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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

PESCO Plus, Inc,, incorporated under the laws of Delaware on June 2, 1998, and

authorized to do business in Florida on June 15, 1998
The amendment which changed the name of the corporation was effected under the laws

of its jurisdiction of incorporation on September 25, 1998
The name of the corporation after the amendment is PESCO Financial Services, Inc
The amendment which changed the names of the directors of the corporation was effected
s .

under the laws of its jurisdiction of incorporation on September 25, 1998

The names of the directors of corporation after the amendment are

.
1220 E. Park Avenue, Tallahassee FL 32301

188 N. Monroe Street, Tallahassee FL 32301

NAME

James W. Geiger
Robert F. Lee

Gl Brige

Jane$ W. Geiger, President

Dated: September 25_, 1998
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State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "PESCO PLUS, INC.", CHANGING

ITS NAME FROM "PESCO_PLUS, INC." TO WRESCO FINANCIAL SERVICES,

[~ . T,

INC.", FILED IN THIS GFFICE ON-THE TWENTY-FTETH DAY OF

SEPTEMBER, -A.D7 1998,=AT 2:30 O'CLOCE P M. _
A FILED COPY OF THIS CERTIFICATE HAS BFEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF _DEEDS. S -

£ dukf

Edward J. Freel, Secretary of State

L DATE:
981373732 09-28-98

2903205 8100
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RESTATED CERTIFICATE OF INCORPORATION

PESCO Plus, Inc., 2 corporaticn organized and existing under the laws of the State of
Delaware, hereby certifies as follows:

1. The name of the corporation is PESCO Plus, Inc. The date of filing of its original
Certificate of Incorporation with the Secretary of State was June 2, 1998.

2. This Restated Certificate of Incorporation restates and integrates and further amends
ihe Certificate of Incorporation of this corporation by changing the name of the corporation and
changing the names and addresses of the Initial Directors of the corporation,

3. The text of the Certificate of Incorporation as amended or supplemented heretofore is
further amended hereby to read as herein set forth in full:

1} The name of the Corporation is: PESCO Financial
Services, Inc.

2) The address of its registered office of the
State of Delaware is Corporation Trust Center, 1209
Orange Street, in the City of Wilmington, County of New
Castle. The name of its registered agent at such address
iy The Corporation Trust Company.

3. The nature of the business or purposes to be
conducted or promected is:

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

To manufacture, purchase or otherwise acquire,
invest in, own, mortgage, pledge, sell, assign, or
transfer or otherwise dispose of, trade, deal in and deal
with goods, wares and merchandise and personal property
of every class and description.

To acquire, and pay for in cash, stock or bends of
this corporation or otherwise, the good will, rights,
assets and property, and to undertake or assume the whole
or any part of the obligations or liabilities o©f any
person, firm, association or corporation.

To acguire by purchase, subscription or otherwise,
and to receive, hold, own, guarantee, sell, assign,
exchange, transfer, mortgage, pledge or otherwise dispose
of or deal in and with any of the shares of the capital
stock, or any voting trust certificates in respect of the
shares of capital stock, scrip, warrants, rights, bonds,
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debentures, notes, trust receipts, and other securities,
obligations, <chooses in action and evidences of
indebtedness or interest issued cr created by any
corporations, joint stock companies, syndicates,
associations, firms, trusts or persons, public or
private, or by the government of the United States of
America, or by any foreign government, or by any state,
territory, province, municipality or other political
subdivision or by any governmental agency, and as owner
thereof to possess and exercise all of the rights, powers
and privileges of ownership, including the right fto
execute consents and vote thereon, and to do any and all
acts and things necessary or advisable for the
preservation, protection, improvement and enhancement in
value thereof. ,

To borrow or raise money for any of the purposes of
the corporation and, from time to time without limit as
to amount, to draw, make, accept, endorse, exXecute and
issue promissory notes, drafts, bills o¢of exchange,
warrants, bonds, debentures and other negotiable o©r non-
negotiable instruments and evidence of indebtedness, and
to secure this payment of any thereof and of the interest
thereon by mortgage upon or pledge, conveyance or
assignment in trust of the whole or any part of the
property of the corporation, whether at the time owned or
thereafter acguired, and to sell, pledge or otherwise
dispose o©f such bonds or other obligations of the
corporation for its corporate purposes.-

To purchase, receive, take by grant, gift, devise,
bequest or otherwise, lease, or otherwise acquire, own,
hold, improve, employ, use and otherwise deal in and with
real or personal property, or any interest therein,
wherever situated, and to sell, convey, lease, exchange,
transfer or otherwise dispose of, or mortgage or pledge,
all or any of the corporations property and assets, or an
interest therein, wherever situated.

In general, to possess and exercise all of the
powers and privileges granted by the General Corporation
Law of Delaware or by any other law of Delaware or by
this Certificate of Incorporation together with any

powers incidental thereto, so far as such powers and

privileges are necessary or convenient to the conduct,
promotion or attainment of the business or purposes of
the corporation.

The business and purposes specified in the foregoing
clauses shall, except where otherwise expressed, but in
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nowise limited or restricted by reference to, or
inference from, the terms of any other clause in this
certificate of Incorporation, but the business and
purposes specified in each of the foregoing clauses of
this article shall be regarded as independent business
and purposes.

4. The total number of shares of stock, which the
corporation shall have authority to issue, is: One
Hundred Thousand shares of Class A Common Stock
{100,000} ; all of such shares shall with a par value of
$¢.10, ‘

At all electiocns of directors of the corporatien,
each stockholder shall be entitled to as many votes as
shall equal the number of votes which {except for such
provision as to cumulative voting) he would be entitled
to cast for the election of directors with respect to his
shares of stock multiplied by the number of directors to
be elected by him, and he may cast all of such votes for
a single director or may distribute them among the number

to be voted for or for any two or more of them as he may
see fit.

5. The name and mailing address of each incorporator

is as follows:

NAME
Eugene Lewis P.O. Box 1050
Corporate Counsel Tallahassee, FL 32302

The name and mailing address of each person who is ta serve

as

a director until the first annual meeting of the

stockholders or until a successor is elected and qualified,
is as follows: '

5.

NAME,

James W. Geiger 1220 E. Park
Avenue,
Tallahassee FL
32301

Robert F. Lee 118 N. Monroe
Street, Tallahassee
FL 32301

The corporation is to have perpetual existence.

2. In further and not in limitation of the powers coqferred
by statute; the board of directors is expressly authorized;
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To make, alter or repeal the by-laws of the corporation.

To authorize and cause to be executed mortgages and liens
upon the real and personal property of the corporation.

To set apart out of any of the funds of the corporation
available for dividends a reserve or reserves for any proper
purpose and to abolish any such reserve in the manner in which
it were created.

By a majority of the whole board, to designate one or more
committees, sach committee to consist of one or more of the
directors of the corporation. The board may designate one or
more directors as alternate members of any committee, who may
replace any absent or disgualified member at any meeting of the
committee. The by-laws may provide that in the absence or
disqualification of a member of a committee, the member or
members thereof present at any meeting and not disqualified
from voting, whether or not he or they constitute a guorum, may
unanimously appoint another member of the board of directors
to act at the meeting in the place of any such absent or
disqualified member. Any such committee, to the extent
provided in the resolution of the board of directors, or in the
by-laws of the corperation, shall have and may exercise all of
the powers and authority of the board of directors in the
management of the business and affairs of the corporation, and
may authorize the seal of the corporaticon to be affixed to all
papers which May require it; but no such committee shall have
the power or authority in reference to amending the Certificate
of Incorporation, adopting an agreement of merger or
consolidation, recommending to the stockholders the sale, lease
or exchange of all or substantially all of the corporation’s
property and assets, recommending to the stockholders a
dissolution of the corporation or a revocation of a
dissolution, or amending the by-laws of the corporation; and,
unless the resolution or by-laws expressly so provide, no such
committee shall provide, no such committee shall have the power
or authority to declare a dividend or to authorize the issuance
of stock.

When and as authorized by the stockholders in accordance
with law, to sell, lease or exchange all or substantially all
of the property and assets of the corporation, including its
good will and its corporate franchise, upon such terms and
conditions and for such consideration, which may consist in
whole or in part of money or property including shares in
stock, and/or other securities of, any other corporation and
corporations, as its board of directors shall deem expedient
and for the best interest of the corporation.

.05
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@. Elections of directors need not be by written ballot
unless the by-laws of the corporation shall so provide.

Meetings of stockholders may be held within or without the
State of Delaware, as the by-laws may provide. The books of
the corporation may be kept (subject to any provision contained
in the statues) outside the State of Delaware at such place or
places may be designated from time to time by the board of

directors or in the by-laws of the corporation.

Whenever a compromise or arrangement is proposed between
this corporation and its creditors or any class of them and/or
between this corporation and its stockholders or any class of
them, any court of equitable jurisdiction within the State of
Delaware may, on the application in 2 summary way of this
corporation or any creditor or stockholder therecf or on the
application of any receiver or receivers appcointed for this
corporation under the provisions of Section 291 of Title 8 of
the Delaware Code or on the application of trustees in
dissolution or of any receivers appointed for this corporation
under the provisions of Section 273 of Title 8 of the Delaware
Code order a meeting of the creditors or class of creditors,
and/ or of the stockholders or class of stockholders of this
corporation, as the case may be, to be summoned in such manner
as the said c¢ourt directs. If & majority in number
representing three- fourths in value of the creditors, and/ or
of the stockholders or class of stockholders of this
corporation, as the case may be, agree to any compromise or
arrangement and to reorganization or this corporation as a
consequence o©of such compromise or arrangement and saild
reorganization shall, if sanctioned by the court to which the
said application has been made, by binding on all the creditors
or class of creditors, and/or on all of the stockholders or
class of stockholders, of this corporation, as the case may be,
and also on this corporation.

9. The corporation reserves the right to amend, alter,
change or repeal any provision contained in this Certificate
of Incorporation, in the manner now or hereafter prescribed by
statute, and all rights conferred upon stockholders herein are
granted subject to this reservation.

10. A direector of the corporation shall not be perscnally
liable to the corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director except for
liability (I} for any breach of the director’s duty of loyalty
to the corporation or its stockholders, {ii) for acts or
omission not in good £faith or which involve intentional
mizconduct or a knowing violation of law, (iii) under Section
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174 of the Delaware General Corporation Law, OT (iv) for any
transaction from which the director derived any impreoper
personal benefit.

% &

4. This Restated Certificate of Incorporation was adopted by the Board of Directors in

accordance with Sections 241 and 245 of the General Corporation Law of the State of Delaware.
This corporation has not received payment for its capital.

5 This Restated Certificate of Incorporation shall be effective upon filing with the Secretary
of State of Delaware.

IN WITNESS WHEREOF, said PESCO Plus, Inc. has caused this certificate to be signed by
James W. Geiger, its President and Chairman of the Board of Directors, this 25" day of September,

1998.
PESCO Plus, Inc.
By: %‘Vm"‘/ U A"ﬂ""’
Jame$ W. Geiger ’

President and Chairman of the Board of Directors



