A) o violntion of the eriminal luw, unless the oflicer, Direclor,
employee or agent had rensonable cause to believe his or her
conduet was Tawfu! or had no reasonable cnuse 1o believe his or her
conduct was unlowlul; or

(B) o tronsaction from which the officer, Director, employee or agent
derived an cmpraper personal benefit, either directly or indireetly:
or

() willful misconduct or a conscious disrepard for the best interests of
the Corporation in a proceeding by or in the right of the
Corporation 10 procure o judgment in its fuvor or in a procecding
by orin the right of n member,

Section 3. Notwithstanding the failure of the Corporation to provide indemnification due
to o failure to satisly the conditions of Scection 2 of this Article X1 and despite any contrary
determination of the Board of Directors or, if applicable, the membership of the Corporation, an
officer, Director, employee or agent of the Corparation who is or was a purty to a proceeding
may apply for indemnification advancement of expenses, or both; to the court conducting the
proceeding, to the circuit court, or Lo any other court of competent jurisdiction. On receipt of un
application, such court, afler any notice that it considers necessary, may order indemmification
mnd advancement of expenses, including expenses incurred in sceking couri-ordered
indemnification or advancement of expenses, il the court determines that:

(n) the officer, Dircctor, employee or agent is cntitled to mandatory
indemnification pursuant to F.S. Scction 607.0850 or any amended
or successor section, in which case the court shall also order the
Corporation to pay such person reasenable expenses incurred in
ebtaining court-erdered indemnification or advancement of
cxpenscs; or

()  the officer, Director, employce or agent is entitled to
indemnification or advancement of expenses, or both, by virtue of
the Corporation's exercise of its authority pursuant to Scction 4.
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[Uis the express intention and desire of the Corporation to avoid any obligation (o indermify or
advange expenses to any oflicer, Director, employee or agent i (i) the ofTicer, Directot,
employee or agent is nol entitled to mandutory indemnification pursumnt (o Section o) of this
Article X1 or (i) the Corporation hus not otherwise ngreed 1o indemnily or advanee expenses to
such ollicer, Rirector, employee or ngent pursunnt o Seetion 3(h), The Corporation does not
recognize and will not permit any ofTicer's, Dircctor's, employee's or agent's upplication for
indemnifeation or advancement ol expenses, or both, to any court if the application is not based
i its eatirety on o clnim that the officer, Direetor, employee or agent is entitled to mandatory
indenmilication or advancement of expenses, or both, or that the officer, Director, employee or
agent is entitted 1o tndemnification or advancement ol expenses, or both, by virtue of the
Corporation's exereise of its nuthority pursuant to Section 4 of this Artiele XI1,

Seetion 4. Section 2 shall not be construed to mean that indemniftention by the
Corporation pursuant o F.S, Section 607.0850(7) is not permilted. Subject nevertheless to the
limite .ons of Section 2, the Corporation may, in its sole diseretion, make any other or lurther
indemnilieation or advancement of expenses to any oflicer, Director, employee or agent under
any By-law, agreement, vole of members, il any, or disinterested Directors, or otherwise, both ns
(o actions ol such officer, Dircctor, employee or agent in his or her official capucily and ns 1o
actions in another capacity while holding such office.

Section 8. Any indenmification under this Article X11 shall be made by the Corporation
only as authorized in a specilic ease upon a determination that indemnification of the officer,
Director, emiployee, or agent is proper under the circumstances beeause he or she hus met the
applicable standard of conduct set forth in this Article XL Such determination shall be made:

{n) By the Board of Directors, by a majorily vole of a quorum consisting of Dircctors
who were not parties to such proceeding;

(b)  Ifsuch a quortum is not obtainable or, even if obtainable, by majority vote of a
committee duly designated by the Board of Directors (in which designation
Directors who are partics may participate) consisting solely of two or more
Dircctors not at the time partics to the proceeding;

(¢) By independent legal counsel:

(i) Selected by the Board of Directors prescribed in Section
5(a) or the commitice prescribed in Section 5(b), ar

{i1) Il a quorum of the Directors cannot be obtained for
purposes of Section 5(a) and the committee cannot be

Richard O Ciram
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designnted for purposes of Section 5(b), independent legal
counsel selected by n majority vole ol the full Board of
Directors {in which event Directors who are parties may
participule); or

(W By the sharchelders of the Corporation, by & majority vote o' n quorum consisting
of shureholders who were at the time not parties o such proceeding, or if ne such
quorim is oblainable, by o majority vote of n quorum ol the shoreholders
including, i npplicable, sharcholders who were parties to such proceeding as well
as sharcholders who were not parties to such proceeding.

Seetion 6. Expenses incurred by an officer or Director in defending a civil or criminnl
proceeding may be paid by the Corporation in advance of the final disposition of such
proceeding upon reeeipl ol an undertaking by or on behalf of such officer or Director to repay
such amount il he or she is ultimately found not to be entitled to indemnification by the
Corporation pursunnt to this Article XI1. Expenses incurred by an emiployee or agent may be
paid in advance of the final disposition ol such proceeding upon such terms and conditions ns the
Board of Birectors may, from time (o time, deem appropriate, but which terms will require, at
minimum, the receipt of un undertaking by or on behal ol such employee or ngent to repay such
amount il'he or she is ultimately Tound not 16 be entitled to indenmilication by the Corporation

pursuant to (his Article XI1.

Section 7. Indemnification and/or advancement ol expenses as provided in this Article
XI1 shall eontinue, unless otherwise provided, when such indemnification and/or advancement of’
expenses is nuthorized or ratificd, to a person who has ecased to be an officer, Director,
employee or agent and shall inure to the benefit of the heirs, executors, nnd administrators of

such person,

Scction 8. If any part of this Article XI1 shall be found to be invalid or inclTective in any
proceeding, the validity and efTeet of the remaining part thereof shall not be affected.

Seclion 9. Nothing in this Article X1I is intended nor should it be interpreted to limit, in
any way, the immunity lrom civil liability applicable to the Corporation's officers and Directors.

ARTICLE XIII.
i ial Informati

The Corporation shall not be required to prepare and provide a balance sheet and a profit
and loss stalement to its sharcholders. Nor shall the corporation be required to file a balance
sheet or profit and loss statement in its registered office. This provision shall be deemed to have

Richard C Grant
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been ratlfied by the shareholders cach year hercaler unless n resolution to the contrary hing been
adopled by the shureholders,

ARTICLE XIV.
Amendment

These Artteles of Incorporation mny be amended in any manner now or herenfler
provided for by law and all rights conferred upon shareholders hereunder are granted subject to
this reservation,

IN WITNESS WHEREOF, the undersigned, being the original subseriling  georperator
to the foregoing Articles of Incorporation, has hercunto set his hand and seal this & dny of

January, 1995,

\\\ (SEAL)

Richard C. Granl

Richard C Gront
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CERTIFICATE DESIGNATING REGISTERED AGENT

AND REGISTERED OFFICFE

I compliance with Florida Statutes Sections 48.091 and 6070501, the following is

submitted;
SLY DEVELOPMENT CORY, desiring o organize os a corporation under the laws ol

the State of Floridu, has designated S801 Peliean Bay Boulevard, Suite 400, Nuples, Floridn
33963, ay its initinl Registered Office and hos named Richard C. Grant locoted ot said nddress

us its initinl Registered Agent,

ISY:~\§.\\ -

RICHARD C, GRANT
[ncorporator

Having been named Registered Agent for the above-stated corporation, at the designated

Registered Office. the undersigned hereby accepts said appointment, and agrees to comply with

the provisions ol Florida Statutes Section 48.091 relative to keeping said ofTice open at
designoted times,

[Ya

[y ]

-

i

(U]

—

BY: N s
A

RICHARD C. GRANT s

Registered Agent
wn

Richard C. Gram
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