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FILED
ARTICLES OF INCORPONATION
OF gHAY 2h PH 20 19

INTERNET LENDING NETWORK, INC, ° _
Y OF STATE

erenr
Tho undersigned does heroby execute, acknowlodge and ﬁs:q:"if ) r‘”nli ,wfng'mﬁqmp, of
Incorporatlon for the purpose of creating o corporation under tha laws of lhe Siate oﬁ‘lbri al™

FIRST: The name of the Corperallon is:
INTERNET LENDING NETWORK, INC.

{hereinafter tha "Carporallon"),

SECOND: This Corporallon shall commence Its perpolual exlslence on lhe dale these Articlas
of Incorporalion are filad wilh the Socrolary of State,

THIRD: The ganeral purpose of the Corperatlon Is lo ongn?a In any lawful act or activity fer
which a corporalion may now or hereafler be organized under the Laws of the State of Florida,

FOURTH: The lotal number of shares of stock which the Corporatlon shall have authorlty lo
issue Is 10,000,000 shares, consisting of 8,000,000 shares of common stock, par value $.001 per share (tho
“"Common Stock"}, and 1,000,000 shares of preferred slock, par value $,01 per share (the "Preferred Stock”).

A The Common Stock which the Corporatlon shall have aulhority 1o fssue shall consist of:
1. 8,000,000 shares of Class A Comman Stock, $.001 par value,
2, 1,000,000 shares of Class B Commeon Stock, 5.001 par value. ,

B. The holders of Class A Common Stack and Class B Common Stock shall have the same
rights and privileges, except that:

1. Tha holders of the Class A Common Stock shall hava the right to vote upon all
matlers submitted to the stockholders of the Corporation for considerallon at any meeting of stockholders and
shall be entitled to one (1) vote per share wilh respect to each malter o be voled upon.

2, The helders of tha Class B Common Stock shall not have any voting rights,
elther logether with the Class A Common Stock or separalely as a class,

3, Upon completion of the initial public offering of the Class A Common Stock, all
outstanding shares of Class B Common Stock shall be automatically converted into an Identical number of
shares of Class A Common Slock.

C. If any cash dividends or property, other than stock of the Corporation, shall be declared
and paid, per share on the Class B Commeon Stock, then a dividend of an equal amount of cash or value of
property shall be declared and pald, per share, on the Class A Common Stock.

D. If any dividend of Shares of Class A Common Stock is pald lo the holders of Class A
Common Stock, then an equal proportionate dividend of shares of Class B Common Stock shall be paid to
holders of Class B Common Stock.

E. If either class of Common Stock outstanding at any time are split or subdivided, whether
by stock distribulion, reclassification, recapilalization or similar event, so as to increase the number of shares
thereof Issued and outstanding the other class of Common Stock shall be spiit or subdivided, whether by stock
distribution, reclassification, recapitalization or similar event, so that the number of shares thereof outstanding
shall be proportionately Increased in order to maintain the same proportionate ownership (i.e. the same
proportion of shares held by each class) among the holders of the Class A and Class B Common Stock as
existed immediately prior {0 such action,




F If gither Class of Common Stock outstanding ot any Uime aro reverse split or combinod,
whather by reclassificalion, recnritalimtlon or slmilor avent, so as lo dacrease tha number of shares thereo!
issuod and outslanding, then tha shares of all othor clnsses of Cammon Slock shall be rovorso split or
combinad so that the number of shares thereol oulstanding shall bo rroporllonululy decraasad In order lo
maintain the same propertlonalo ownership {i.0., the samo proportion of shares held by ench class) betwean
tho holders of Giass A ond Class B Comimon Slock as oxlsted immedlately prlor lo ho dale of such action,

a. In the avent of a liquidation or dissolutlon of the Corporallon or a winding up of lls alfalrs,
whether velunlary or Involuntary, or 8 merger or consolidation of tho Corporation, after paymant or provislon
for the payiment of the debls or llabililles of the Corporation and subject lo tha preferential rights of any series
of prafarcad stock then oulstanding, holders of Class A and Class B Common Slock shall be entltled lo shara
pro rata In the remalning assols of the Corporallon as ena class,

H. Tho Class A or Class B Common Stock shall nol be subject to redemption or call by the
Corporation nor shall he halders of such shares be enlltied to preemplive rights wilh respect to lhe Issuance
of additional shares of Class A or Class B Common Slock.

l Sharas of praferred stock of Iha Corporation may ba Issued from time to time In one or
mora classes or serlas, each of which class or serles shall have such distinctive designation or title as shall
be fixed by Ihe Board of Directors of the Corporation {lhe "Board of Direclors”) prior to the issuance of any
shares thereol. Each such class or serios of preferred stock shall have such veling powers, full or Iimited, or
no voling powers, and such preferences and relatlve, participating, optlonal or other spacal rights and such
gualificatlons llmltalions or raslrictions thereof, as shall be stated in such resolulion of resolutions providing
for the issue of such class or series of Prefarred Stock as may be adopted from lime to tima by the Board of
Diractors prior to lhe Issuance of any shares thareof pursuant to the suthorlly hareby expressly vestad In the
Board of Directors all in accordance with the laws of tha Stale of Florida,

FIFTH: The slreet address of the Initial reglstered office of the Corporation and the Inltlal
regislered agent as well as the maillng address of the Corporation are as follows:

BISCAYNE REGISTERED AGENTS, INC
2222 Ponce de Leon Boulevard, Suile 608
Coral Gables, FL 33134

SIXTH: The name and malling address of the first Direclors of the Corporation s as follows;

MILTON J. WALLACE
2222 Ponce de Leon Boulavard, Suite 600
Coral Gables, FL 33134

and

CRAIG SMITH
551 NLW. 77Lh Street, Suite 212
Boca Ralon, FL 33487

SEVENTH: The name and malling address of the Incorporator is as follows:

BRYAN W, BAUMAN
2222 Ponce de Leon Boulevard, Suite 600
Coral Gables, FL 33134

EIGHTH: The business and affairs of the Corporation shall be managed by or under the direction
of the Board of Diraclors consisting of not less than two (2} directors nor more than twenty-one (21) directors,
the exact number of directors to be determined from time to time by resolution adopted by the Board of
Directors. The directars shall be divided into three classes, designated Class I, Class Il and Class Ill. Each
class shall consist, as nearly as may be possible, of one-third of the total number of directers constituting the
entire Board of Directors, except thal the Inilial Directors named in Article SIXTH herein shall be members of
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Clags IH, regardiuss of whother any additional directars are appolnled ot cleclud thereafter. Tha larm of the
Initial Class | direclors shall terminato on the date of the 1997 annual meating of stockholdars: the tarm of tho
inittal Class ! directors shall terminale on the date of the 1998 annual meoting of stockholders and the lerm
ol the Inillal Class Il directors shall lermvinate on the date of tha 1999 annual meeling of stockholders. At each
annual moaling of slockholdors boginning In 1087, succossors lo Ihe class of diractors whoso lerm explros
al that annual maeting shall bo elocted for a three-yaar torm. If tho numbor of directors is changed, any
Increase or docrease shall ba apportioned among the ¢lnsses ao as lo maintaln the number of direclors [n
onch class as noarly equal as possible, and any addltional diractor of any closs elected to fill a vacancy
rosulting from an Increase In such class shall hold office for a lerm that shall colncldo wilh the ramalning term
of tha! class, but In no case will o decrease in the number of directors shorten the tarm of any Incumbent
director. A diractor shall hold office until lhe annual meeting for tho year In which his lerm explres and until
his succossor shall bo electod and shall qualify, subject, however to prior death, reslgnation, retiramant,
disqualificallon or remaval from oifice. Any vacancy an the Board of Diroclors, howsoaver resulling, may bo
fillad by o majority of the directors hen in office, even If less than a quorum, or by a sole romainlnF director,
Any director clactad (o fill 8 vacancy shall hold office for a tarm that shall colncldo with the term of the class
to which such diractor shall hove been alecled.

Nolwilhstanding the foregoing, whenever the holders of any ene or more classes or serlas of
Preferred Slock Issuad by the Corporation shall have the right, voling separataly by class or serlas, 1o alect
direclors ol an annual or special meeting of slockholders, tho election, term of office, filllng of vacancies and
other features of such directorships shall be governed by the larms of this Artlcles of IncorForatIon or the
rasolution or resolutions adepted by the Board of Direclors pursuant to Article FOURTH applicable theralo,
and such directors so elected shall not ba divided Into classas pursuant to this Article EIGHTH unlass

exprassly provided by such terms.

NINTH: Subject to the rights, If any, of the helders of shares of Preferred Slock then outstanding,
anr or all of the directors of the Corporation, may be removed from alfice at any time, but only for cause and
only by the affirmatlve vote of the halders of an eighty (80%) parcant malorlty of the oulstanding securilies of
the Corporation then entitled to vote generally In the eleclion of diraclors, consldered for purposes of this

Arlicle NINTH as ona class.

TENTH: Elections of directors at an annual or special mesting of stockholders shall be by writlen
ballol unless the Bylaws of the Corporation shall otherwlse provide.

ELEVENTH: Any aclion required or permitted to be taken at any annual or special meeting of
slockholders may be taken only upon the vole of the stockholders entitled to vote thereon, at an annual or
special meeling duty noliced and called, as provided in the By-laws of the Corporation, and may not be taken
by a wrilten consent of the stockhalders pursuant to Ihe Florida Business Corporatlon Act ("FBCA"), unless
the unanimous wrilten consent of all stockholders entilled to vole Is oblained.

TWELFTH: Special meatings of the stockholders of the Corporation for any purpose ar purposes
may be called at any lime by the Board of Directors, the Chairman of the Board of Directors or the President.
Special meetings of the stockhalders of the Corporation may not be called by any other person or persons.

THIRTEENTH:

A. In addition to any affirmative vote required by law, these Articles of Incorporation
or the Bylaws of he Corporation, and except as otherwise expressly provided in Seclion B of this Article
THIRTEENTH, a Business Combination (as hereinafter defined) with, or proposed by or on behalf of, any
Interested Stockholder (as hereinafter defined) or any Affiliate or Assoclate (as herelnalter defined) of any
Interested Stockholder or any person who thereafter would be an Affiliate or Assoclate of such Interested
Stockholder shall require the affirmative vote of not less than sixty-six and two-thirds (66%4%) percent of the
votes entilled to be cast by the holders of all the then outstanding shares of Voling Stock (as hereinafter
defined), voting together as a single class, excluding Voting Slock beneficially owned by any Interested
Stackholder (as hereinafter defined). Such affirmative vote shall be required notwithstanding the fact that no
vote may be required, or that a lesser percentage or separale class vote may be specified, by law or in any
agreement with any national securities exchange or otherwise.




B. Tho provisions of Scction A of this Articte THIRTEENTH shali not be applicable
to any particular Business Comblinatlon, and such Business Comblnation shall require only such affirmative
vole, If any, os is required by law, by any olher provision of theso Articles of Incarporation or tho By-laws of
the Corporation, or any agreemant with any nallonal securities exchange, If all of the condltlons spacifiod In
either of tha lollowing Paragraphs 1 or 2 are mal or, In tha case of a Businoss Combinalion not involving the
parmenl of considoration lo Ihe holders of the Cerporallon’s oulslanding Capltal Stock {as herelnaltor
defined), if tho condillon specified in the following Poraginph 1 is mol:

1, The Buslness Combinallon shall have bean approved, alther specifically
or as o transaction which Is within on approved category of ransaclions, by a mojority (whelher such approval
is made Erlor to or subsequent to the acquisition of, or announcement or publlc disclosure of the Intention to
acquire beneficial ownership of he Voting Stock that caused Iho Interested Stockhokioer to bocome an
Interasled Sleckholder} of the Conlinuing Directors {as heralnafter defined).

2, All of the following conditions shall have been met:

{n) The aggregate per share amount of cash and the Fair Market
Value (as horeinafter defined), as of the dale of the consummation of tho Business Combination, of
consideratlon olhar than cash to be received by holdars of Common Stock in such Business Combinalion shall
bo at least equal to the highest amount delermined under clauses and (1), (), (1) and (iv) below:

)] The highest per share prlge {including any brokerage
commissions, {ransfer taxes and soliclling dealers' fees) paid by or on behalf of the Interested Stockholder
for any share of Common Slack In connection with the acquisition by the Interested Stockholder of beneficial
ownership of shares of Common Stock: (x) within the two-year period immediately prior to the first public
announcement of the proposed Businass Comblnation (the "Announcement Date") or {y) in the transaction
In which it bacame an Interesled Stockholder, whichaver Is higher, in cither case as adjusted for any
gtllbslfquent stock split, slock dividend, subdlvision or reclasslficatlon atfacting or relating to the Common

ock;

{11} The Fair Market Value per share of Common Stock on
tha Announcement Date or on the date on which the Interested stockhaolder became an Interested Stockholder
(the "Delerminatlon Date"), whichever Is higher, as adjusled for any subsequent stock split, stock dlvidend,
subdivislon or reclassification affecting or refating to the Common Stocks:

{ifl) The price per share equal {o the Falr Market Value per
share of Common Stock determined Pursuant to the immedialely preceding clause (ii), multiplied by the ratio
of (x) the highesl per share price (including any brokerage commisslons, transfer taxes and sollciting dealers’
fees) paid by or on behalf of the Interested Stockholder for any share of Common Stock In connection with
the acquisition by the Interested Stockholder of beneficlal ownership of shares of Common Stock within the
two-year period immediately prior to the Announcement Date, as adjusted for any subsequent stock spiit,
slock dividend, subdivision or reclassification affecting or relating to the Common Stock to (y) the Falr Market
Value per share of Common Stock on the day Immediately preceding the first day in such two-year period on
which the Interested Stockholder acquired beneficial ownershlp of any share of Common Stock, as adjusted
for any subsequent stock split, stock dividend, subdivision or reclassificalion affecting or relating to the
Common Stock; and

{iv) The Coerporation's net income per share of Common
Stock for the four full consecutive fiscal quarters immediately preceding the Announcement Date, multiplied
by the higher of the then price/earnings multiple (if any) of such Inlerested Stockholder or the highest
pricelearnings multiple of the Corporation within the two-year period immediately preceding the Announcement
Date (such price/earnings muttiples being determined as customarily computed and reported In the financlal
community). .

{b) lhe aggregate amount per share of cash and the Fair Market
Value, as of the date of the consummalion of the Business Combination, of consideration other than cash to
be received by holders of shares of any class or series of outstanding Capital Stock, other than Common
Stock, shall be at least equal to the highest amount determined under clauses (i), (i), {iii) and (iv} below:
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() Tho hll?host par share price {Including any brokerage
cammisslong, lronsler taxes ond saliciling dealers' foes) pald by or on bohalf of tho Inlerosted Slockholdar
for any share of such clnss or sories of Capilal Stock In connaction with the acqulsition by the (nlorosted
Stockholder of boneficin! ownorship of shares of such class or sorlos of Caplial Stock: (x) withln tho two-yoar
porlod Immedialoly prier to the Announcement Date or {y) In tha transaction in which it bacamo an Intorested
Slockholdor, whichever Is higher, In elther case as ndlusted for any subsequont stock spllt, stock dividend,
subdlvision or reclassificallon affocling or relating to such class or saries of Capllal Stock:

{1l Tha Falr Markel Volue per share of such class or sorles
of Capilal Slock on tho Announcoment Date or on the Detarmination Dale, whichaver is higher, as adjustod
for nnY subsequent slock split, stock dividend, subdlvision or reclasslficallon affocting or retaling to such class
or serles of Gopltal Stock;

() The prica por sharo equal to the Falr Markel Value per
share of such class or series of Capital Slock delermined {Jursuanl lo the Immediately preceding clause {ib),
mulliplled by the rallo of (x) the highest per share price {Including any brokerage commisslons, transfer laxas
and soliclting dealers' foes) paid by or on behalf of the Inlerasted Stockholdor for any share of such class or
series of Capllal Slock In connection with the acqulsitlon by the Interested Stockholdar of beneficlal ownership
of shares of such class or series of Capltal Stock within tha two-year period immedlately the Announcament
Date, as ad)usled for any subsaquent stock split, slock dividend, subdivislon or reclasslfication affacting or
relaling to such class or serias of Caplial Stock to (y) the Falr Market Value per share of such class or serles
of Capllal Stock on the day immediately preceding tha first day in such two-year perlod on which the
Interested Stockholder acquired beneficlal ownership of any shara of such class or saries of Capltal Stock,
as adjusted for any subsequent stock split, stock dividend, subdivisfon or reclasslification affecting or relating
{o such class or serles of Capltal Slock; and

{lv)  Tha highest preferentlal amount per share to which the
holders of sharas of such class or serias of Capital Stock would be entitied in the event of any voluntary or
involunlary liguidation, dissolution or winding up of lhe affalrs of the Corporation regardless of whether the

Business Combination lo be consummated constliutes such an event.

The provislons of this Subparagraph (b) shall be required to be met with respect to every
class or serles of outstanding Capital Stock, whelher or not the Interested Steckholder has previously acquired
beneficlal ownership of any share of a particular class or series of Capltal Stock.

(c) The consideration to be received by holders of a particular class
or serles of outslanding Capital Stock shall be in cash or in the same form as pravicusly has been pald by or
on behall of the Interested Slockholder In connection with its direct or indirect acquisition of beneficial
ownership of shares of such class or serles of Capital Stock. If the conslderation so paid for shares of any
class or serles of Capital Stock varied as to form, the form of consideration for such class or series of Capital
Stock shall be either cash or the form used lo acquire beneficial cwnership of the largest number of shares
of such class or series of Capital Slock previously acqulred by the Interested Stockhalder.

(d) Alter the Determination date and prior o the consummation of
such Business Comblnalion: {j) excepl as approved by a majority of the Continuing Direclors, there shall have
been no failure lo declare and pay at the regular dates therefor any full quarterly dividends (whether or not
cumulative) payable in accordance with the lerms of any outstanding capital stock; (if) there shall have been
no reduction in the annual rate of dividends paid on the Common Stack, (except as necessary to reflect any
stock split, stock dividend or subdivision of the Common stock), except as approved by a majority of the
Continuing Directors; (iii} there shall have been an increase in the annual rate of dividends paid on the
Common Stock as necessary to reflect any reclassification (including any reverse stock split), recapitalization,
reorganizalion or any similar lransaction that has the effect of reducing the number of outstanding shares of
Common Stock, unless the failure to so Increase such annual rate is approved by a majority of the Continuing
Directors,; and (iv) such Interested Stockhalder shall not have become the beneficial owner of any additional
shares of Capital Stock except as part of the transaction that resulls in such Inlerested Stockholder becoming
an Interested Slockholder and except in a transaction thal, after giving effect thereto, would not result in any
Incre’?se in the Interested Stockholder's percentage of beneficial ownership of any class or series of Capital
Slock.
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{0) A pmxly or Informallen slatemant doscribing the proposod
Busineas Comblnallan and complrlng with the requiremonls of the Securilles Exchango Act of 1934, ns
amendod, and tho rules and regufalions thereundor (lho "Exchango Act’), or anr subsaquenl provisions
replacing tho Exchange Acl, shall be malled lo oll stockholdars of the Corporation al least Ihirt (Soi doys prior
to the eonsummallon of such Business Combination (whalhor or net such proxy or informalion statement Is
roquired lo be malfed pursuant lo the Exchango Act or subsequant pravisions), The proxy or Information
statemanl sholl contaln on the first Engo thereof, in & prominent place, any slatement os to the advisabillily (or
Inadvisability) of tha Businass Comblinallon that the Continuing Diractors, or any of them, may chooso to make
and, If deemed advisable by a majarily of the Continulng Direclors, the oplnion of an Invosiment banking firm
sclocled by a majorily of the Continuing Directors os to tho falmess (or nbsenca Ihereof) of tho terms of the
Business Combination from a financlal point of view to (ho holdars of lhe outslanding shares of Capltal Stock
other than the Interasted Slockholder and Its Affillates or Associates, such Invesiment banking firm to be pald
a reasonablo fee for its sorvices by the Corporallon,

(1] Such Intarested Slockholder shall not have any major change
Icr)lilhotCorporntlon‘s businass or aquity capltal structure without the approval of a majerity of the Continulng
ractors,

c. Tha followlng definltions shall apply with respect to this Article THIRTEENTH:
1, The lerm "Buslnass Combination” shall mean:

(a) any merger or consolldation of the Corporallon or any
Subsidiaty (as heretnafter defined) with (i) any Inferested Steckhalder or (ii) any olher company (whether or
not ltself an Interested Stockholder) which Is or efler such merger or consolidation would be an Affillate or
Assoclate of an Inlerested Stockholder; or

(b)  any sale, lease, exchange, mortgage, pladge, transfar or other
dispositlon or security arrangement, investment, loan, advance, guaraniee, agreement to purchase,
agreement to pay, extension of credil, Joint ventura participallon or other arrangement (in one lransaction or
a series of transactions) with or for the benefit of any Interested Slockholder or any Affiliale or Associate of
any Interested Slockholder involving any assets, securilles, obligations or commitments of the Corporation,
any Subsldiary or any interested Stockholder or any Affiliate or Assoclale of any Interested Stockholder which
has an aggregate Fair Market Value and/or Involves aggregate commitments of $2,500,000 or more or
constitutes more than five 5% percent of the book value of the {otal assets (in the case of transactions
involving assets or commitments other than capital stock) or five 5% percent of the stockholders' equity {In
the case of lransactions In capital stock) of the entity in question (the "Substantial Part"), as reflected In the
most recenl fiscal year-end consolidated balance sheet of such entity existing at the time the slockholders of
the Corporation would be required te approve or authorize the Business Comblnation involving the assets,
securities, obligations andfor commitments constituting any Subslantial Part; provided that any arrangement,
whether as employee, consullant or otherwise, other than as a direclor, pursuant to which any Interested
Stockholder or any Affillate or Associate thereof shall, direclly or Indirectly, have any control over or
managementi of any aspect of the business or affairs of the Carporation, shall be deemed to be a "Business
Combination” irrespective of the value test sel forlh above; or

{c) the adoption of any plan or proposal for the liquldation or
dissolution of the Corporation; or

{d) any reclassification of securities (including any reverse stock
split), or recapitalization of the Carporation, or any merger or consolidation of the Corporation with any of its
Subsidiaries or any other transaction {whether or not with or otherwise involving an interested Stockholder)
that has the effect, direclly or indirectly, of Increasing the proportionate share of any class or series of Capital
Stack, or any securities convertible into Capital Stock or into equity securitles of any Subsidlary, that Is
beneficially owned by any Interested Stockholder or any Affiliate or Assaciate of any Interested Stockholder,
or :

(e)  anyagreemenl, contract orother arrangement providing for any
cne or more of the actions specified in the foregoing clauses (a} to (d).
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2 Tha term "Capilal Stock" shalt moan all capilal stock of the Corporation
authorized to be issuad from tima to time under Articlo FOURTH of these Arliclas of Incorporallon, and lhe
lerm "Voting Stock” shall mean all Capital Slock which by its terms may be volod on all matters submitted (o
stockholders of tho Corporation generally,

3. Tha lerm "porson” shall moan any Indlvidual, firm, company or other
enlity and shall include any group comprised of any porson and any other person with whom such person or
any Affillate or Assacialo of such person has any agroement, arrangement or understanding, diractly or
Indlrectly, for the purposo of acqulring, holding, voling or disposing of Capllal Slock.

4, The term "Interasted Slockholder” shall mean any person (other than
the Corporation or any Subsldiary and olher than any profil sharlng, employae stock ownarship or other
amployea benefil plan of the Corporation or any Subsidiary er any trustee of or flduclary wilh respect lo any
such plan when acling In such capaclty) who (a} is ar has announced or publicly disclosad a plan or Intention
to become tho beneficlal owner of Voting Stock reprasenting ten (10%) percent or more of the votes entitied
lo be cast by the holders of all then oulstanding shares of Voting Slock; or {b) Is an Affiliata or Associate of
the Corporallon and at any tlme within the (wo-year perlod immadialely prior lo tha date In question was the
beneficlal owner of Vollng Stock rapresenting len (10%) percent or more of the voles entitled to be cast by
the holders of all then oulstanding shares of Voting Stock.

5. A person shall be a "benaficlal owner” of any Capital Slock (a) which
such person or any of Its Alfiliates or Associales beneficlally owns, direclly or indiractly; (b) which such person
or anr of ils Affiliates or Assoclates has, directly or Indirectly, {1} the right to acquire (whether such right Is
axercisable Immediately or subject only to the passage of ime}), pursuant to any agreement, arrangement or
understanding or upon the exercise of conversion righls, exchanga rights, warrants or options, or otherwlse,
or {il) the right to vole pursuant to any agreement, arrangement or understanding; or {c) which are beneficially
owned, direclly or Indirectly, by any other person with which such person or any of Iis Affiliales or Assoclates
has any agreement, arrangement, or understanding for the purpose of acqulring, holding, voling or disposing
of any shares ol Capilal Stock. For the purposes of determining whether a person Is an Interesied
Stockholder pursuant to Paragraph 4 of this Section C, the number of shares of Capltal Stock deemed to be

outstanding shall Include shares deemed beneficially owned by such person through application of this
Paragraph 5 of Section C, but shall nol include any other shares of Capltal Stock that may be Issuable
pursuant to any agraement, arrangement or understanding, or upon exercisa of conversion righls, warranls
or options, or otherwlse,

G. The term "Alfiliale” and "Assoclate” shall have the respective meanings
ascribed to such lerms In Rule 12b-2 under the Exchange Acl as in effect on July 24, 1986 (the lerm
“registrant” In sald Rula 12b-2 meaning in this case the Corporatian).

7. The term "Subsldiary” means any company of which a majority of any
class of equity security is beneficially owned by the Corporalion; provided, however, that for the purposes of
the definition of Interested Stockholder set forth in Paragraph 4 of this Seclion C, the term "Subsidiary" shall
gean o?ily a company of which a majority of each class of equily securily Is Laneficlally owned by the

orporation.

8. The term "Conlinuing Director' means (/) any member of the initial Board
Of Directors of the Corporation, while such person Is a member of the Board of Directors of the Corporation
(the "Board of Directors"), {ii) any member of the Board of Direclors, while such person Is a member of the
Board of Direclors, who is not an Interested Stockholder or an Affiliale or Associate or representative of the
Interested Stockholder and was @ member of the Board of Directors prior to the time that the Interested
Slockholder bacame an Inlerested stockholder, and (i} any person who subsequently becomes a member
of the Board of Direclors, while such person is a member of the Board of Directors, who Is not an Interested
Slockholder or an Affiliate or Associate or representative of the Interested Stockhelder if such person's
nemination for election or election to the Board of Direclors is recommended or approved by a majority of the
Continuing Directors then in office.

9. The term "Fair Market Value" means (a} in the case of cash, the amount
of such cash; (b} in the case of stock, the highest clasing sale price during the thirty (30) day period
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immediately preceding tho date in question of a share of such slock on tha Composilo Tapa for New York
Stock Exchiinga Listed Slocks, or, if such stack is nol quoted on the composite lapo, on the New York Stock
Exchangs, or, if such stock is not listed on such Exchange, on tha principal United Slalos socutitios exchange
ragislered undor tho Exchange Act on which such slock |s Hsled, or, Il such stock Is not lisied on any such
oxchange, tho highest closing bid quotation wilh rospect lo a shara of such stock during the thirty 230) day
period proceding the date in question on the Natllonal Associntion of Securitios Dealers, Inc, Automated
Quotatlons System or any similar syslem then in use, or if no such quotations are avallabie, the falr markot
vakia on the dalo in r‘uosticn ol a share of such stock as delsrmined by a maHorIty of the Continuing Dlrectors
[n good falth; and (c) In the case of propaerty other lhan cash or slock, the fair market value of such proporly
on the date In question as delermined in good falth by o majorily of the Conlinuing Directors.

10, In the evant of any Business Comblination In which the Corporallon
survives, tha phrasa "consliderallon other than cash o ba recalved” as used In Paragraphs 2.(a) and 2.(b) of
Sactlon B of this Arliclo THIRTEENTH shall include the shares of Common Stock and/or (he shares of any
olhar class or sorios of Capital Stock retained by the helders of such shares.

D A malority of the Conlinuing Directors shall have the power and duty lo
delermine for the purposas of lhis Arlicle THIRTEENTH on the basis of Information known to them after
reasonable Inquiry, ell questions arising under this Arlicle THIRTEENTH, including without Imitation, {a)
whather a person is an interested Stockholder, {b) the number of shares of Capital Stock or ofher securities
benaliclally owned by any person, (¢) whether a person Is an Aliiliate or Assoclate of anather, Lsd) whether a
Proposed Aclion (as herelnafler defined) Is wilh, or proposed by, or on behall of an Interasted Stockholder
or an Affiliate or Assoclate of an Interasted Stockholdor, (e{ whother the assets that ara the subject of any
Business Combination have, or lhe consideralion {o ba recelved for tha Issuance or transfer of securlties by
the Corporation or any Subsidiary in any Business Combination has, an aggregate Falr Market Value of
$2,500,000 or more, and {f} whether the assets or securlties lhat are the subject of any Business Comblnation
constilte a Substantial Part, Any such determination made In good falth shall be binding and conclusiva on

all parties.
£ Nathing conlalned in this Arlicle THIRTEENTH shall be construed to refleve any

Interested Slockholder from any fiduciary obligalion imposed by law.

F, The fact that any Business Combinatlon complles with the provisions of Sectlon
8 of Lhis Arlicle THIRTEENTH shall not ba construed 1o impose any fiduciary duty, abligation or responsibility
on the Board of Direclars, or any member thereof, to approve such Business Comblnation or recommend its
adoptlon or approval to the stockholders of the Corporation, nor shali such compliance limit, prohibit or
otherwise reslrlct in any manner the Board of Direclors, or any member thereof, with respect to evaluations
of or aclions and respanses taken wilh respect to such Business Combinatian,

G. For the purposes of this Arlicle THIRTEENTH, a Business Combination or any
proposal to amend, repeal or adopt any provision of these Articles of Incorporation Inconsistent with this Article
THIRTEENTH (collectively, "Proposed Action") is presumed to have been proposed by, or on behalf of, an
Interested Stockholder or an Affiliate or Assaclate of an Interesled Stockholder or a person who thereafter
would become such if (1) after the interesled Stockholder became such, the Proposed Aclion is eroposed
following the election of any director of (he Corporation who with respect to such Interesled Stockholder, would
not qualify to serve as a Continuing Director, or (2) such Interested Stockholder, Affiliate, Associate or person
votes for or consents to the adopticn of any such Proposed Action, unless as to such Interested Stockholder,
Affiliate, Associale or person a majority of the Continuing Directors makes a good faith determination that such
Proposed Action is not proposed by or on behalf of such Interested Stockholder, Affiliate, Assoclate or person,
based on Information known to them after reasonable inquiry.

H. Notwithstanding any other provisions of these Articles of Incorporation or the
By-laws of the Corporation (and notwithstanding the fact that a lesser percenlage or separate class vote may
be specified by law, these Articles of Incorporation or the By-laws of the Corporation), any proposal to amend,
repeal or adopt any provision of these Articles of Incorporation inconsistent with this Article THIRTEENTH
which Is proposed by or on behalf of an Interesled Stockholder or an Affiliate or Associate of an Interested
Stockholder shall require the affirmative vote of the holders of not less than sixly-six and two-thirds (66%%)
percent of the votes entitled to be cast by the holders of all the then outslanding shares of voling Stock, voling
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tagothar o3 o single class, uxcludimij Valing Stock beneficially owned by such Interosted Stockholder;
hrovided, hawever, thal this Section H shall not apply to, and such sixty-six and two-thirds (66%%) percenl
vole shall nat be required for, any amendmant, repeal or adoption unanimously recommended by the Board
of Dircclors if all such directors ara porsons who would bo eligible to serve ag Conlinuing Direclors within the
meaning of Soclion C, Paragraph 8 of his Article THIRTEENTH,

FOURTEENTH: The officers of Iho Corporation shalt be chosen In such manner, shall hold thelr
offices for such lerms ond shall carry out such dutios as are determined solely by the Board of Direclors,
subject lo the right of the Board of Direclors lo remiove ony olficer or officers al any time wilh or without cause,

FIFTEENTH: The Corporatlon shall indemnliy lo the full extent authorlzed or {mrmlllud by law
any person made, or threatened lo be made, o parly lo any acllon or procoading (wholhor clvil or criminal or
otherwlso) by reasen of the fact (hat he, his lestator or Inlestale, Is or wos o direclor or officor of the
Corporation or by reason of tha fact that such direclor or officer, al the request of the Corporalion, is or was
serving any olher corporation, parinership, joinl venture, trust, employea benalit plan or other enlerprise, In
any capaclly. Nolhing contained herein shall affect any rights to Indemnificalion to, which employees olher
than directors and officers may be entitled by law. No amendment lo o repeal of this Article FIFTEENTH shall
apply to or havo any effect on the fiability or alleged liabillty of any director of tho Corporation for or with
raspect to any acls or omisslons of such director occurring prior to such amandmant.

SIXTEENTH: In furtherance and not In limitation of the powers conferred by statute, the Beard
of Directors Is exprassly aulhorized lo make, repeal, aller, amend or rescind ihe By-laws of the Corporatlon.

SEVENTEENTH: The Corporalion reserves Ihe right lo repeal, alter, amend, or rescind any
provislon contained In these Artlcles of Incarporalion, In the manner now or herealter prascribed by statute,
and all rights conferred on slockholders hereln ara granted subject to this reservation,

IN WITNESS WHEREOF, the undersigned, belng the Incorporator of the above namad corporation, for
the purpose of forming a corperation to do business bolh within and withoul the State of Florlda, under the

laws of lhe State of Florlda, does make and file these Articles of Incorporallon, hereby declaring and certifying
the facls hereon stated are true and execute these Articles of Incorporation on this _Z¥*ay of May, 1996,

RYAN W, BAUMAN




CERTIFICATE DESIGNATING PLACE OF BUSINESS
OR DOMICILE FOR THE SERVICE OF PROCESS WITHIN
THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

A Pursuant to Chapler 48.091, Elorida Statutes, the following is submitted In compllance wilh sald
cl:

INTERNET LENDING NETWORK, INC,, deslring to organize under the lows of the Slate of
Florlda with ils principal office, ns indlcated in tho Arlicles of Incorporation, at 2222 Ponce de L.eon Boulevard,
Suite 600, Coral Gables, Florida 33134, has named Biscayna Roglstered Agents, Inc. as Its agent to accept
sorvice of process within this State,

ACCEPTANCE:

Having beon named to accept servico of process for the above-slaled corporation, at the place
designaled in this Certificale, | heroby agree to act in this capaclly, and agree to comply with the provisions
of sald Act relalive to kosping sald olfice open.

BISCAYNE REGISTERED AGENTS, INC,

, Prasident
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