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- COVER LETTER

TO: Amendment Section
Division of Corporations

—

SUBJECT: 1 KVE LOGIC FIMHNC;‘AC- Cﬁﬂpﬁeﬁ'ﬂ@j
(Name of Corporation)

DOCUMENT NUMBER: I D Z.00000 (415 - _

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

CMICHE(LE . TBLAHA L .

{Name of Contact Person)

T o ’ )
[euelogic giz\iﬂg\_igm; ( pepreamion
irm/Company)

-—

Address)

ENGLEWOTD ., (b itz B S —
{City/State and Zip Code)

For further information concerning this matier, please call;

| L a 120 3 914- p740o

{Name of Contaci Person) {Arca Code & Daytime Telephonc Number)

Enclosed is a check for the following amount:

h

$35.00 Filing Fee $43.75 Filing Fee & $43.75 Filing Fee & $52.50 Filing Fee,
Certificate of Status Certified Copy Certificate of Stafus &
{Additional copy is Certified Copy
enclosed) (A.ddmona! copy is
enclosed}
Mailing Address: o Strect Address: o
Amendment Section Amendment Section
Division of Corporations ' Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



- PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS @EFL@RIDA
=7 &

(Pursuant to 5. 607.1504, F.8.) =t T
LI .
SECTIONI ALE - I I
(1-3 MUST BE COMPLETED) - = :
meoee 3
D
=%
F 02 coopodis S —
{Document pumber of corporation (i known)
L. ENE S| S Corfpratio
{Name of corporation as it appears on the records of the Department of State}
2, Perpaweee . e 3= 5 f-?—/?—@/"z _ . .
{Incerporated under laws of) {Date authorized to do business in Flonda)

SECTION I
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of

its jurisdiction of incorporation? - - - -

s rue L.D&}CL ElvanciAc i QQEFDE_&T_LDJ\) I
(Name of corporation after the amendment, adding suflix "corporation,” “company,” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporafion}

;ﬁted for the purpose of transactiné‘ -

L

——r

{Tf new name is unavailable in Florida, enter aitém&tgcorpofate tame ad
business in Florida)

6. If the amendment chianges the period of duration, indicate new period of duration.

:{Ne.w H’uﬁhen}

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

P b -
(New jurisdiction)

B

I, pregldgnt ot atiet afficer - 1 in the hands

i er coutt prfpointed fiduciary, by that fiduciary)
Dluq (ﬂj C SD'C ALV e Egﬁ;.,,?égg !g;g {fz‘c?wgw//
(Title of person signing)

~XTyped or printed bame of person signing)




Delaware ... .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY TEE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "TRUELOGIC FINANCIAL
CORPORATION™ AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DCCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTY~-TEIRD DAY OF
JUNE, &_.D. 2003, AT 11 :22 O'CLOCK A.M.

CERTIFICATE OF MERGER, FILED THE SEVENTEENTH DAY OF
DECEMEER, A.D. 2003, AT 4:24 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE TEHIRTY~-FIRST DRY OF
DECEMBER, A.D. 2003. .

RESTATED CERTIFICATE, FILED THE EIGHTH DAY OF SEPTEMBER,
A.D. 2005, AT 3:01 O'CLOCK P.X.

AND I DO HEREBY mm:r::a CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESAID CORPURATION, "TRUELOGIC FINANCIAL CORPORATION™.

Harfiet Smith Windsor, Secratary of State

3673139 B100H AUTHENTICATION: 4887546

060652640

® DAYE: 07~-10-06



CERTIFICATE OF INCORPORATION

FIRST: The name of this corporation shalt be: TRUELOGIC FINANCIAL
CORPORATION

SECOND: Its registered office in the State of Delaware is to be located at 2711 Centerville
Road, Suite 400, in the City of Wilmingion, County of New Castle and its registered agent
at such address is THE COMPANY CORPORATION.

THIRD: The purposc or purposes of the corporation shaii be:

To engage in any lawful act or activity for which cotporations may be
organized under the General Cogporation Law of Delaware.

FOURTH: The total number of shares of stock which this corporation is authorized to issue is:
Ten Million {30,000;000) shares of common stock with A par vatue of (30.0001) per share.

FIFTH: The name and address of the incorporator is as'féi'i‘ows:

Kimberly Fisher

2711 Centerville Road

Suits 400

Wilmington, Delaware 19808

SIXTH: The Board of Directors shail have the power to adopt, amend or repcal the by-laws.

SEVENTH: No director shall be personally lizble to the Corporation or jts stockholders for
monetary damages for any breach of fiduciary duty by such director as a director. Notwithstanding
the foregoing sentence, a director shall be liable to the extent provided by applicable law, €) for
breach of the director's duty of lovalty to the Corporation or its stockholders, (fi) for acts or
ornissions not in good faith or which involve intentional miscondudt or a knowing violation of law,
(i3} pursuant o Section 174 of the Delaware General Corporation Law or (iv) for any transaction
from which the director derived ar improper personal bencfit. No amendment o or repeal of this
Article Seveath shall apply to or have any effect on the liabilify or alleged Iiability of any director
of the Corporation for or with respect to any acts or omissions of such director cccurring prior to
such amendment. S

BN WITNESS WHEREOF, the undersigned, being the incorporator herein before named,
has executed signed and acknowiedged this certificate pf incorporation.

Date: June 23, 2003

: Kimberly Fisher
rator

State of Dolavess
Secretary cf State
Diviglon az"? Corporations
Deliverad 03:17 M 08/22,2003

FILED 11:22 AN OS/23/2005 : - T SHORT SPECIMEN {DBESHORT)
SRV 0304115589 — 3673139 FriE DR BC DCERTIFICATE OF INCORPORATION - 83/00-1




State of Delawvare *
Secratary of State
Divisicn of Corporaticns
Dolivered O&:24 PN 12/17,2008
FPILED O4:24 PH 1Z/1772003
SRV 030814412 -~ 3673136 FILE

STATE OF DELAWARE
CERTIFICATE OF MERGER OF
DOMESTIC CORPORATIONS

Pursuant to Title 8, Section 251(¢) of the Delaware General Corporstion Law, the
undersigned corporation executed the following Certificate of Merger:

FIRST: The name of the surviving corporation is _Trustogic Financlal Corporstion
, and the name of the corporation being
merged into this surviving corporatian is Genesis Financial Services Corporation

SECOND: The Agreement of Merger has been approved, adopted, certified, exesuted
and acknowledged by each of the constituent corporations.

THIRE: The name of the surviving oorparatmn is_Truslogic Financial Corporation
. i, & Delaware corporation.

FOURTH: The Certificate of Incorporation of the surwvmg corporation shail be its
Certificate of Incorporstion. :

FIFTH: The merger is to become effective on Decsnber 31, 2003

SIXTH: The Agreement of Mergerison file at 7100 E. Belleview Ave. Ste. 308
Gresmwood Village, CO 80113 , the place of business of the surviving corporation.

SEVENTH: A copy of the Agreement of Merger will be furnished by the surviving
corporztion on request, without cost, to any stockholder of the constituent corporations.

IN WITNESS WHEREOF, said surviving corporation has caused thls certificate to be

signedt by an authorized officer, the
3903 )

Print or 'fype

Title:_President. ..

A
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State of Dalowvare
i Sacre of State
vizion
Daliveared 03- 0%/08}2005
FIIRD 03:01 PM 09/08/2005

SRV 0507372(?4 - 3673133 FILE

FIRST AMENDED AND RESTATED
CERTIFICATE OF INCORTORATION

OF
TRUELOGIC FINANCIAL CORPORATION

The undersigned doss hereby ackmewledge wnd corfify thar

ONE: He iz the duwly elested and woling President of TrueLogic Financial
Corporaticr, & Delawsre cotporation.

TWO: The Certificate of Incorporation of this wrpmmn was originally ﬁ!ed
with the Secratary of Szate of the State of Delawern on Juns 23, 2003,

THREE:  Pursuant to Seetfons 247 and 245 of the General Corporation Law of the
State of Dehaware, the Fint Amended and Resisted Certificate of Incorporation of thic
corperation is hereby umended and restated 10 read in fif] 83 Bllows:

ARTICEE ]
NAME .
The pame of the corporstion is TRUBLOGIC FINANCIAL CORPORATION (the
‘“Corporation’™).

ARTICLERX
REGISTERED OFFICE AND RESIDENT A.Gm

The address of the Corporation’s registered office in the State of Delaware is 2711
Centervilie Road, Saits 406, in fhe Gity of Wilmingten, Coanty of Mew Castle. The narne of the
Carporation™s registered agent at guch sddrags & The Company Corporation.

ARTICLE IK
PURFOSE

The nature of the business or prapdses 1o be conducted or promoted is iy engage in any
Iawfal act or sclivity for which corpomtions may be organized unadr.r the Delaware General
Carporation Lavr (“DGCL™).

ABRTICLE IV
ADTBORIZED STOCK AND RELATIVE RIGHTS

A.  The Corporation is awhorized to issue oue class of stock to be designated
“Common Stock” The total nwober of shares of Common Stock which the Corporation is
nrthorized to issue is Ten Million (10,000,000 shares. The Conmmon Stock shall have a par
vrlue of $0.0001 per share,

DELIR-Z654204.3\ 27858-00001
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B. The number of asthorized shwmes of Common Stock may be increased of
decreased {but not below the number of shares of Common Stock then outstanding) by the
affirmative vote of the holders of a mgdority of the stock of the Corperarion.

C. Certain issummoes {or commitments 1o issue) of the Corporation’s Common Stock,
or of other equity-like secinities of the Cotpararion, or of certain &ffff{ates of the Corporatian,
#nd cerizip asset sales by fhe Corporation or of such affiliaies, frigger ceviain rdghts of Arow
Punding LLC of Rockville Center, Hew York (“Arrow Funding™ to receive payment of an
FMOUAL pursuant 1o A cermin Reicase Tenrinaton and Serercent Agreement among the parties
therets dated as of September 7, 2005, No additional sheres of Common Stock shall be issued to
arvy person, whether ratuzal, corporate, or sume other type of legal entity (sach, 2 “Dergon™), nor
shall any trapefer of sny Stockholder's shares to any Person be registered and given offect, unless
apd until such Person executes & Lindted Guaranty in favor of Amow Funding and pledges to
Arow Funding such Person’s shares gz security fherefore.  Any issuance or transfer in
contraventon of e foregping shall bhe void,

ARTICLE ¥
DURATION

‘The Corporation is to have perpemnal existence.

ARTICLE VI
BY-LAWS N
In firtherance atid not in liniitation of the powers conferred by statute, the Board of
Direstors is expressly authorized to make, alter or repeal the Ry-Jaws of the Corporation.

ARTICLE ¥H1L .
ELECTION OF DIRECTORS '
Elections of ditectors need not be by writie ballot snless the By-laws of the Corporation
shall so provide,
ARTICLE VIIT
AMENDMENT

The Corporation weserves the right w0 amend, altor, change or repeal any provisiom
contained in this Certificate of Incorporation, in the manner now or hereafler prescribed by
statute, and all rights confeérred upon stockholders are grented subject io this revocation,

ARTICLEIX
PERSONAL LIABILITY FOR PIRECTORS

A, A Dirsctor of the Corporation shail, to the fillest axtent permitted by the DGCL
a5 §1 now exists or as it may heveafier be amended, not be persomaily lable to the Comaration o7
itz stockholders for monstary danages for broach of fdoelary ducy a5 a Dimeotox, except for
Hability () for any breach of the Dirsctor’s duty of loyalty to the Torporation or ite stockholders,
(i) for rets or omissions nor in good frith or which involve intentional misconduct oT a knowing

2
BELIB2654204 A TTRIEIHG
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violetion of law, (3if) under Section 174 of the DGCL, or (i) for apy transection from which the
Direstor derived smy impropes personsl bepefit, 1f the DGCL is amendrd, after approval by the
stockholders of this Axticle I, to authorize corporate action further eliminating ¢r Hroiting the
personal liakility of Directort, then the liakility of a Direcfor of the Corporation shait be
eliminated or limited to the fullest extent permirted by the DGCL as so amended.

B Any amendment, repeal or modification of the forepring provisions of this Articie
IX, or the adopiicn of any provision in s amended or testated Ceriificate of fncorpommtion
inconsistent with thiz Article IX, by the stockhoiders of the Corporation shell nof apply w0 o
adversely affoct anmy right or protection of & Direstar of the Corporation existing at the time of
such emendment, repeal, modification or adepton,

ARTICLEX
INDEMNIFICATION

A To the fulleet oxtent perraiited by applicable law, the Cosporation §s arthorized to
provide indemnification of {and sdvancemerd of expenges 7o) auch agents of the Corporstion
{end any other persons o which Delsware law pemmits the Corporation 1o provide
indemmification) through bylaw provisions, sgreements with such agenis or other persons, vote
of stockholders or disinteresied directors or otherwise, it excess of the indempification and
advancement otherwise perreitted by Sectien 145 of the DGCL, subizct onty 1o Hmits ereated by
spplicable Delaware law (statutory or non-stafutory),

B,  Any amendment, repeal or modification of any of the foregoing provisions of this
Astigle X shall not adversely affset any right or protection of & direcior, officer, agent or other
persem existing st the time of, or increase the lability of my Dirceor of the Corporation wifly
Tespect to any acts or omissions of such dimector, afficer or agent scourring prior o snch
@uendment, repeal oF modification.

rapaga

FOUR: This Amended and Restated Certificate of Incomoration has been duly
spproved by the Board of Dirsctors of the Corporarion in ancordance with Section 141(f) of the
DGCL.

FIVE: This Amended and Resmated Certificate of Incorporation has bsen duly
edopred in sccordance with the provisions of SecHons 242 and 245 of the DGCL by the
stockbiclders of e Company and was approved by widiten consert of the stockholders of the
Company n sccordance with the provisions of Section 228 of the DGCL.

I WrINess WREREOF, TRUELOGIC FINANCIAL CORPORATION has caused this
Amended 2nd Restared Coxtificate of Incorporation 1o be slgned by ks President this 7% day of
Septomiber, 2005, . .

DL Z65E04 P I T IE-00051
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TRUELOGIC Co TION

tesidear and Chief Executive Officer

DELIB:2654Z04 U 2YESR 00001



