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AR’I‘ICLES OF ]NCORPORA’HON : C0L N -8 B 1D
OF R
. 'SCIOTO MTIONAL, weo SECRET R‘f f*{" STATE
: , TALL!J rg_gpm
FIRST: The name of this Corporation shall be Smcto Naiumzl, Ine. N

SECOND:  The street address of the mmnl pmpal oﬁice and, if diffarent, :rhe' mailing

43017,

THIRD: The purposc of the Ccmpany is to ﬁmchon as a ﬁnancza] services ho!dzng
company w _ : ,

FOURTH:  The maximum numiber ‘of sharcs which the Corporatmn is authonzed to have
outstanding shail be 40,000,000 of which 20,000,000 shares shall be designated as
Common Stock: without par value and 20,000,000 shates shall be designated as
Preferved Stock without par value. The Common Stock shall be further classified
as 16,000,000 shares of Class A Commor Stock, 2,000,000 shares of Class B
Common Stock, and 2,000,000 shares of Class C Common Stock. The Preferred
Stock shall be further classified as 10,000,000 shares of Class A Preferred Siock

and 16, OGG 00{} shares of Class B Preferzed Stock

A Class 4 Preferred Stock. The express terms and provigions of the shires
clasgified and designated as Class A Preferred Stock are as follows:

1. Dividends. The holders of Class A Preferred Stock shall be
entitied to receive cash dividends payable in preference to all other
sharcholders smmually on each anmiversary date of the issuance of
‘such shares at the rate of $8.50 per share of Class A Preferred
Stock, per anmum.  Such dividends dhall be cumulative, and no

* dividend shail be paid on the shares of any other class unless the
cumrent annuat dividend, and all arrears of dividends, iIf any, oo the
shares ‘of Class A Preferred stock shall ‘have beenm paid, or
provisions shall have been made for the payment thereof, but the
holders of said shares shall at no time receive or be entitled to any
other further dividend of any kind {except any Hquidation payment
pursuant 1o paragraph A, 2 below).

2. Liguidetion Preference. In the event of any voluntary or
involuntary liguidation or dissolution of the Corporation, each

" share of Class A Preferred Stock shall entitle its holder to =
Liquidation or dissolution payment frormn the assets remaining sfier
paying the debts and lighilites of the Corporation, i the amount of
$100.00 per share, plus & sum equal to any accumnlated and
unpaid dividends on such shares, plus 2 pro rated portion {pro rated

to the date of liquidation or dissolution) of the next repulsr



 succeeding anrmal dividend, if any, which would otherwise have
* 'been paid on such shares, before holders of Common Stock shall

. K be entitled to receive any payment on account of their shares. If
* - upon liguidation or dissclution of the Corporation its assets are not

sufficient to pay in full the amounts required to be paid herein to

the holders of Class A Preferred Stock, cach holder of Class A

Preferred Stock shall participate ratably in the distribution of assets

in the proportion which the number of shares of Class A Preferred
" - Stock held by such holder bears to the fotal number of sharw of
" Class A Preferred Stock issued and ontstandmg S

: Redmpmm Subject to any applicable lmitations of law, the
Corporation shall have the right, comumencing on the first
anmversary date of he original issuance of the Class A Preferred
Stock and continuing thersafler, to call and redeem the Class A
Preferred Stock, and the holder(s) of the Class A Preferred Stock
shall have the right to reguire the Corporation to redeem the
_ Preferred Stock, as follows:

(a) I the Corpomation elects to redeem Class A
Preferred Stock, or if the holders of a majority of
the outstanding Class A Preferred Stock request
redemption in writing, the Corporation shall give
the holders of the Class A Preferred Stock to be

~ redeemed 15 days written notice by certified mail of

" the intended redemption, which notice shell state
the place at which and the time by which {to be not
more fhan 30 days after the date of notice) the
certificates for the Class A Preferred Siock 10 be
redeetied must be retinned to the Corporation. -

{by  Upon redemption, each share of Class A Preferred
Stock shall entitle iis holder to $100.00, plus a sum
equal to any accumulated and unpaid dividends on
such share, plus a pro rated portion (pro rated to the
date of redemption) of the next regular succeeding
anmual dividend which would have otherwise been
paid on such share. The redemption price shall be
paid in cash at the time of delivery of the
certificates representing the shares to be redeemed;
provided, however, that the Corporation znd any
holder of Class A Preferred Stock may by confract
or other agreement provide for an alternative
manner by which the Corporation may pay the
redemption price.



(e}  Unless otherwise consented to in writing by the
’ holder(s) of all outstanding Class A Preferr=d Stock,
the Corporation shall not be entitied, ss 2 matter of
1ight, to redeem more than 8,800 shares of Class A
Preferzed Stock in any one calender year. Unless
otherwise consented to by the Corporation, the
" holder(s) of the Preferred Stock shell pot be
entitied, as a matter of right, {o require redemption
of more than 8,800 shares of Preferred Stock in any

. ane calendar year.

4 Vo&ng R:gkts. Except as otherwise required by law, no share of
Class A Prefetred Stock shall entitle the holdar thereof to any vote
in any matter submitted to shareholders for their vote, conseny or

. approval.

B Class B Preferred Stock The preferences and relafive, participating,
optional and other special rights of Class B Prefered Stock and the
qualifications, i:mxtanons ot resitictions thereof, if any, may differ fom those
,of any and ail other classes of stock of the Corporation already outstanding;
the terms of Class B Preferred Stock shall be as specified in an amendment or
amendments hereof made by action of the Board of Directors without
sharehelder approval and the Board of Directors of the Corporation is hereby
expressly granted authority to fix, by resolution or resolutions adopted prior
to the issnance of shares of Class B Preferred Stock, the designations,
preferences and relative, participating optional and other special rights, or the
qualifications, limitations or resiricions thereof, of the Series B Preferred
Stock, including but without Hmifing the generalify of the foregoing, the
ollowing: .

1. Dividends The rate and Hmes at which, and
the terms apd conditions pursuant to which,
dividends on the Ssries B Preferred Stock
shall be paid;

2. Conversion, The rights, if any, of holders of
Series B Preferred Stock o convert the same
inio, or exchange the same for, other classes
of stock of the Corporation and the ferms -
and conditions of such conversion or’

exchange,

3. Redemption. The redemption price or

prices and the tme at which, agd the terms

. and conditions on which, Class B Preferred
Stock nay be redezmed;



4, Liguidation Preference. The rights of the
holders of Class B Preferxed Stock upon the
voluntary or invohmtary lHquidation,
disiribution ar sale of assets, dissolution or
winding vp of the Corporation;

" 5. Voting. The voting power, if any, of the
Class B Preferred Stock, except that in no
event mey the Board grant the holders of.
Beries B Preferred Stock voting Tights
superior to the voting rights of any other
exxsl:ng class of stock sauthorized for
issuance by the Corporation; and

6. Sinking Fund The terms of the sioking
fiad or redemption purchase account, if-any,
to be provided for the Class B Preferrad
Stock. '

C. Common Stock. The terms and conditions of Class A Common Stock, Class

B Comimon Stock and Class C Common Stock shall be identical to one

_another in all respects except as expressly set forth below. Such terms and
conditions are as follows:

.

'Voﬁng. Each share of Class A Common Stock shall be entitled to
one vote on all matters submitted for the vote or approval of the

' Cbmemhon s sharehnlde:rs

Prefere;:ces. ‘The preferences of each share of Class A Stock with
respect to dividend payments and distributions of the Corporation's
asgets upon volumtary or inveluntary liquidation, dissolution or
winding up of the Corporation shall be equal to the preferences of
every other share of Cless A Common Stock from time to thne
outstanding in every respect and subordinate in nght to such

preferences of all of the shares of Preferred Stock and prior in right
- to ol other classes of Common Stock of the Corporation, whether

. now or hereafier authorized. The preferences of each share of

Class B Common Steck with respect to dividend payments and

 distributions .of the Corporation's assets npon voluntary or
- invohuntary liguidation, dissclution or winding up of the

Corporation shall be equal to the preferences of every other share

. of Class B Common Stock from time to time outstanding in every

respect and subordinate in right to such preferences of all of the
shares of Class A Common Stock and to all Prefarred Stock, and

. prior in right to such preferences of all other classes of Commen



FOURTH:

FIFTH:

Stock of the Corporation, whether now or hereafter suthorized.
The preferences of each share of Class C Common Stock with
_ respect to dividend payments and distributions of the Corporation’s
_assets upon voluntary or involuntary Heuidation, dissolution or
- . winding up of the Corporation shall be equal to the preferences of
. every other share of Class C Comuoon Stock from fime to time
" putstanding in every respect and subordinate in zight to such
* preferences of all other shares of Common Stock and Preferred

- Stock of the Corporation.

3. Liguidation Rights. In the event of any voluntary or involuntary
liguidation or dissolution of the Corporation, snbject to the prior

- rights of the Preferred Steck and in accordance with the priority of

- preferences established in paragraph C.2 above, each share of

. Common Siock shall entitle its holder to a liguidation or

* . dissolution payment from the assets remaining after paying the

- debts and liabilities of the Corporation, in an amount equal to the
.price at which the Corporstion originally issued each such share.

If upon liguidation snd dissolution of the Corporation its assets are

not sufficient to pay in fitl the amounts herein to the holders of

any class of Commeon Stock (after having paid in full all classes of
Common Stock and Prefered #tock having prior preferential
rights}, each holder of such class of Common Sfock shall
participate ratably in the distribution of assets in the propertion
 which the number of shares of such class held by each holder

° | thereofbeavs to the total mumber of shares of such class then issued
.. and ouistanding,

4. Conversion. Both Class B and Class € Common Stock converts fo
Class A Commnon Stock at a rate of 25% per year, commencing
"Pebruary 28%, 2003.

5. Orher Rights. Subject to the express terms and provisions of the
shares designated as Preferzed Stock, the holders of the ghares of
Common Stock shall have =l other rights, intercsts, powers and

- .+ privileges af shareholders of corporations for profit as provided by
© . law, without eny restrictions, qualifications or linitations thereof.

The street address of the initial registered office of the Corporation is o/o CT

Corporation Systern, 1200 South Pine Island Road, City of Plantation, Florida
33324, and the name of the initial registersd apent at such address is CT
Corporation System.

The name and address of the person who initially is to serve s sole director of the
Corporation is Bradley T. Smith, 829 Bethel Road, #117, Columbug, Ohio 43214,



SIXTH:

SEVENTH: The Co:poraiion shall indemnify each divector and officer, each former director .
and officer, and each perdon who Is serving or has served at its request as 2
director or officer of another enterprise and may indemnify any employee or -

These Articles of Incorporarion have been sigied by Ihe In ator gs of the 571’(/\
dey of January, 2004,

L2440}
25415

The name and address of the incorporator 15 Bradley T. Smith, 829 Bethel Road,
#117, Columbus, Qhio 43214.

agent, any former employee or agent, and any person who is serving or has served
at its request a5 an employee or agent of any other enterprise to the fullest extent
from time to time permitied by the laws of the State of Ohio in the event any such

persons shall be made or threatened o be made, a party to any action, suit or .

proceedings whether civil, criminal, administrative or investigative. As used
heretn, the terms officer, director, employees and agent shall include heirs and
, personal repregentatives. '

Bradley T. Spmit ‘ﬂcomomor
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, SECRETARY OF STATE
TALLAHASSEE, FLORIDA

H&VING BEEN KAMED AS REGISTERED AGENT AND T0 RECEIVE SERVICE OF

PROCESS FOR THE. ABOVE STATED CORFPORATION AT THE PLACE DESIGNATED

I8 THESE PROVISIONS, I HERERY ACCEPT THE RPPOINTMENT AS

~ REGISTERED AGENT AND AGREE TO ACT IN THIS CRPACITY. I FURTHER

AGREE TO COMPLY WITE THE PROVISIONS OF ALIL STATUTES RELATIVE TO

THE PROPER BRND COMPLETE PERFORMANCE OF MY DUTLIES, AND I AM

FAMILIAZR WITH AND ACCEPT THE OBLIGATIONS OF MY POSITION AS

REGISTERED AGENT.

paTE:  J-{-off . CT CORFORATION SYSTEM

BY: {Q‘ ‘,:Es,qi

Connie Bryan,
Special Assistant Secretary

¥



