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ARTICLES OF INCORPORATION SECRETARY OF STATE,
OF TALLAHASSEE, FLORIDA

PANGAEA WIRELESS HOLDINGS CORPORATION

The undersigned incorporator hereby files these Articles of Incorporation in order
to form a corporation under the laws of the State of Florida. L

ARTICLE 1

Name and Principal Office of Corporation o ' i )

The name of this Corporation shall be PANGAEA WIRELESS HOLDINGS
CORPORATION. The principal place of business (or initial mailing address) of the Corporation
shall be 6577 143™ Street North, Palm Beach Gardens, FL 33418,

ARTICLE I
Nature of Business

The general nature of the business and activities to be transacted and carried on by
this Corporation is to transact all lawful business for which corporations may be incorporated
under the Florida Business Corporation Act, as hercafter amended and supplemented, and any
successor statute thereto, as thereafter amended ard supplemented. - - :

The general purposes specified in the foregoing clauses of this Article shall, unless
expressly limited, not be limited or restricted by reference to, or inference from, any provisions in
this or any other Article of these Asticles of Incorporation, shall be regarded as independent
purposes and shall be construed as powers as well as purposes.

ARTICLE I
Stock _
The total authorized shares of capital stock which the Corporation shall have the
authority to issue is 65,000,000, consisting of (i} 50,000,000 shares of Common Stock, each of
which shall have 2 par value of $.0001 per share and (ii) 15,000,000 shares of Series Preferred
Stock, each of which shall have a par value of $.0001 per share. :

The preferences, relative, participating, optional or other special rights,
qualifications, limitations, restrictions, voting powers and privileges of each class of the
Corporation's capital stock shall be as follows: The Series Preferred Stock may be issued in one or
more series as shall from time to time be created and authorized to be issued by the Board of B
Directors as hereinatter provided.

(a) The Board of Directors is hereby expressly authorized, by resolution or
resolutions from time to time adopted providing for the issuance of any series of the Series
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Preferred Stock, to the extent not fixed by the provisions hereinafter set forth or otherwise
provided by law, to determine that any series of the Series Preferred Stock shall be without voting
powers and to fix and state the voting powers, full or limited, if any, the designations, powers,
preferences and relative, participating, optional and other special nghts, if any, of the shares of
each series of the Series Preferred Stock, and the qualifications, [imitations and restrictions
thereof, in¢luding (but without limiting the generaiity of the foregotng) any of the following:

(1) the number of shares to constitute such series and the distinctive name and
serial designation thereof; i

(2) the annual dividend rate or rates and the date on which the first dividend on
shares of such series shall be payable and all subsequent dividend payment dates;

(3) whether dividends are to be cumulative or non-cumulative, the participating
or other special rights, if any, with respect to the payment of dividends and the date from which
dividends on all shares of such series issued prior to the record date for the first dividend shall be
cumulative; provided that, such dividends shall be cumulative only if and to the extent set forth in
a certificate filed pursuant to law;

(4) whether any series shall be subject to redemption and, if so, the manner of
redemption and the redemption price or prices for such series, which may consist of a redemption
price or scale of redemption prices applicable only to redemption for a sinking fund (which terms
as used in this clause shall include any fund or provisions for the periodic purchase or retirement
of shares), and a different redemption price or scale of redemption prices applicable to any other
redemption; - T ' )

(5) whether or not the shares of such series shall be subject to the operation of a
purchase, retirement or sinking fund, and, if so, whether such purchase, retirement or sinking fund
shall be cumulative or non-cumulative, the extent to and the manner in which such fund shail be
applied to the purchase or redemption of the shares of such series for retirement or for other
corporate purposes and the terms and provisions relative to the operation thereof:

(6) = the terms, if any, upon which shares of such series shall be convertible into,
or exchangeable for, or shall have rights to purchase or other privileges to acquire shares of stock
of any other class or of any other series of the same or any other class, including the price or
prices or the rate or rates of conversion, exchange, purchase or acquisition and the terms of
adjustment, if any;

_ (7) the limitations and restrictions, if any, to be effective while any shares of such
series are outstanding upon the payment of dividends or making of other distributions on, and
upon the purchase, redemption, or other acquisition of, the Commen Stock or any other series or
class of stock of the Corporation ranking junior to the shares of such series, either as to dividends
or upon liquidation; and

(8) the conditions or restrictions, if any, upon the creation of indebtedness of the
Corporation or upon the issue of any additional stock of any class (including additional shares of
such series or of any other series of the Series Preferred Stock) ranking on a parity with or prior
to the shares of such series either as to dividends or upon liquidation.

(b) Each share of each series of the Series Preferred Stock shall have the same
relative rights and be identical in all respects with all the other shares of the same series, except
that shares of any one series issued at different times may differ as to the dates, if any, from which
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dividends thereon shall be cumulative. Except as otherwise provided by law or specified in this
Article III, any series of the Series Preferred Stock may differ from any other series with respect
to any one or more of the voting powers, designations, powers, preferences and relative,
participating, optional and other special rights, if any, and the qualifications, limitations and
restrictions thereof.

(c) Before any dividends on any class of stock of the Corporation ranking junior
to the Series Preferred Stock {other than dividends payable in shares of any class of stock of the
Corparation ranking junior to the Series Preferred Stock) shall be declared or paid or set apart for
payment, the holders of shares of each series of the Series Preferred Stock shall be entitled to such
cash dividends, but only when and as declared by the Board of Directors ouit of funds legally
available therefor, as they may be entitled to in accordance with the resolution or resolutions
adopted by the Board of Directors providing for the issuance of such series, payable on such dates
as may be fixed in such resolution or resclutions. -

(d) Inthe event of any liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, before any payment or distribution of the assets of the
Corporation shall be made to or set apart for the holders of shares of any class of stock of the
Corporation ranking junior to the Series Preferred Stock, the holders of the shares of each series
of the Series Preferred Stock shall be entitled 1o receive payment of the amount per share fixed in
the resolution or resolutions adopted by the Board of Directors providing for the issnance of the
shares of such series, plus an amount equal to all dividends accrued thereon to the date of final
distribution to such holders. If, upon any liquidation, dissolution or winding up of the
Corporation, the assets of the Corporation, or proceeds thereof, distributable among the holders
of the shares of the Series Preferred Stock shall be insufficient to pay in full the preferential
amount aforesaid, then such assets, or the proceeds thereof, shall be distributed among such
holders ratably in accordance with the respective amounts which would be payable on such shares
if all amounts payable thereon were paid in full. For the purposes of this paragraph (d), the sale,
conveyance, exchange or transfer (for cash, shares of stock, securities or other consideration) of —
all or substantially all of the property or assets of the Corporation or a consolidation or merger of
the Corporation with one or more corporations shall not be deemed to be a disscltion,
liquidation or winding up, voluntary or involuntary. . :

(¢} The term "junior stock", as used in relation to the Series Preferred Stock,
shall mean the Common Stock and any other class of stock of the Corporation hereafter
authorized which by its terms shall rank junior to the Series Preferred Stock as to dividends and as
to the distribution of assets on liquidation.

(f) Before the Corporation shall issue any shares of the Series Preferred Stock of
any series authorized as hereinbefore provided, a certificate setting forth a copy of the resolution
or resolutions with respect to such series adopted by the Board of Directors of the Corporation
pursuant to the foregoing authority vested in said Board shall be made, filed and recorded in
accordance with the then applicable requirements, if any, of the laws of the State of Florida, or, if
no certificate is then so required, such certificate shall be signed and acknowledged on behalf of
the Corporation by its President or a Vice-President and its corporate seal shall be affixed thereto
and attested by its Secretary or an Assistant Secretary and such certificate shall be filed and kept
on file at the registered office of the Corporation in the State of Florida and in such other place or
places as the Board of Directors shall designate.

(g) Shares of any series of the Series Preferred Stock which shall be issued and
thereafter acquired by the Corporation through purchase, redemption, conversion or otherwise,
shall return to the status of authorized but unissued shares of the Series Preferred Stock of the
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same series unless otherwise provided in the resolution or resolutions of the Board of Directors.
Unless otherwise provided in the resolution or resolutions of the Board of Directors providing for
the issuance thereof, the number of authorized shares of stock of any such series may be increased
or decreased (but not below the number of shares thereof then outstanding) by resolution or
resolutions of the Board of Directors and the filing of a certificate complying with the
requirements referred to in subparagraph (f) above. In case the number of shares of any such
series of the Series Preferred Stock shall be decreased, the shares representing such decrease
shall, unless otherwise provided in the resolution or resolutions of the Board of Directors
providing for the issuance thereof, resume the status of authorized but unissued shares of the
Series Preferred Stock, undesignated as to series. o

Subject to the requirements of law, this Articles of Incorporation, as amended
from time to time, and the resolution or resclutions of the Board of Directors creating or
modifying any series of the Series Preferred Stock, the holders of Common Stock shall (i) in the
event of any liquidation, dissolution or other winding up of the Corporation, whether voluntary or
involuntary, and after all holders of the Series Preferred Stock shall have been paid in full the
amourts to which they respectively shall be entitled, be entitled to receive all the remaining assets
of the Corporation of whatever kind, such assets to be distributed pro rata to the holders of the
Common Stock; and (ii} after payment in full of all dividends to which holders of the Series
Preferred Stock shall be entitled, be entitled to receive such dividends as and when the same may
be declared from time to time by the Board of Directors of the Corporation out of funds legally
available therefor.

Except as otherwise required by law and the provisions of this Articles of
Incorporation and except as provided by the resolution or resolutions of the Board of Directors
creating or amending any series of the Series Preferred Stock, the holders of the Common Stock
of the Corporation possess full voting power for the election of directors and for all other
purposes, and each holder thereof shall be entitled to one vote for each share held by such holder.

ARTICLE IV
Incorporator

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

Andrew I, Levy

White & Case LLP -
200 S. Biscayne Boulevard, Suite 4900
Miami, Florida 33131

ARTICLE V
Term of Corporate Existence o R

This Corporation shall exist perpetually unless dissolved according to law.

ARTICLE VI

Address of Registered Office and Registered Agent . o

The street address of the initial Registered Office of this Corporation in the State of
Florida shall be 7820 South Holiday Drive, Suite 320, Sarasota, Florida 34231, The name of the
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inittal Registered Agent of this Corporation at the above address shall be James Neal Hutchinson.

ARTICLE V11
Number of Directors

The number of directors shall be determined by the Board of Directors in -
accordance with the By-Laws of the Corporation. A director shall hold office until the annual
meeting for the year in which his term expires and until his successor shall be elected and shall
qualify, subject, however, to prior death, resignation, retirement, disqualification or removal from o
office in accordance with the By-Laws of the Corporation.. : . e

ARTICLE VIII
Initial Board of Directors .o . h o

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 elected and have qualified, is as follows: - -

Jon L. Canaday 6577 143 Street North
Palm Beach Gardens, FI. 33418

Thomas Barker 708 North 164% Street
Omaha, NE 68118

Francois Guilbeau 6577 143™ Street North
Palin Beach Gardens, FL 33418

Antonio Gomes 7820 South Holiday Drive, Suite 320
Sarasota, FL. 34231

Robert Francis 7320 South Holiday Drive, Suite 320
Sarasota, FL. 34231

ARTICLE IX
By-Laws -

The Board of Directors shall adopt By-Laws for the Corporation. The By-Laws
may be amended, altered or repealed by the shareholders or Directors in any manner permitted by
the By-Laws.
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ARTICLE X . -
Financial Information

The Corporation shall not be required to file a balance sheet and a profit and loss
statement in its registered office. This provision shall be deemed to have been ratified by the
shareholders each fiscal year hereafter unless a resolution to the contrary has been adopted by the
shareholders not later than four (4) months after the close of such year. _ .

ARTICLE XJ
Amendment

These Articles of Incorporation may be amended in any manner now or hereafter
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 subscribing
incorporator to the foregoing Articles of Incorporation, has hereunto set his hand and seal this

15th day of March, 1999. : S ~

Andrew D.L}t{
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Having been named Registered Agent for the above stated corporation, st the
designated Registered Office, the undensigned hereby accepts said appointment and agrees to
comply with the provisions of Florids Statutes Section 48.091 refative to Keeping open said
office. The undersigned further agrees to comply with the provisions of all statutes relating to the
proper and complete performance of the undersigned's duties, and the undersigned is failiar with
and accepts the obligations of the undersigned’s position as registered agent.

@_MQMQL_BH

es Neal Hutchinson
Registered Agent
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