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Articles of Incorporation
of
Ethos Services of Florida, Inc.

Adopted as of September 6%, 2007
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Articles of Incorparation {cont)
B D
Articles of Incorporation =T p =%
'P =i Q -\:;HM
. i -
Article . Name % = \_}\ 'il
The name of the Corporation is Ethos Services of Florida, Ine. "cﬂ%f_‘. a
. oo )
Mo I .
Article IT. Principa! Place of Business =0 o )
The principal place of business and mailing address of the Corporation is: O%
0 )
5215 North O’Connor Boulevard [=
Suite 1000
Irving, Texas 75039
{Dallas County)
Article II. Purpose

The purpase for which the Corporation is organized is to transact all lawful business for which

corporations may be organized under the Florida Business Corporation Act, Chapter 607 of the
Florida Statutes, as may be amended. Further and without limiting the generality of the
foregoing, the Corporation may engage in the business of a motor vehicle service agreement
company purduant to Chapter 634 of the Florida Statutes, as may be amended.
Article IV. Incorporator(s)

The natnes and mailing address of the incorporator is;
Name
David B. Snyder

Mailing Address

5215 North O"Cennor Boulevard
Suite 1000

Irving, Texas 75039
{Dallas County)
Article V. Registered Office and Registered Agent
Name

The name of the Corporation’s registered agent and its meiling address is:
' jling A
NRAI Services, Inc.

2731 Executive Park Drive, Suite 4
Weston, Florida 33331
{Broward County)
Article VI. Term

The term of existence of the Corporation shall bs perpstual.
Ariicle VII. Capito] Stock

Section 7.01. Number of Shares.

The tatal number of shares of all classes of capital stock, which the Corporation shall have

authority to issue, is 1,000 shares, of which 200 shares shall be shares of Preferred Stock withaut

par value (hereinafter called “Preferred Stock™), and 800 shaves shall be shares of Common Stock
of the par value of $0.01 per share (hersinafter catled “Common Stock”),
Section 7.02. Effect of Amendment.

Page 2 of 7
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Articlas of [ngorporation (cont.)

Any amendment to the Articles of Incorporation, which shall increase or decrease the authorized
capital stock of the Corporation, may be adopted by the affirmative vote of the holdars of a
mejority of the outstanding shares of stock of the Corporation entitled to vote.

Section 7.03, Preferred Stock.

The designations end the powers, preferences and rights, and the qualifications, limitations or
restrictions thereof, of the Preferred Stock shall be as follows:

{&) The Board of Directors is expressly anthorized at any time, and from time to time, to
provide for the issuance of shares of Preferred Stack in one or more series, with such
voting powers full or limited but not to exceed one vote per share, or without voting
powers and with such designations, preferences and relative, participating, optional or
other special rights, and qualifications, limitations cr restrictions thereof, as shall be
expressed in the resolution or resolutions providing for the issue thereof adopted hy the
Board of Directors and s are not expressed in this Articles of [ncorporation or any
amendment thereto, including (but without iimiting the generality of the foregoing) the
following:

(i) the designation of such series;

{i3) the dividend rate of such series, the conditions end dates upon which such
dividends shall be payable, the preference or relation which such dividends shall
bear to the dividends payable on any other class or classes or on any other series
of any class or classes of capital stock of the Corporation, and whether such
dividends shall be cumulative or noncumulative;

(iii) whether the shares of such series sha!l be subject to redemption by the
Carporztion, and, if made subject to such redemption, the times, prices and other
terms and conditions of such redemption;

{iv) the terms and amount of any ginking fund provided for the purchase or
redemption of the shares of such series;

(v) whether the shares of such seties shall be convertible into or exchangeable for
shares of any other class or classes or of any other series of any class or clagses of
capital stock of the Corporation, and, if provision be made for conversion or
exchange, the times, prices, rates, adjustments, and other terms and conditions of
such conversion or exchenge;

(vi) the extent, If any, to which the holders of the shares of such series shall be entitled
to vote as a class or otherwiss with respect to the election of Directors or
otherwise; provided, however, that in no avent shall any holder of any series of
Preferred Stock be entitled to mote than one vote for each share of such Preferred
Stock heid by him,

(vii) the restrictions and conditions, if any, upon the issue or reissue of any additional
Preferred Stock ranking on a parity with or prior to such shares as to dividends or
upon dissolution; and

(viii} the rights of ttie holders of the shares of such series upon the dissolution of, or
upon the distribution of assets of, the Corporation, which rights may be different
in the case of a voluntary dissolution than in the case of an involuntary
dissolution.

(b) Except as otherwise required by law and except for such voting powers with respect to the
election of Directors or other matters as may be stated in the resolutions of the Board of

ART-Anticies of Incorporeuan_ESFI (Florida)_2007-09-06

Paga3of?



UCC SERVICES Fax:8506816011 Sep 7 2007 12:28 P.06

Auticles of Incorporation (cont)

Directors creating any series of Preferred Stock, the holders of any such series of
Preferred Stock shell have no voting power whatsoever.

Section 7,04. Certificates.

The shares of a Corporation shall be represented by certificates signed by the Chief Executive
Officer, President, or a Vice-President and the Secretary or an Assistant Secretary of the
Corporation, and may be sealed with the seal of the Corporation or a facsimile thereof, The
signatures of the Chief Executive Officer, President, or Vice-President and the Secretery or
Assistant Secretary upon a certificate may be facsimiles if the certificate is manually signed on
behalf of a transfer agent or a registrar, cther than the Corporation itself or an emplayee of the
Corporation. In case any Officer who has signed or whose facsimile signature has been placed
upon such certificats shall have ceased to be such Officer before such certificate is issued, it may
be issued by the Corporation with the same effect as if he were such Officer at the date of Its
‘issue,

Article VIII. Consent of Stockholders in Lien of Meeting

Any action required or permitied to be taken at an annual or special meeting of the Stockholders
may be taken without a meeting, without prior written notice and without a vote if consented ta in
writing by the holders of outstanding shares having at least the minimum number of votes
necessary to authorize or ratify such action if taken at a meeting at which all shares entitled to
vote were present and voted. Prompt written notice of the taking of said action shall be given to
thie non-consenting Stockholders by (emong other methods) mailing said notice to said
Stockholders by first class mail, postage prepaid, to the address of record.

Article IX, Amendment of the Articles of Incorporation

The Corporation reserves the right to amend, alter, change or repeal any provision contained in
the Articles of Incorporation, in the manner now or hereafier prascribed by statute, and al] rights
conferred upon Stockholders herein are granted subject to this reservation.

Article X. Director(s)

Section 10.01. Generally.
The management of the business and the conduct of the affairs of the Corporation shall be vested
in tha Board of Directors.

Secrlon 10.02. Initiai Direcrors.

The initial Board shall consist of one (1) Director and the name end address of the person who
shall serve as Director until the first annual meeting of Stockholders or until their successors can
be elected and qualified is:

Name Mailing Address

David M, Tarek 4215 North O'Connor Boulevard
Suite 1000
Irving, Texas 75039

Section 10.03, Number of Directors.

The Board of Directors of the Corporation shall consist of one or more members. The number of
Ditectors shalt be fixed by, or in the manner provided in, the Bylaws, except as to the number
constituting the Initial Board of Directors, which number hes been fixed by these Articles of
incorporation. The number of Dircctors may be increased or decreased from time to time by

ATLT-Astloles of ncorporation_ESFI (Floridn)_2007:09-06
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Articles of Incorporation (cont.)

amendment to, or in the manner provided in these Articles of Incorporation or the Bylaws, but no
decrease shall have the effect of shortening the term of any incumbent Director. In the absence of
a Bylaw providing for the number of Directors, the number shall be the same as that provided for
in these Asticles of Incorporation,

Section 10.04. Coniracts With Directors and Qfficers

No contract or other transaction between the Corporeticn and one or more of its Directors or any
other carporation, firm, assoclation or entity in which one or more of its Directors are Directors or
officers or are financially interested, shall be either void or valdable because of such relationship
or interest or because such Director or Directors are present at the meeting of the Board of
Directors ar a committee thereof which authorizes, approves, or ratifies such contract or
transaction or because their votes are counted for such purpose if the:

(2) material facts of the transaction and the Director's interest were disclosed or knawn to the
Board of Directors or & committee of the Board of Directors and the Board of Directors or
committee authorized, approved, or ratified the transaction; or

(b) materia! facts of the transaction and the Director's interest were disclosed or known to the
Stockholders entitled to vote and they authonzed, approved, or ratified the transaction;

and the transaction was fair to the Corporation.

Article XI. Officers
The initlal Officers are as follows:

Name Title
David M. Terek Chisf Executive Officer and President
Jeff J. Lukash Chief Financial Officer and Treasurer

Shaleen K. Wunrow  Assistant Secretary
David B. Snyder General Counsel, Secretary, Complisnce Officer, and SVP

Article XII. Bylaws

The initia] Bylaws.of the Corporation shall bs ddapted by the Board of Directors. The power to
alter, amend or repeal the Bylaws or adopt new Bylaws, subject to repeal or change by action of
the Stockholders, shall be vested in the Board of Directors. The Bylaws may contain any
provisions for the regulation and management of the affairs of the Corporation not inconsistent
with applicable law or the Articles of Incorporation.

Articlie X111, Indemnification

Section 13.01. Indemnification of Directors, Qfficers, et al.

To the extent the law permiits: the Corporation shall indemnify any person who was-or is a party
or is threatened to be made & party to any threatened, pending or completed action, suit or
pracesding, whether eivil, criminal, administrative or investigative (other than an action by or.in
the right of the Corporation) by reason of the fact that he or she is or was a Directar, Officer, or
employee of the Corporation, or is ar was serving at-the request of the Corporation as a director,
officer, employee or-agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys’ fess), judgments, fines and amounts paid in
settloment actually and reasonably incurred by him or lier in connectlon with such action, suit or
proceading if he-or she acted in good faith and in a manner he or she reasonably believed to be in
or nat opposed to the best interests of the Corporation, and, with respect to any criminal ection or
proceeding, had no reasonable cause to believe his or her conduct was unlawful. The termination

ART-Articlcs of Incorporation_EST] (Fiorida)_2007-09-06
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Articles of Incorporation (cont)

0

of any action, suit or proceeding by judgment, order, settlement, conviction, or upen a plea of
nolo contendere or its equivalent, shall not, of itself, create a prasumption that the person did not
act in good faith and in & manner which he or she reasonably believed to be in or not opposed to
the best interests of the Corporation and, with respect to any criminal action or proceeding, had
teasonable cause to believe that his or her conduct was unlawful.

Secilon 13.02. FBCA.

It is the intention of the stockholder(s) that the Directors, Officers, or employees of the
Carporation be protected from parsonal liability to the fullest extent permitted by the Florida
Business Corporation Act as it now or hereafter exists. If at any time in the future the Florida
Business Corporation Act is modified to permiit further or additional limitations on the extent to
which directors may be held personally liable to the Corporation, the protection afforded by this
Article shall be expended to afford the maximum protection permitted under such law. Any
repeal or modification of this Article by the stockholders of the Corporation shall be prospective
only, and shall not diminish the rights, or expand the personal liability of a Director of the
Corparation with respect to any nct or omission occurring prior to the time of such repeal or
modification.

<remninder of page intentionally et blank>
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Auticles of Incorparation (cont)

Having been named 8s registered sgent to accept service of process for the above stated Corporation at
the place designated in this centiflcats, I am familiar with and accept the appointment as registered agent
and agree to act in this capacity this 6" day of September 2007.

A O NAr o hsst sec
Alison Hand

NRAIT Services, Inc.

Registered Agent

pursuant fo the F
this 62.de

The undersigned, being ali of the incorporators sbove nameéd, for the purpose of forming a Corporation

lorida Business Corporation Act, signs and acknowledges this Articles of Incorporation
Member, 2007,
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