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ARTICLES OF INCORPORATION

Clpeer. <O o
OF mudlﬁ,ﬁ.’g{'w; " ¢ 46

PANGAEA CORY,

The undersigned incorportor hereby files these Artleles of Incorporation in order to form
u corporation under the Inws of the State of Florida,

ARTICLEL
Nume

The nume of this Corporation shall be PANGAEA CORDP,

ARTICLE 11,

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

n) This Corporation is organized for the purposc of transacting any and all lawful
business for which corporations may be formed under Chapter 607 of the Florida Statutes,
including but not limited to the authority to own, lease, sell, convey, market, develop, manage
and otherwise deal in real cstate development.

b) To acquire by purchase, gift, devise, bequest or otherwise, to manufacture or
construct, to own, usc, hold and develop, to disposc of by sale, exchange or otherwise, to lease,
mortgage, pledge, assign and gencrally to deal in and with real and pereonal property of every
sort and deseription, services, goodwill, franchiscs, inventions, patents, copyrights, trademarks,
trade names and licenses, and interests of any sort in any such property.

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

d) To issue, execute, deliver, endorse, buy, sell, draw, accept and discour.: otes,
drafts, letters of credit, checks and other bills of exchange and other evidences of indebtedness.

¢) To borrow money, to lend money and extend credit, without limit in either case as
to amount, in such amounts as the Board of Directors may from time to time determine; to
guarantee and act as surcty with respect to the debts of any other person, firm, association or
corporation for any purpose and with or without consideration; and to secure any direct or
contingent indebtedness of the Corporation by the execution and delivery of mortgages, pledges,
assignments, transfers in trust or other instruments appropriate for encumbering any ot all of the
property of the Corpocation, or any interest therein.

Richard C. Grant H95
Grant, Fridkin & Pearson, P.A.

5551 Ridgewood Drive, Suite 501

Nuples, Florida 33963
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D To nequire, by purchuse, merger or otherwise, all or uny pact of the goodwill,
rights, property and business of nny' person, tirm nasociation or corporation; in connection
therewith to assume Habilities of any person, finm, nssocintion or corporation, mul, in
considermtion of any such aequisition, o pay cash, o deliver stock, bonds, other securities, or
property of any other kind,

®) To fssue, exeeute, deliver, gunrantee, endorse, purchase, bold, sell, transter,
mottgage. pledge, assign and otherwise deal in and with shares of capital stoek, bonds,
debentures, other evidences of indebteduess and any and all other seeurities of any description
erented, issued or delivered by this Corpotation or by uny other corporation, associution, person
or {irm of' the State of Florida or of any other state or nation, and, while owner thereof, to
exereise, o the extent permitted by tow, oll the rights, powers mixd privileges of ownership
including, without limitation, the right 1o vote stock or other seeurities having voting rights,

h) In general, to eatry on any business and to have and exercise all of the powers
conferred by the laws of the State of Florida, and to do any or all of the things hereinbeflore set
forth as principal, agent, or otherwise, cither alone or in conjunction with others, in uny part of
the world,

i} To perform every act necessary ot proper for the accomplishment of the objects
und purposes enumerated or for the protection and benefit of the Corporation,

)] The objects and purposes specified in the foregoing cluuses of 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
purposcs.

ARTICLE IlIi.
Stock

The authorized capital stock of this Corporation shall consist of 7,500 shares of Common
Stock with a par value of $1.00 per share. The stock of the Corporation shall be issued for such
consideration as may be determined by the Board of Directors but not less than par value.
Sharcholders may enter into agrecments with the Corporation or with each other to control or
restrict the transfer of stock and such agreements may take the form of options, rights of first
refusal, buy and scll agreements or any other lawful form of agreement,

ARTICLE 1V.
Incorporator

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

Richard .2, Grant

Grant Fridkin & Pearson, PLA.
5551 Ridgewood Drive, Suiwe 501
Naples, Floridn 33963

(941} 514-1000




Richurd C. Gram, Iisq,
Crant, Fridkin & Pearson, IPA,
5551 Ridgewood Drive, Sulte 501
Nuples, Florkds 33963

ARTICLE V.
'I'!n[“] QI'! IIJIIJ!.IIIH!' I:'xh’"nm'!l

This Cotporation shail exist us of February 23, 1996, and perpetually thereafter unlesy
dissolved according (o law,

ARTICLE VI,
Office and Registered Agent

The wddress of the principal office of this Corporation is ¢/o 4800 Airport Road North,
Naples, Florida 33942 and the mailing address is ¢/o 4800 Airport Roud North, Naples, Florida
33942, The street address of the initlal registered office of this Corporation in the State of'
Florida shall be 5551 Ridgewood Drive, Suite 501, Naples, Florida 33963, The name of the
initiul registered agent of the Corporation nt the above address shall be Richard C. Grant, The
Bourd of Dircctors may from time to time change the principul office and/or mailing address of
registered office or registered agent to any other address in the State of Florida,

ARTICLE VIL,
Number of Director:

The business of this Corporation shall be managed by a Board of Directors consisting of
not fewer than one (1), the cxact number to be determined from time to time in accordance with
the By-Laws,

ARTICLE VIII,
Initial Board of Di
The names and street addresses of the members of the initial Board of Directors of this

Corporation, who shall hold office until the first annual meeting of shareholders, and thereafter
until their successors are clected are as follows:

F. Arthur Villaraza Salvacion L. Villaraza
116 Cordillera Street 116 Cordillera Street
Muntinlupa, Metro Manila Muntinlupa, Metro Manila

Philippines Philippines

Richard C. Grant

CGirant Fridkin & Pearson, P.A.
5551 Ridgewood Drive, Suite 501
Noples, Florida 33963

{941) 514-1000
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ARTICLE IX,
Ofleers

Tl Corporation shall have o President, o Seeretory and o Treasurer und muy hove
additional ind ussistant ofticers fncluding, withowt Bmitation thereto, a Chairmun of the Board of'
Directors, one or more Vice Presidents, Asslstant Scereturies atd Assistant Treagurers, A person
may hold more than obe offee,

ARTICLE X,
By-Lows

The Board of Dircetors shall adopt By-Laws for the Corporation. “The By-Laws may be
amended, altered or repeated by the sharchotders or Dircetors in any manner permitted by the
By-Luaws,

ARTICLE X1,
Transactions In Which Dircctors

) No contract or other transaction between the Corporation and one or more of its
Dircetors or officers, or between the Corporation and any other corporation, firm, or entity in
which one or more of the Corporation's Dircctors or officers are Dircctors or officers, or have o
financinl interest, shall be void or voidable solely because of such relationship or intetest, or
solely because such Director or Directors or officer is present at or participates in the meeting of’
the Board of Dircctors or a committec thereof which authorizes, approves or ratifics such
contract or transaction, or solely because his or their votes are counted for such purpose, if:

(1) The fact of such relationship or interest is disclosed or known to the Board
of Dircctors or the committee which authorizes, approves or ratifies the contract or transaction by
a vote or consent sufficient for the purpose without counting the votes or consents of such
interested Director or Dircctors; or

2 The fact of such relationship or interest is disclosed or known to the
sharcholders entitled to vote thereon, and they authorize, approve, or ratify such contract or
transaction by vote or written consent; or

3) The contract or transaction is fair and reasonable as to the Corporation at
the time it is authorized by the Board of Directors, a committee thereof, or the shareholders.

b) Common or interested Directors may be counted in determining the presence of a
quorum at a meeting of the Board of Directors or of a committee thereof which authorizes,
approves, or ratifies such contract or transaction.

Rlchard C, Grant

Grant Fridkin & I'enrson, PLA.
5551 Ridgewood Drive, Suite 501
Naples, Florida 33963

(941) 514-1000
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ARTICLE XU,
Indemnification of Direetors
und Oflleers

Seetlon L Terms used in this Article XIL shall have the meaningy aseribed to them in
Flotidn Statutes Seetion 607,0850 or any mnended or successor sections of the Florido Statutes.

Sectlon 2. Except ns muy otherwise be provided herein, the Corporation shull, 1o the
[uliest extent nuthorized or permitied by the Flovidu Statutes, as the same may be amended or
modified from time Lo time, other than 1.8, Scetion 607,0850(7) or any amended or successor
section, indemnify uny ofticer, Direetor, employee or agent who was or §s o party to any
poceeding against (w) in the e e of uny proceeding other than an uetion by or in the right of the
Corporation, linbility incurred in connection with such proceeding ..cluding any appen! thereof,
or (b} in the cuse of uny proceeding by or in the right of the Corporation, cxpenses und amounts
paid in settlement not exceeding, in the judgment of the Board of Directors, the estimated
expense of litigating the proceeding to conclusion; provided, however, that the Corporation shall
not, under this Scetion 2 or Section 4, indemnify any officer, Director, employee or agent if o
Jjudgment, settlement or other final adjudication establishes that the officer's, Dircetor's,
employee's or ngent's actions or omissions to act (i) constitute a tortious aet relating to such
person's actions in o personal or professiqual capacity or (i) (1) were materinl to the cause of
action so adjudicated and (2) constitute:

(A)  aviolation of the criminal law, unless the officer, Director,
employce or agent had reasonable cause to believe his or her
conduct was lawful or had no reasonable cause to believe his or her
conduct was unlawful; or

(B)  atransaction from which the officer, Director, employee or agent
derived an improper personal benefit, cither directly or indirectly;
or :

(C)  willful misconduct or a conscious disregard for the best interests of
the Corporation in a proceeding by or in the right of the
Corporation to procure a judgment in its favor or in a procceding
by or in the right of a member.

Section 3. Notwithstanding the failure of the Corporation to provide indemnification due
to a failure to satisfy the conditions of Section 2 of this Article Xl and despite any contrary
determination of the Board of Directors or, if applicable, the membership of the Corporation, an
officer, Director, employec or agent of the Corporation who is or was a party to a proceeding
may apply for indemnification advancement of expenses, or both; to the court conducting the
proceeding, to the circuit court, or to any other court of competent jurisdiction. On receipt of an

Richard C. Grant

Grant Fridkin & Pearson, P.A,
5551 Ridgewood Drive, Suite 501
Naples, Florida 33963

(941) 514-1000
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applicition, such court, after any notice that It considers necessary, may order indemunifiention
and advancement ol expenges, including expenses incurred In secking court-ordered
bddenwification or advanceiment of expenses, i the court determines that:

(W) the officer, Divector, emptoyee or agent s entitled to mondatory
indemnification pursuant to .8, Seetion 607,0850 or uny amended
or suceessor section, in which case the court shall also order the
Corporation w pay such person reasonoble expenses incurred in
obtuining court-ordered fndemnification or advancement of
expenses; or

(b)  the officer, Director, employee or sgent is entitled to
indemnification or advancement of expenses, or both, by virtue of
- the Corporation's excreise of its nuthority pursuant to Seetion 4,

It is the express intention and desire of the Corporation to avold any obligation to indemnify o
advunce expenses to any officer, Director, employee or ngent if (i) the officer, Director,
employcee or ngent is not entitled to mandatory indemnification pursuant to Section 3(u) of this
Article XIT or (ii) the Corporation has not otherwise ngreed to indemnify or advance expenses o
such officer, Dircctor, employee or agent pursuant to Scction 3(b). ‘The Corporation does not
recognize and will not permit any officer's, Director's, employee's or agent's application for
indemnification or advancement of expenses, or both, to any court if the application is not based
in its entirety on a claim that the officer, Dircctor, cmployee or agent is entitled to mandatory
indemnification or advancement of expenscs, or both, or that the officer, Dircctor, employce or
agent is entitled to indemnification or advancement of expenses, or both, by virtue of the
Corporation's excrcise of its authority pursuant to Section 4 of this Article XII.

Scction 4. Section 2 shall not be construed to mean that indemnification by the
Corporation pursuant to F.8. Scction 607.0850(7) is not permitted. Subjcct nevertheless to the
limitations of Section 2, the Corporation may, in its sole discretion, make any other or further
indemnification or advancement of expenses to any officer, Director, employee or agent under
any By-law, agreement, vote of members, if any, or disinterested Directors, or otherwise, both as
to actions of such officer, Director, employee or agent in his or her official capacity and as to
actions in another capacity while holding such office.

Section 5. Any indemnification under this Article XII shall be made by the Corporation
only as authorized in a specific case upon a determination that indemnification of the officer,
Director, employee, or agent is proper under the circumstances becausz he or she has met the
applicable standard of conduct set forth in this Article XiI. Such determination shall be made:

(a) By the Board of Dircctors, by a majority vote of a quorum consisting of Directors
who were not parties to such proceeding;

Richard C, Groat

Grant Fridkin & Pearson, P.A.
555! Ridgewood Drive, Suite 501
Naples, Florida 33963

(941} 514-1000
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(b)  Msuch o quorum is not obtabnable or, even iF oblninable, by mujority vote of a
commitice duly destgnated by the Board of Directors (In which designution
Directors who are purties may participute) consisting solely of two or more
Directors not w the time parties to the proceeding;

(©) By independent legal connsel:

1) Selected by the Board of Directors preseribed in Seetion
S(0) or the committee preseribed In Seetion 5(b), or

(i If 0 quorum of the Direetors eamot be obtained for
purposes of Seetion 5(u) and the commitice cannot be
designated for purposes of Section 5(b), independent Jegal
counsel selected by o mujority vote of the full Board of
Directors (in which event Directors who are partics may
participate); or

(d) By the sharcholders of the Corporation, by a1 2 ity vote of a quorum consisting
of shurcholders who were at the time not pur'- » ;0 such proceeding, or if no such
quorum is obtainable, by 0 majority vote of n yuorum of the sharcholders
including, if applicable, sharcholders who were parties to such proceeding as wel
as sharcholders who were not partics to such proceeding.

Section 6. Expenses incurred by an officer or Director in defending a civil or criminal
procecding may be paid by the Corporation in advance of the final disposition of such
proceeding upon receipt of an undertaking by or on behalf of such officer or Dircctor to repay
such amount if he or she is ultimately found not to be entitled to indemnification by the
Corporation pursuant to this Article XII. Expenses incurred by an employce or agent may be
paid in advance of the final disposition of such proceeding upon such terms and conditions as the
Board of Dircctors may, from time to time, deem appropriate, but which terms will require, at
minimum, the receipt of an undertaking by or on behalf of such employee or agent to repay such
amount if he ur she is ultimately found not to be entitled to indemnification by the Corporation
pursuant to this Article XII.

Section 7. Indemnification and/or advancement of expenses as provided in this Article
XII shall continue, unless otherwise provided, when such indemnification and/or advancement of
expenscs is authorized or ratified, to a person who has ceased to be an officer, Director,
employee or agent and shall inure to the benefit of the heirs, executors, and administrators of
such person.

Scction 8. If any part of this Article XII shatl be found to be invalid or ineffective in any
proceeding, the validity and effect of the remaining part thereof shall not be affected.

Richard C, Grant

Grant Fridkin & Pearson, PLA.
5551 Riogewood Drive, Suile 501
Naples, Florida 33963

(941) 514-1000
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Section Q. Nothing in this Artlele X1 18 intended nor should it be Interpreted to limit, in
any way, the Immunity from civil labllity applicable to the Corporation's officers and Directots,

ARTICLE X1,

The Corporation shall not be required to prepare and provide a balunce sheet and u profit
and loss stutement Lo its sharcholders, Nor shall the corporation be required to file » bulance
sheet or profit and loss statement in ity reglstered office, This proviston shall be deemed to have
been rutificd by the sharcholders ench year herenfler unless o gesolution to the contrary hus been
udopied by the sharcholders,

ARTICLE X1V,
Amendment

These Articles of Incorporation may be amended in any manner now or hereafter
provided for by law and all rights conferrcd upon sharcholders hereunder are granted subject to
this reservation,

IN WITNESS WHEREOF, the undersigned, being the originul subscribing incorporator
to the foregoing Articles of Incorporation, has hercunto set his hand and seal this 23rd day of’
February, 1996.

\\\'-‘\\\

Richard C. Grant

Richard C. Grant

Grant Fridkin & Pearson, P,A.
5551 Ridgewood Drive, Suite 501
Naples, Florida 33963

(941) 514-1000
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In compliance with Florida Statutes Seetlons 48,091 and 607,0501, the following is
submitted:

PANGAEA CORP. desiring to organize as a corporation under ihe lows of the State of
Florida, hus designated 5551 Ridgewood Drive, Suite $01, Naples, Florida 33963, os its initlal
Registered Office and has numed Richasd C. Grant located at snid address o its initial
Registered Agent.

BY: D

RICHARD C. GRANT
Incorporator

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 of Florida Statutes Section 48,091 relative to keeping said office open at
designated times.

BY: K\

RICHARD C. GRANT
Registered Agent

' \datal

icnypangarsiarticles doc

Richard C. Grant

Grant Fridkin & Pearson, P.A.
5551 Ridgewood Drive, Suite 501
Naples, Florida 33963

(941) 514-1000
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August 2, 1996

Florida Seeretary of Stute
Division of Corporations
Certtification Division

P.O. 3ox 6327

Tulluhassce, FL 32314
Rey

P T
Panguen Corp., v Florida corporation
Gentlemen:

Herewith enclosed for filing is an Amendment 1o Articles of lncorporlulion of l’ungncit
Corp. for filing. Also enclosed is our firm’s check in the amount of $87.50 which represents the
filing fee of $35.00 and $52.50 for a certificd copy.

Very truly yours,
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AMENDMENT TO ARTICLES OF INCORPORATION OF PANGAEA CORE

\(.,1
1. Pursuant o Chapter 607, Floridy Statutes, the Articles of Inearporation of U-;.r,/
Pungaea Corp,, o Florida corporation (the “Carporation), be and the stme hiereby wre unenda \33 "c."\
fullows; -;_"f(:ﬁ\ 2y
S\‘f""'.'-\
A
The first sentence of Article HI of the Articles of Incorporation of Pangacn Corp. shull b€,
and hereby ts nmended to provide as follows: fm‘“&
£
The nuthorized cupital stock of this Corporation shall consist of 300,000 shares v

of Common Stock with o par value of $.01 per share.

3. The foregoing amendment 1o the Articles of Incorporation was unanimously
adopted by the Board of Dircctors and the Incorporator on the date herzof.

4, The Corporation has not issue shares o uny sharcholders,

3. This amendment was adopted by the board of directors and the incorporator of the
Corporation pursuant to Florida Statutes Section 607.1005 which provides that a majority of the
Corporation’s board of dircctors or its incorporutors may udopt an amendment to a corporation’s
articles of incorporation if shares have not been issued for such corporation.

The undersigned, being all the direciors and the jncorporatog Rxecuted this Amendment
1o Articles of Incorporation of Pangaca Corp., this _ day of ] €8 £iA, , 1996,

Salvacion L. Vilfaraza, Director

N

Richaid.C. Grant, Incorporator-

[ \data jienyg'pangreaamend an




