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TN'TERCOASTAL MORTGAGE SERVICES, I"éQLLAHNOJhtqu”““A
Purauant to Hoctlon 607.0202, Florida Statutes (1995), thoso
artlclos of lncorporatlon provide that:

ARTICLE ONE
NAME

The name of thoe corporation is INTERCOASTAL MORTGAGE
SERVICES, INC., whoog mailing addraess is c/o NatlonsCorp
Ragistored Agents, Inc., 526 Eagt Park Avenue, Suite 200,
fallahassoa, Florida 32301-2551.

ARTICLE TWO
CORPORATE DURATION

Tha duration of the corporation is perpetual.

ARTICLE THREE
PURPOSE OR PURPOSES

The general purpose of this corporation is to have and to
exaercise all the power now or hereafter conferred by the laws of
the State of Florida upon corporations organized pursuant to the
laws under which the corporation is organized and any and all
acts amendatory thereof and supplemental thereto.

ARTICkE FOUR
CAPITAL STOCK

The corporation is authorized to issue 500 shares of common
stock of a par value of $1.00 a share.

ARTICLE FIVE
ISSUANCE OF STOCK

At any time and from time to time when authorized by
resolution of the board of directions and without any action by
its stockholders, the corporation may issue or sell any shares of

its capital stock of any class, whether out of the unissued




vhuron  authorizod by tho artlceles of  Incoeporstion of  tho

corporatlon  an originally filod or by any amondmont thoroof, or
out of oharos of Jtn stock acqulrod aftor tho lsoue, and whothor
or not tho nharen lanuod or pold sholl confor upon the holdors
of thom tho right to oxohange such sharos for othor shares of
ntock of thoe corporatlon of any claps or clapsas, Tho
corporation may rocolve In payment, in whole or in part, for any
sharos of lts gtock iesued or sold by 1t, cash, labor dono,
\ porsonal property or real proporty, or leases thoereof, and lnh tho
absenca ©of actual fraud Ln the transaction, the judgment of the
direc¢tors o©f the corporation as to the wvalue of the lakor,
property, Yroal estate, or lease thercof so received, shall be
concilusive.

ARTICLE SIX
PREEMPTIVE RIGHTS

Each shareholder of the corporation shall have the right to
purchase, sSubscribe for, or recelve a right or rights to purchase
or subscribe for, at the par velue thereof, a pro rata portion
of:

1. Any stock of any class that the corporation may issue or
sell, whether or not exchangeable for any stock of the
corporation of any class or classes, and whether or not of
unissued Shares authorized by the articles of incorporation as
originally filed or by any amendment thereof or out of shares of
stock of the corporation acquired by it after the issuance
thereof, and whether issued for cash, Ilabor done, personal
property, OF real property or leases thereof; or

2. Any obligation that the corporation may issue or sell

which 1s convertible inte or exchangeable for any stock of the




corporation of apy s of (:'l-"-ll’llglﬂll, or to whleh le tttachod or
partinent oty warpant or WOTEant, oy othor J-““tl?l.lmmnt or
Instrumonts  confarring on e holdar ghe right to 8Ubnering  por
or purchase frop the gorpordtion any gharos of it8 Btock or any
clasn or cladgsaop,

ARTICLE gpyu
sTOCK TRANSFERg

No sharcholdor ghyll have tha vright to sells n88ign, pladga,
oncumber, tranafar, or otherwise Aispogg of any of the sharey of
tha corporation without ¢irst Offoring puch share® for wmala to
the corporation at the not 88%9% valug ghereof. SUSM offar ghal
be in wrilting, signod by the Shareholdor! ghall be gont by
rogistered or cortifjed mail ©© tha copporation 88 185 principa
placoe of business; and shall Femain open for accePt@Nce by tha
corporation for g poriod ©f Thirty (30) days £ro™ *he  date of
mailing. If the corporation £81ls or popyses withiM Such  period
to make sSatisfactory arr@P9eMents gy, the PWCNASe  of gyen
shares, the sharcholder shall have ¢pe right to disPOSe of his or
her shares as he or she may 52¢ fit,

On the death of any shar®NOlder, tpe corporati®n shall nave
the right to purchase all SPares ynea by sUCD  Shareholder
immediately prior tg his ©F her death on the te¥MS  set forth
above, and this provision SPALL pe pypging o0 *Ne  executor,
administrator, or personal rePrese“tatj_ve of each Shareholder_

BEach share certificate 1SSueq by the corpora-i®N shall have
printed or stamped on it th® TOllowing jegend: "TN®S® shares are
held subject to certain t¥a3NSTer regepictions imposeq by the
articles ©of incorporation ©f the Corporation: A COpy of such

articles iS on file at the PTiMCipa) gefjce of the SOTPoration.n




ARTICLE EIGHT
DIRECTIORY

Tho puslnoss ol the cgorporatlon shall bo managoed  aud
conductoed by o bourd of not less than ono and not more than throo
dlrectorn, 'ho numbor shall be fixed by tho bylaws and may o
changod from timo to timo, Tha namo and onddross of each  pombor
of the flrwt board of directors are ss follows:

Jamos Peter Simpson (Prosident)

2280 Worthingwoods Blvd.

Powall, oOhio 43065

W. Matthew Baker (Vice President, Soc/T'reasurar)

5689 Fraley Court
Columbus, Ohio 43235

ARTICLE NINE
DIRECTORS - INDEMNIFICATION

(a) The corporation shall.indemnify any person who was or ig
& party or is threatened to made a party to any threatened,
pending, or completed action, suit, or proceeding, whether civi)
or criminal, administrative or investigative, by reason of tpe
fact that he or she is or was a director, officer, employee, or
agent of the corporation, or is or was serving at the request of
the corporation as a director, officer, employee, ©Oor agent of
another corporation, partnership, jeint venture, trust, or other
enterprise, against expenses (including attorneys’ fees),
judgments, fines, and amounts paid in settlement, actually apg
reasonably incurred by him or her in connection with such action,
suit, or proceeding, including any appeal thereof, if he or gphe
acted in good faith or in a manner he or she reasonably believed
to be in or not opPposed to the best interests of the corporation,
and with respect to any criminal action or proceeding, if he gr

she had no reasonable cause to believe such conduct was unlawful.




IIQw:wmr, wlth ronpoot to any actlon by or In tho right of tho
Corporatlion to  procuro u  Judgmont In ltp favor, no
indomnirication shall bo mada Lln rospoct of any clalm, lssuo, or
mattor as to whloh such porson is adjudged llable for nogllgance
Or  miaconduct 1in tho porformance of hls or hor duty to tho
corporation unless, and only to tha extent that, tho court in
whilch such action or sult was brought deotormines, on spplication,
that despite the adjudication of liability, such porson is fairly
and reasonably ontitled to indemnity In view of all  tho
¢ircumstances of the case. Any indemnification herounder shall
be made only on a dotoerminatlon by a majority of disinterested
directors [subject to the approval of a majority of shareholders]
that indemnification is proper in the particular circumstances
because the party to be indemnified has met the applicable
standard of conduct. Determination of any action, suit, or
Proceedings by judgment, order, settlement, conviction, or on a
Plea of nolo contendere or its equivalent, shall not, of itself,
create a presumption that the party did not meet the applicable
standard of conduct., Indemnification hereunder may be paid by
the corporation in advance of the final disposition of any
action, suit, or proceedings, on a preliminary determination that
the director, officer, employee, or agent met the applicable
standard of conduct and on receipt of an undertaking by or on
behalf of the director, officer, employee, or agent to repay such
amount, unless it is ultimately determined that he or she is
entitled to be indemnified by the corporation as authorized in
this section.

(b) The corporation shall also indemnify any director,

officer, employee, or agent who has been successful on the merits




mt* othorwlno, In dalonoo of any asctlon, sult or procoading, o in
doConpe of any cloaim,  fssue, or mattor thorelin, agolnst all
oxponnson, including attornoys’ feoosm, uactually and roasonahly
incurred by him in connoction thorawith, without the noconnity of
an indopondont dotorminatlon that ouch director, officer,
amployco, or agent mot any appropriato standard of conduct,

(<) The indemnification provided for herein shall contlnuo
08 to any porson who has ceoased to be n director, officer,
employee, or agent, and shall inure to the benefit of the hoirs,
executors, and administrators of such person.

(d) 1In addition to the indemnification provided for heroin,
the corporation shall have power to make any other or further
indemnification, except an indemnification against gross
negligence or willful misconduct, under any resolution or
agreement duly adopted by a majority of disinterested directors,
or duly authorized by a majority of shareholders.

(e) If any expenses or other amounts are paid by way of
indemnification, otherwise than by court order or action by the
shareholders, the corporation shall, not later than the time of
delivery to the shareholders of written notice of the next annual
meeting, unless such meeting is held within three months from the
date of such payment, and, in any event, within fifteen months
from the date o©of such payment, deliver by mail to each
sharehclder of record at the time entitled to vote for the
election of directors, a statement specifying the persons paid,
the amounts paid, and the nature and status at the time of such

payment of the litigations or threatened litigation.




ARTICLE ELEVEN
DIRECTORS - INSURANCE AGAINST PROFESSIONAL

LIABILITY

The corporation 8bh01l have powar to purchoBo  and paintain
insuranco on behalf ©L any porson whe is or Was a  direoctor,
officar, omployoo, or 8gent of the corporation, or who ius or was
nerving at the requost ©f tho corpopratlon an u director, orrlcer,
employec, or agent of 8nother corporation, partnarship, Joint
ventura, tryst, or other entorprise, agalnst any iiapllity
assorted against him Or her and incurred by him in any such
capacity, or arising out of hisg or her status a8 Buch, whother or
not the corporation would have authority to indemnity him or her
against such 1liability under the provisions of these artjcles, or

under law.

ARTICLE TWELVE
REGISTERED AGENT

The initial registered agent for this corporation is
NationsCorp Registered Agents, r1nc,, 526 East Park Avenue, suite
200, ‘Tallahassee, Floxida 32301, who upon accepting this
designation, agrees t0 COMPly with the provisions of Florida law
with respect to keepind an offjce open for service of process.

ARTICLE THIRTEEN
INCORPORATOR
The name and street address of the incorporator is wjiliiam H.

Branch, 1407 Piedmont Drive East, mallahassee, Florida 32312.

WILLIAM H. BRANCH

A5
DATED on June 1996,

e #




STATE OF FLONIDA
COUNTY OF LIEON

1 horaby cortify that on this day bofore mo, an officop duly
authorizod In the abovo-montloned stnte and county g tako
ncknowledgmonts, — Porsonally — appoared WILLIAM M. brancy,,
pPorsonally known Lo me to bo tho person doscribed 1n  gpg who
oxacutod the foregeiny instrumont and acknowledgod bafora yg that
he oxecuted the BAMO and did not take an oath.

WITNESS my Dhand and official seal in the above~montjionad
County and state thin _JJ_J[_ day of Juno, 1996.

. .
/ - .
'.)I-"‘ ve s / /.‘ s :‘ c./ /

NOTARY PUBLIC

i"‘!rr'-u} L e gt

Printed Name

My Commission Expires:

s, !i&, M m'gsﬂloﬂ ¥ 500077 EXPIRES
;rﬂf. Dber 10, 1099
BOMDED THER TROY FAH IRSURANCE, INC.




CONSENT OF ppgrgrenep AGENT
HAVING BEEN NAMED 88 ragineqpgq agant FOF thin  corporation

at tho raglstored of£1€0 designateq in the £Ore90ing apticlen of
incorporation, the undersignggy accopts the dosignation,

DATED thin JOVA dBY ©f gyng, 1996,

By _@M—&LQ&W—-—

as agent for Nationscorp
noqigterﬂd Agents, 1Inc.

STATE OF FLORIDA
COUNTY OF LFYON
The foragolng instrumaont was ncknowledded before pe this

H A -
20Y!s day of guno, 1996+ by \&Wl—_——' os
agent for NatjonsCOFP Registereq agents, INC., ang who i8

personally known to Mm@ ANd dig pot take an oath,
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