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TRANSMITTAL LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: Ferndale Davelopment Limited, Inc.
{Name of corporation)
DOCUMENT NUMBER: F04000000242

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Elizabeth Reiskytl, Esq.

{Namie of person)
Fredrikson & Byron, P.A.
{Name of firm/company)
200 South Sixht Street, Suite 4000
(Address)

Minneapolis, MN 55402

(City/state and zip code)

For further information concerning this matter, please call:

Elizabeth Reisky# at ( 612 y 492-7176

{(Name of person} "{Arca code & daytime telephone number}

Enclosed is a check for the following amount:

D $35.00 Filing Fee D $43.75 Filing Fee & E 54375 Filing Fee & $52.50 Filing Fee,
Certificate of Status Certified Copy Certificate of Status &
{Additional copy is Ceniified Copy
enciosed} . {Additional copy is
enciosed)

Mailing Address: _ ) Street Address:

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 409 E. Gaines Street

Tallahassee, FL 32314 Tallahassee, FL 32399



PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
{Pursuant to 5. 607.1504, F.8.)

SECTION |
{1-3 MUST BE COMPLETED) =
o =@
oy o
p=s
F04000000242 & ZA/
(Documeni number of corporation (if known)) i "rt?_;_'_f}
— c";d(s"‘
[un BN A
- O
1.Femndale Development Limited, Inc. = Iz
~ (Name of corporation as it appears on the records of the Department of State) £y P
< T
= ==
@ o
2. Minnesota ] 1. 01/14/2004 %
{Incorporated under faws oly “(Date authorized to do busimess in Florida)

SECTION U1
{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?_Mareh 8, 2005

5. Ferndale Investment Corp.

(Name of corporation afier the amendment, adding suffix "corporation,” “company,” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

(If new name 1s unavailable In Florida, enter alternate corporate name adopted for the purpose of transacting
business in Florida)

6. If the amendment changes the pericd of duration, indicate new period of duration.

{New duralion)
7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

(MNew jurisdiction}
j/7 June 30, 2005
1gmiture of a director, president d%(/ﬁ}ﬁcer——{f 1 the hands {Date)
of a receiver or ofher court appoiie Gciary, by that fiduciary)
Michael O, Kana
{Typed or printed name of person signing)

- CEQ and President

{Titie of person signing)



SECRETARY OF STATE

Certificate of Good Standing

I, Mary Xiffmeyer, Secretary of State of Minnesocta, do
certify that: The corporation listed below is a corporation
formed under the laws of Minnesota; that the corporation was i
formed by the filing of Articles of Incorporation with the Fo—
Office of the Secretary of State on the date listed below; that @%E

the corporation is governed by the chapter of Minnegota Statutes _—
listed below; and that this corporation is authorized to do —
buginegs as a corxporation at the time this certificate is —
isgued. i

e,

Name: Ferndale Investment Corp. g%%
g
Date Formed: 08/23/19%6 ;

Chapter Governed By: 302A

This certificate has been issued on 06/306/065. (=

3 l.f; ! ‘é,\[;
LS 7‘5

R NS T
S l




¢
-

ors#0  DC-RACY,

R, es-190.000

-

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
GF

FERNDALE DEVELOPMENT LIMITED
{Ferndale Investment Corp pursuent 30 this amendment and restatement)

The undersigned hereby certifies that Amended and Restated Articles of corporation of
Ferndsle Development Limited, it the form attached hereto as Exhibit A, were adopted pursuant to
Section 302A.133 of the Minnesota Business Corporation Act.

I certify that I am authorized to execute this Amended and Restated Articles of
Incorporation and I further certify that I understand that by signing this document I am subject to
the penalties of periury as set forth in Minnesote Statutes, Section 609.48, as if L'had signed this

Dated: February gt , 2005
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORFORATION
OF
FERNDALE DEVELOPMENT LIMITED
{Femdale Investment Cortp, pursusut to this amendment and restatement)

The undersigned individual, being of full age, for the purpose of forming a corporation
under and pursuant to Chapter 302A of the Minnesota Statutes, as amended, hereby adopts the
following Articles of Incorporation:

ARTICLE | - NAME

1.1)  The name of the Corporation is hereby changed from Perndale Development

Limited to Ferndele Investment Corp.

2- FE 1

2.1}  The registered office of the corporation is located at 499 Bovey Road,

Wayzata, Minnesota 55391, and the name of the registered agent at that address is Owen V.
Kane.

3 i i : erics. The aggregate number
of shares the carporatmn has auihonty to issue shaﬁ be IOG 00(} shares, which shall have a par
value of $.01 per share solely for the purpose of a statuts or regulation imposing 2 tax or fee
based upon the capitalization of the corporation, The Board of Directors may establish such
classes or series with such designation, rights and prefersnces as the Boand shall establish by
rasclution sdopted and filed in the manner provided by law.

3.2) Issusnce of Shares. The Board of Directors of the corporation is authorized from
time to time to accept subscriptions for, issue, sell and deliver shares of any class or series of the
corporation to such persons, at such times and upon such terms and conditions as the Board shall
dstermine, establishing a price in money or other consideration, or 2 minimum price, or a general
formnla or method by which the price will be determined.

3.3)  Issuancc of Rights to Purchase Shares. The Board of Directors is further
authorized from time to time to grant and issue rights o subscribe for, purchase, exchange
securities for, or convert securities into, shares of the corporation of any class or series, and to fix
the terms, provisions and conditions of such rights, including the exchangs or conversion basis or
the price at which such shares may be purchased or subscribed for.



3.4) Issuance of Shapes to Holders of Another Class or Series. The Board is further
authorized to issus shares of one class or series to holders of that class or series or to holders of
another class or series to effectuate share dividends or splits.

ARTICLE 4 - RIGHTS OF SHARFHOLDERS

4,1) No Preemptive Rights. No shares of any class or series of the corporation shall
entitle the holders to any preemptive rights to subscribe for or purchase additional shares of that
class or series or any other class or series of the corporation now or hereafler authorized or
issmed.

42y Mo Cymulative Voling Rights, There shall be no cumulative vofing by the
sharcholders of the corporation.

ARTICLE 5 - DIRECTORE

51} VWriiten Agtion by Directors. Any action required or permitted to betaken ata
Board meeiing may be taken by wriiten action signed by all of the directors or, in cases where
the action need not be approved by the sharcholders, by wiitten action signed by the number of
directors that would be required to take the same action at & meeting of the Board at which all
directors were present,

6.1}  Where approval of shareholders is required by law, the affirmative vote of the
holders of at least 2 majority of the voting power of all shares entitled to voie shall be requirsd to
authorize the corporation (i} to merge inte or with ene or more other corporations, (if) to
exchange its shares for shates of one or more other corporations, {iii} to sell, lease, ransfer or
ctherwise disposs of all or substantiatly all of its property and assets, including its good will, or
{(iv) to commence voluntary dissolution.

7.1} After the issusnce of shares by the corporation, any provision contained in these
Articles of Incorporation may be amended, altered, changed or repealed by the affimuative vote
of the holders of at least & majority of the voting power of all shares entitled to vote or such
greater percentage 28 may be otherwise prescribed by the laws of the State of Minnesota.
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ARTICLE § - AMENDMENT QF BYLAWS

8.1)  After the initiel Bylaws of the corporstion are adopted by the incorporators or first
Board in the manner provided by law, no bylaw may be adopted, amended or repealed unless
spproved by the affirmative vote of the holders of a majority of the voting power of all shares
entitled to vote.

ARTICLE 9 - LIMITATION OF DIRECTOR LIABILITY.

©.1)  To the fullest extent permitted by Chapter 3024, Minnesota Statutes, as the same
exists or may hereafier be amended, 2 director of this corporation shall not be personalty lable to
the corporation or its shareholders for monetary damages for breach of fiduciary duty as a
director.
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