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FLORIDA DEPARNITMENT OF STATHE
Glenda F. Hued

Secretary of State
April 14, 2004
LENDCO, INC.
2332 GALIANDG STREAT
CORAL GABLES, FL 33134 PLEAgE GIVE ORicuA 5
SURJECT: LENDCO, INC. DATE 43 FiL pa T!?MJS&ON
REF: P03000137097 3

We raeceived your electronically tyransmitted decunmenk. However, the
document has not been filed. Please make the following corrections# and
ra¥as the complete document, ineluding the alactronic filing cover sheet.

THE DOCUMENT MUBT CONTAIN THE NAME QF THE PERSON SICGNING ON BEEALF OF TEE
NEW REGISTEFRED AGENT.

Please return your documsnk, along with & copy of this letter, within 60
days or your filing will bae conaidered abandohed.

If yvou have any guestions goncarning the filing of your document, pleass
=all {850} 24%-6906.

Darlene Connall FAX Aud. #: HOADOOQTS246
Dooumant Specialist Letter Number: 404A00024645
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LENDCO, INC. 2 2o
- ==
ARTICLE ¥ e 2R
Name e

The nams of the Corparation is Lendeo, Inc. (the "Corporation”} and the address of the
principal office and the mailing office of the Corporation is 1601 Washingion Avenus, Suite 300,
Miami Beach, Florida 33139, _

ARTICLETT

pgistors @ Office

The sireat address of the Corporstion's registered offics is 103 N. Meridlan Street, Lower
Levsl, Tallahassee, County of Leon, State of Florlda 32301 and the name of its registered agent
at such office is CorpDirect Agents, Inc.

ARTICLE ITI

Capital Stogk

The Corporation shall have authority to issus & total of 20,000,000 shares of conunon
stock, $0.01 par value per share,

ARTICLE IV

Bylaw Amendment

In furtherence and not in limitetion of the powers conferred by the Florids Busineas
Corporation Act, ¢ach of the Boaxdi of Directors and the sharcholders are both expressly
authorized and empowered 1o make, slter, amend and repeal the Bylaws of the Corporation in
any raspect not inconsistent with the Florida Business Corporation Act or with thase Articles of
Incorporation. The sharcholders of the Corporation may smend o sdopi & bylaw that fixes a
grester gunrum or voting requirement for shareholders {or voting groups of shareholders) than ig
required by law,

ARTICIE Y
apel etings of Sha ders
The Corpotation shell hold a special meeting of shareholders only:
43

On call of its board of directors or persons autharized to do so by its
bylaws, or

HG4000079246



B4 14,2004 15:93 CCRS + 285e38@ . " - o

NOL.S50

H04000079246

(2)  If the holders of not Jess than 50 percent of all vates entitled to be cast an any
jasue propossd to be considered at the proposed special mesting sign, date, and deliver to the
Corporation's secretary one or more wriften demands for the meeting describing the prrpose or
purposes for which it is to be held.

ARTICLE VI
Indemnificntion

A direstor or afficer of the Corperation shall not be personally liable to the Corparation
or its sharsholders for monetary damagss for breach of fiduciary duty as & divector or officer,
except for linbilify () for any breach of the direcior's or officer’s duty of loyalty to the
Corporation or its shareholders, (1) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing vielation of law, {iii) under Section 607.0834 of the Florida
Rusiness Corporaton Act, a9 the same eatists or hercafier may be amended, (iv) for violstion of a
crimsingl law, unless the directar or officer had reasonable cause to believe his conduct was
lewfil ar had no ressonable causa (o belisve his conduet was unlawful, or {v) for sny transaction
from which the director or officer derived an improper personal benefit.

1f the Floride Business Comporation Act hersafter is amended to authorize the farther
elimingtion or lmitation of the liebility of directors and officers, then the lability of the
Corporation's directors and offcers shall be sliminated or limited o the full extent suthorized by
the Florida Basiness Corporation Act, as emanded,

The Corporation shall inderunify any director or officer, or any formmer director or officer,
af the Corporation 1o the fisllest sxtent permitted by law.

Any vepeal of modification of this Article shall not advergely aifect any right or
protection of a director or officer of the Corporation existing at the time of such repeal or
modification,

ARTICLE VH
Amendment

The Corporation reserves the right 1o amend or repeal any provision contsined in these
Articles of Incorpomtion, or any smendment thereto, and any right conferred upon the
sharehiolders is subject tg this reservation. :

These Amended and Restated Articles of Incorporation of this Corporation have been
duly authorized and approved by a joint written consent of the sole director and the spie
sharsholder of the Corporstion dated s of April 13, 2004 pursuant ip Sections 607.0821,
§07.0704, 607.1003 and 607.1007 of the Florids Business Corporation Act. The number af
votes casi for the amendoments by the shareholder was sufficient for approval.

H04000079246
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¥ WITNESS WHEREQF, the undersigned has executed thess Amended snd Restated
Articles of Incarporation on behslf of the Corporation as of the 13th day of April, 2004,

oy

N
—erDenay-ReSheomcl Frosident
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ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

The undersigned, having been named the Registered Agens of Lendco, Inc., accepts such
desigmations and is familiar with, and sccepis, the obligations of such position, as provided in
Section 607.0505 of the Flarida Statntes,

CorpDirect Agents, Inc,

ent for the Reai
Fiar'a Jadle

Dated: Apxil Hf‘zm
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