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APPLICATION FOR AUTHORITY
TO TRANSACT BUSINESS OR CONDUCT AFFAIRS IN ARIZONA
Read the Instructions CO18i

1. ENTITY TYPE - check only one to indicate the type of entity applying for authority;

BX]FOR-PROFIT CORPORATION Clinsurer

[ INONPROFIT CORPORATION [(JSAVINGS AND LOAN ASSOCIATION

[ ]PROFESSIONAL CORPORATION [ JCREDIT UNION

[CJCLOSE CORPORATION {CIrrusT COMPANY

[ JBUSINESS TRUST [CJCOOPERATIVE MARKETING ASSOCIATION

[leuSINESS DEVELOPMENT CORP. [ JELECTRIC COOPERATIVE NON-PROFIT MEMBERSHIP ASSOC,

[ JCORPORATION SOLE [CJNONPROFIT ELEC. GENERATION AND TRANSMISSION COOPERATIVE CORP.

2. NAME IN STATE OR COUNTRY OF INCORPORATION (FOREIGN NAME) - enter the exact, true name of the foreign
corporation:
Houghton Capital Corporation

3. NAME TO BE USED IN ARIZONA (ENTITY NAME) - see [nstructions CQ18i - identify the name the foreign corparation
will use in Arizona by checking 3.1, 3.2, or 3.3 {check only one), and follow instructions

341 Name in state or country | 3.2 f:f Name in state or country of 3.3 [:] Fictitious name (check this
of incorporation, with no incorporaton, with a corporate only if the foreign corporation’s
changes - identifier agded to it - name in its state or country of
Go to number 4, Enter the name in number 3.4 incorporation is not available for
bBelow. use in Arlzona) -
£nter the name in number 3.4 below.

3.4 If you checked 3.2 of 3.5, enter O print the name to be used N Arizona;

4. FOREIGN DOMICILE - list the state or country in which the foreign carporation Is incorporated: 1SXas

5. DATE OF INCORPORATION IN FOREIGN DOMICILE: [November 26, 1991

6. DURATION - the duration or life period of the forelgn corporation |s presumed to be parpetual unfess one of the
boxes is checked below and the blanks are filled in:

| [] The corporation’s jife period will end after the expiratlon of years {entar a number of vears).
D The corporation’s life peried wili end on this date {enter a date}.

D The corporation’s life period wili end upon the occurrence of this event:

(describe an event).

7.  PURPOSE - the foreign corporation’'s purpose is to engage in any or all lawful business or affairs in which corporations
may engage in the state or country under whose law the foreign corporation is tncorporated, subject ko the following
limitatlons, if any (feave this blank If there are no limitations on the corporation’s purpose):

CO18.001 Arizern Corporation O 1— Corp Division
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8. CHARACTER OF BUSINESS - briefly describe the character of business or affairs the foreign corporation initially
intends to conduct in Arlzena. NOTE that the character of business or affairs that the foreign corporation ultimately

conducts is not limited by the description provided.
operation of self-storage facilities

. PRINCIPAL ADDRESS - FOREIGN
DOMICILE STREET ADDRESS - see Instructions COI8i
- give the physical or street address (not 2 P. 0, Box)
of the foreign corporation required to be maintained in
its state or country of incorporation, or, if not so

10. ARIZONA KNOWN PLACE OF BUSINESS ADDRESS:
Is the Arizona known place of business street address the
same as the street address of the statutory agent?

[JYes - gotonumber 11 and continue,

required, of the foreign corporation’s statutory agent in No - provide the Arizona physical or street
its state or country of incorporation; address {not a P.O. Box) below:
Houghton Capital Securlock At Casa Grande
| Attention (optonaly Aftertion (opnonal)

350 International Plaza HI 517 North Colorado Steet

Acdress 1 Address T

14241 Dailas Parkway

Address 2 {epttonal) T ‘Address 2 {ophional}

ciry Dallas Srate zip 13254 ey Casa Grande state AZ | 210 85122

11. STATUTORY AGENT IN ARIZONA - see Instructions C018i

111 REQUIRED - give the name (can be an
individual or an entity) and physical or street
address (not a P.O. Box) in Arizona of the
statutory agent:

11.2 OFTIONAL - mailing address in Arizona
of statutory agent {can be a P.Q. Bax):

C T Corporation System

Statutory Agent Name (reauired)

Attention {ophianal)

2390 E. Camelback Road

Aftention [optionaly

Agddress 1

Address 1

Address 2 {optionaf)
ciey Phoenix ste AZ| zip 85016

Address 2 {optignal)

City State 2lp

Authority.

11.3  REQUIRED « the Statutory Agent Acceptance form MOO2 must be submitted along with this Application For

12, DIRECTORS - list the name and business address of each and every Director of the corporation. If more space |s
needed, check this box E:] and complete and attach the Directgr Attachment form C082,

Steven  Houghton

AZAS - dr2e ] Wokers Kluwer Ondioe

Director Name Director Name
350 International Plaza I
Aduress 1 Address 1
14241 Dallas Parkway
ASCTESs 4 (ophonal] Andress 2 {ophional)
Dallas TX 75254
o T T E o i Ty e o pars
i UNITED STATES ~  Province Province
Countiy Country
Date faking office {cptional): ﬁat_e taking office (optianat):
Co1a.001 Arizona Corporation Commissien — Corporations Divisisn
Ray; 2011
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Qirector Name Qirector Name
Addrass 1 Address 1
Address J (optional] Address ¢ (aptional)
State GF FI! BEate or Zip
ciy Province P d Provinee
Country Country
Oate taking office {(optional): Date taking office (optienal):
Directer fame Director Nare
Address 1 Address 1
AGd < (op ) Address 2 {optional)
" Stats ar FIT) . Stata or Z
Chy Brovince City i Province ®
Country Country

Date taking office (optienal):

Dete taking office (optional):

i3. OFFICERS - list the nama and business address of ail
1s needed, check this box [:] and complete and attach the Officer Attachment form €085,

principal Officers of the corporation. IF more space

Sieven  Houghton Andrew G Smith
Oificer Narma Cificer Rame
350 International Plaza I 350 International Plaza HI
Address t Address 1
14241 Dallas Parkway 14241 Dallas Parkway
Address 2 Toptional} Address 2 (opticnal]
Dallas TX 75254 Dallas X 75254
' TEate oF 7 City Btate or T
coy |UNITEDSTATES —  provine ’ copy |UNITED STATES ~ Frovice
Date taxig office [optional): Cificer e Tate taking oHics Toptonalli Tfficer Te!
|CEG { President
Steven  Houghton
I CMcer Name Cfiicer Narme
350 International Plaza [
2ddress 1 2ddress 1
14241 Dallas Pukway
Eddress 2 {aptianaly Fdress T (30UGRHY
Paltas TX 75254
otain
- [UNHED STATES rovince 7 :"’ ] Frsvce o
ate taking TopBoRal: GHicer THle: Da:;‘ ] {optiorat) Dfter Tile:
Se(__:g_etaxy
[Officer Name THlicer Name
Addrass 1 Address 1
Address 3 [optional) Adifese 2 (opbonREn
o a— WS o Ty Ty State ar Zip
Province Province
Country Courtry
iate taking office (opLORA. Jm Diate taking ofice (BDGONET): Oificer Titla;

CMA.00t
Rav. 2041
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14. FOR-PROFITS ONLY ~ SHARES AUTHORIZED - gee [nstryctions COIS! - list the class {comymon, preferred, efc.) and
total number of shares the foreign corporation is AUTHORIZED to issue, This information must match the original Articles of
incorporation plus any amendments thereto. If more space is needed, check this box [::] and complete and attach the

=shares Authorized Attachment form C087.
Class: Commeon Serles: A Total: 10,000 Par Vaiue: $0.01
Class: Series: Totad: Par vValue:

15. FOR-PROFITS ONLY - SHARES ISSUED ~ see Instructions CO18/ - list each class/series of authorized shares and give the
total number and par value of shares of that class that have been ISSUED. If no shares of that class have been issued, put

the number zero. If more space is needed, check this box i:] and complete and attach the Shares Issued Altachment form

£097.
Class: Common Serles: A Total: 10,000 Par Value: $0.01
Class: Series: Taotal; Par Value:
16, NONPROFITS ONLY - MEMBERS - check one box only:
Does the foreign nonproflt corporation have members? D Yes D No

17. PROFESSIONAL CORFORATIONS ONLY - PROFESSIONAL SERVICES « if "professional corporation” is checked in

number 1, briefly describe the type of professional services the corporation will render {examples: accounting, medical,
law firm}):

18. FPROFESSIONAL CORPORATEIONS ONLY - PROFESSTONAL LICENSE:

By the signature appearing on this document, the foreign professional corporation Certifies under penaity of perjury
that at least one-half of its sharehoiders who are entitled to vote for the election of directors, and at least one-Ralf of
its directors, and its president, are licensed in one or mare states to render & professional service described in the
foreign professional corporation’s articles of Incorporation.

NOTE: You must attach a statement from the licensing authority in Arizona for the profession
showing that at lzast one of the professional carporation’s sharehoiders or employees is
licensed In Arizona to render that professional service. (See A.R.S. § 10-2245.)

SIGNATURE: By checking the box marked "I accept® below, I acknowledge under penalty of perjury that this
document together with any attachments is submitted in comphiance with Arlzona law.
1 ACCEPT
/;/{ ,% Andrew G Smith 715 2ok
Signbtuse” Printed Name Date ¥

REQGUIRED « check only one;

[l tamthe Chairman of the Board | [X] 1 am a duly-authorized Officer of | || 1 am a duly authorized
of Directors of the corporation the corporation filing this document., bankruptcy trustee, recelver,
filing this document, or other court-appointed
fiduclary for the corporation filing
this dacument.

Fiiing Fee! $175.00 (regular processing Mail:  Arlzona Corporation Commission - Corporate Filings Section
Expedited processing - add $35.00 to filing fee. 1300 W. Washingron St,, Phoenix, Arizone 85007
All fees are nonrefyndable - see Instructions. Fax: 602-542-4100

Plaase be advised that A,C.C. forms reflect only the minimum provisions requtred by statute, You should seek private iegal counsel for those matters that may pertain

to the individual nesads of your businass.

Akt documments filed with the Arizonz Corporation Commission are puble record and are open for public inspection.

If you have questions sfter reading the Instructions, pleage call 502-$42-3028. or (within Anzons only) 800-345-5819.

T804 Arizons © © Commisgion - G
Rev: 2011




DO NOT WRITE ABOVE THIS LINE; RESERVED FOR ACC USE GNLY.

STATUTORY AGENT ACCEPTANCE
Please read Instructions M002j

1. ENTITY NAME -~ give the exact name in Arizona of the corporation or LLC that has appointed the
Statutory Agent (this must match exactly the name as listed on the document appointing the
statutory agent, e.g., Articles of Organization or Article of Incorporation):

Houghton Capital Corporation

2. A.C.C. FILE NUMBER (if entity Is already incorporated or registered in AZ):

Find the A.C.C. file number on the upper corner of filed documents OR on our website at: http://www.azcc.gov/Divisions/Corporations

3. STATUTORY AGENT NAME - give the exact name of the Statutory Agent appointed by the
entity listed in number 1 above (this will be either an individual or an entity). NOTE - the name
must match exactly the statutory agent name as listed in the document that appoints the
statutory agent (e.g. Articles of Incorporation or Articles of Organization), including any middle
initial or suffix:

C T Corpoeration System

STATUTORY AGENT SIGNATURE:

By the signature appearing below, the individual or entity named in number 3 above

accepts the appointment as statutory agent for the entity named in number 1 above, and
acknowledges that the appointment is effective until the appointing entity replaces the statutory
agent or the statutory agent resigns, whichever occurs first.

The person signing below declares and certifies under penaity of perjury that the information
contained within this document together with any attachments is true and correct, and is
submitted in compliance with Arizona law.

et Aea Terell Kearmey Ass, Sccretary 09/23/2014

Signature Printed Name Date
REQUIRED - check only one:
Individual as statutory agent: I am Entity as statutory agent: I am signing on
signing on behalf of myself as the individual behalf of the entity named as statutory agent,
and I am authorized to act for that entity.

[ M N
Filing !-‘ee: none (_regular processing) e ans . Mail:  Arizona Corporation Commission - Corporate Filings Section
Expedited processing - (available only if this form is 1300 W. Washington St., Phoenix, Arizona 85007

submitted by itself} add $35.00 to flling fee.

: -542-41
All fees are nonrefundable - see Instructions. Fax 602-542-4100

Please be agvised that &.C.C. forms reflect onby the minimum provisions required by statute, Yeu should seek private legal counsel for those matters that may pestain
to the individual needs of yaur business,

All documents filed with the Arizona Corporation Commission are public record and are open for public inspection,

If you have questions after reading the Instructions, pleese call 602-542-3026 or (within Arizona only) BOD-345-5815.

MG02.002 Arizona Corporation Commission -~ Corporations Divisicn
Rev: 2014 Page 1 071
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DO NOT WRITE ABOVE THIS LINE; RESERVED FOR ACC USE ONLY.

CERTIFICATE OF PISCLOSURE
Read the Instructions 003

1. ENTITY NAME - give the exact name of the corporation in Arizona:

Houghton Capital Corporation

2. A.C.C. FILE NUMBER (If aiready incorporated or registerad in AZ):

Find the A.C.C. file number on the upper corner of fled documents OR o0 our website at: hitp://www.azce. gov/Divisions/Corporations

3. Check only one of the following to indicate the type of Certificate:
Initial {(accompanles formation or registration documents)
(] Annual (credit unions and loan companies only)
[T} Supplementa! to COD filed (supplements a previously-filed
Certificate of Disclosure)

4. FELONY/JUDGMENT QUESTIONS :
Has any person (a) who is currently an officer, director, trustee, or incorporator, or (b} who
controls or holds over ten per cent of the issued and outstanding common shares or ten per
cent of any other proprietary, beneficial or membership interest In the corporation been:
4.1 Convicted of a felony involving a transaction in securities,
consumer fraud or antitrust in any state or federal jfurisdiction
within the seven year period imm:diatety precediné the signing O3 ves No
of this certificate?
4.2 Convicted of a felony, the essential elements of which consisted
of fraud, misrepresentation, theft by false pretenses or restraint

of trade or monopaly in any state or federal jurisdiction within {1vYes No
the seven-year period immediately preceding the signing of this
| certificate?

4.3 Subject te an injunction, judgment, decree or permanent order
of any state or federal court entered within the seven-year
period immeadiately preceding the signing of this certificate,
involving any of the foliowing:

a. The violation of fraud or registration provisions of the ] Yes [ No

securities laws of that jurisdiction;
b. The violation of the consumer fraud laws of that

jurisdiction;
c. The violation of the antitrust or restraint of trade laws of
that jurisdiction?
4.4 If any of the answers to numbers 4.1, 4.2, or 4.3 are YES, you MUST complete
and attach a form C004.
Arizong Corparation Commission ~ Corporations Divislon

GOD3..00
Rav. 2010 ) Page 1 0f 2
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5. BANKRUPTCY QUESTION:

corporation?

.1 Has any person (a) who Is currently an officer, director, trustee,
incorporator, or {b) who contrals or holds aver twenty per cent of
the issued and outstanding common shares or twenty per cent of
any other proprietary, beneficial or membership interest in the
corporation, served in any such capacity or held a twenty per [ ves No
cent interest in any other corporation (not the ane fliing this
Certificate) on the bankruptcy or receivership of the other

5.2 If the answer to number 5.1 is YES, you MUST complete and attach a Certificate of
form COO0S.

EMPORTANT:

If within 60 days of the delivery of this Certificate to the A.C.C, any person not Included in this

Certificate becomes an officer, director, trustee or person contralling or holding over ten per cent of the issued and
outstanding shares or tén per cent of any other proprietary, beneficial or membership interest in the corporation, the
corporation must submit a SUPPLEMENTAL Certificate providing information about that person, signed by all incorporators or

by a duly elected and authorized officer.

SIGNATURE REQUIREMENTS:

Initial Certificate of Disclosure:
complete and attach an

This Certificate must be signed by all incorporators, If more space is needed,

form CO84.

Fareign corporations:
the Board of Directors.

This Certlficate may be signed by a duly authorized officer or by the Chairman of

Credit Unions and Loan Companies: | This Certificate must be signed by any 2 officers or directors.

Steven Houghton

Andrew G Smith

Name Mame
14241 Dailas Parkway 14241 Dallas Parkway
Address 1 Address 1
350 Intemational Plaza I 350 International Plaza I
Address 2 Address £ %
Dallas T 75254 Dallas TX 1 75254
State i Stata F3
c®  "UNTTED STATES o cv UNITED STATES ®
Cauntry . Country

SIGNATURE - see Instructions CO03i:

By typing or entering my name and checking the box marked 1
accept” below, [ intend to affix my electronic signature and {or
through my physical signature appearing beiow) I acknowledge

f gerfdry that this document together with any
Yted in compliance with Arizona law,

X 1 AccepT

A VN {1 8-20d

SIGNATURE - see Instructions COQ3i:

By typing or entering my name and checking the box marked "I
accept” below, I intend to affix my electronic signature and (or
through my physical signature appearing below) I acknowledge
under penaity of perjury that this document together with any
attachments is submitted in compliance with Arizona law.

/ %Z [X] 1 AccepT
‘WJ -
Printed Rame

Andrew Smith

“Printed Name 1]
REQUIRED - check only one:

[:] Incorporator - I am an incorporator of the
corporation submitting this Certificate,

Officer - [ am an officer of the corporation
submitting this Certlficate

C} Chairman of the Board of Directors - I am the
Chalrman of the Board of Directors of the corporation
submiting this Certificate.

{"‘_‘] Director ~ | 2m a Director of the credit union or toan
company submitting this Certificate,

Filing Fee. None
All fees are nonrefundable - see Instructions.

M

i Fax:

7.49204
Bate
REQUIRED - check anly one:

[:] Incorporator - [ am an incorparator of the
corporation submitting this Certificate.

]3] Officer - | am an officer of the corparation
submitting this Certificate

[] Chairman of the Board of Directors - [ am the
Chalrman of the Board of Directors of the corporation
submitting this Certificate.

E:] Director - I am a Director of the credit union or loan
company submitting this Certificate,

aii:  Arizona Corporation Commission - Corporate Filings Dection

1300 W. Washington St., Phoenix, Arizona B5007
602-542-4100

a5t be advised that AL.C. [Gris retiect DRty the MMM PIOVISIONS required Dy statute, Tou shoaiid sesk private jegal counsel Tor those MALters that may persain

to the indhvidusl needs of your business,

Al documents filed with the Arizona Corporation Commission pre public record and are apen for public Ingpection.
1f you have questions after reading the Instructions, please call 802-542-3026 or (within Arizona only] BOR-345-5819.

CO03.008
Rev: 319
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Corporations Section
P.O.Box 13697
Austin, Texas 78711-3657

Nandita Berry
Secretary of State

Office of the Secretary of State

Certificate of Fact

The undersigned, as Secretary of State of Texas, does hereby certify that the document, Articles Of
Incorporation for HOUGHTON CAPITAL CORPORATION (file number 121332400), a Domestic
For-Profit Corporation, was filed in this office on November 26, 1991.

It is further certified that the entity status in Texas is in existence.

In testimony whereof, [ have hereunto signed my name
officially and caused to be impressed hereon the Seal of
State at my office in Austin, Texas on September 23,
2014,

NarotrmSenry

Nandita Berry
Secretary of State

Come visit us on the internet at hitp://www.sos. state. ix.us/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: SOS-WEB TID: 10264 Document: 569544130003



Corporations Sectign
P.O.Box 13697
Austin, Texas 78711-3697

Nandita Berry
Secretary of Siate

N
Office of the Secretary of State

The undersigned, as Secretary of State of Texas, does hereby certify that the attached is a true and
correct copy of each document on file in this office as described below:

HOUGHTON CAPITAL CORPORATION
Filing Number: 121332400

Articles Of Incorporation November 26, 1991
Articles Of Amendment August 04, 1995

In testimony whereof, I have hereunto signed my name
officially and caused to be impressed hereon the Seal of
State at my office in Austin, Texas on September 26,
2014,

/%NPV#&M/

Nandita Berry
Secretary of State

Come visit us on the internet at hitp://www.sos. state. tx. us/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: SOS-WEB TID: 10266 Document: 570206500002



ARTICLES OF INCORPORATION

FILED
in the Oftficg of
th
o Secretary of Staty of T?exas
NOV 2 6 1991
CFF INVESTMENTS, INC. Corporations Section

ARTICLE ONE
The name of the Corporation ls CFF INVESTMENTS, INC.

ARTICLE TWO

The period of its duration is perpetual.

ARTICLE THREE

The purpose for which the Corporation i1s organized is the
transaction of any and all lawful business for which a corpora-
tion may be incorporated under the Texas Business Corporation
Act.

ARTICLE FOUR

The aggregate number of shares which the Corporation shall
have authority to issue is Ten Thousand (10,000), The shares
shall have a par value of One Cent.

ARTICLE FIVE

The Corporation will nol commence business until it has
racelved for the 1issuance of its shares consideration of the
value of $1,000,00. :

ARTICLES OF INCORPORATION
CFF INVESTMENTS, INC., PAGE 1



ARTICLE SIX

The ostreet address of its initisml Registered Office, and the
name of its initial Registered Agent at this address is as
followus:

Steve Houghton

' © B432 Sterling, Suite 203
Irving, Texas 75063

ARTICLE SEVEN

The number of initial ﬁirectors is one (1), The name and
address of the initial Director is:

Steve Houghton
8432 Sterling, Suite 203
Irving, Texas 75063
ARTICLE EIGHT
The name and address of the Incorporator lg:
Marilyn S. Hershwman
408 W. 17th Street, Suiie 101

Austin, Texas 78701-1207
(512 474-2002

IN WITHNESS VWHERFEOF: I have hereungo set my hand this
26th day of November, 1991, éé;%fﬁhg/<:\‘-

Harilyn S. Hershwan, Incorporator

ARTICLES OF INCORPORATION
CFIP INVESTMENTS, INC., PAGE 2
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FILED
In the Office of the

{
ARTICLES OF AMENDMENT elary of State of Texas
TO ARTICLES OF INCORPORATION AUG 4 1995
OF CFF INVESTMENTS, INC.
Corporations Section

Pursuant to the provisions of Article 4.04 of the Texas Business Corporation Act,
the undersigned Texas corporation adopts the following Articles of Amendment to 1ts
Articies of Incorporation:

ARTICLE ONE
The name of the corporation 1s CFF INVESTMENTS, INC.,
ARTICLE TWO

The following amendment to the Articles of Incorporation was adopted by the sole
shareholder of the corporation on July 17, 1995:

“The name of the corporation 18 Houghton Capital Corporation™

The amendment alters and amends Artcle I of the Articles of Incorporauon of CFF
Investments, Inc. dated November 26, 1991 and filed November 26, 1991,

ARTICLE THREE

The number of shares of the corporation cutstanding at the time of the adoption was
10,000; and the number of shares entitled to vote on the amendment was 10,000.

ARTICLE FOUR

The holders of all of the shares outstanding and entitled to vote on the amendment
have signed a consent in wnting adopting the amendment. Attached 1s an onginal executed
Unammous Consent of Shareholder.

ARTICLE FIVE

The amendment provides that the name of CFF Investments, Inc., a Texas
corporation be changed to Houghton Capital Corporation

Date: July «23, 1995

CFF INVESTMENTS, INC.,
a Texas tion

By

" “Steven P. HoughtoR,



PR 102041 000 5

UNANIMOUS WRITTEN CONSENT OF
SOLE SHAREHOLDER TO THE
ARTICLES OF AMENDMENT TO

ARTICLES OF INCORPORATION OF

CFF INVESTMENTS, INC.

The undersigned sole shareholder of record of CFF INVESTMENTS, INC., a
‘Texas corporation, whose shares constitute all of the issued and outstanding shares of the
corporation, hereby consents to the adoption of Articles of Amendment to the Arucles of
Incorporation, which amendment will change the name of the corporation to Houghton

Capital Corporation

IN WITNESS WHEREOF, the undersigned shareholder of record has signed 1ts
name and the date of sigmng and the number of shares of the corporation held by 1t of
record on sad date:
Name Date Number of Shares

Steven P. Houghton 7117195 10,000

By: ﬁo"‘ M
Steven P, Houghton




