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November 25, 2008 S
FLORIDA DEPARTMENT OF STATE

PHOENIX LAW PARTNERS, P.A. Division of Corporations

!

SUBJECT: ASSOCIATION RECOVERY SERVICES INC.
REF: W0B000053156

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the completa document, including the electronic filing cover sheet.

Please correct your document to reflect that it is filed pursuant to the
correct statute number, chapter 607.

An effective date may be added to the Articles of Incorporation if a 2009
date iz needed, otherwise the date of receipt will be the file dake. A
separate article must be added to the Articles of Incorporation for the
effaective date.

If you have any further guestions concerning your document, please call
{850) 245-6879.

Ruby Punlap FAX Rud. f#: H08000262179
Regulatory Speclalist II . Latter Number: 60BA00058379
New Filing Section

P.0 BOX 6327 — Tallahassee, Flonda 32314

11/25/2008 9:53AM (GMT-05:00)
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ARTICLES OF INCORPORATION
FOR A DOMESTIC CORPORATION

Pursuant to the laws of the State of Florida, fo wit Chapter 607 of the Floricla Statutes, the

undersigned executes the following articles ("Articles") for purposes of forming a
corporation {"the Corporation”):

ARTICLE |

The name of the corporation is:

HYTIVL
WIS
(i

P oS
Association Recovery Services Inc. g,"-"l{ w
s ;
ARTICLE Il RSN A
T it i %
The principal office shall be located at gu ; o "
12800 University Drive, Sulte 240, Fort Myars, Florida 33907 TE =
gm &
The mailing address is :

12800 University Drive, Suite 240, Fort Myers, Florlda 33707
ARTICLE I}

The Corporation shall adopt bylaws that conform to these Articles by unanimeous consent
aof the initial shareholders {“Bylaws"]. The Bylaws shall always be cansirued to conform to
these Articles or, if any paragraph or section of the Bylaws cannot be reasonably
construed to conform to these Articles, each offensive paragraph and/or section of the
Bylaws shall be stricken as if it had never been adopied into the Bylaws so that the
Bylaws conform to thase Arlicles. The Bylows shall otherwise be amendable and/or
address matters not specifically preciuded by these Articles. This Article controls all
contradictory provisions of the other Articles. it any.

ARTICLE IV

Pursuant to Sections 607.0731(1) and &607.0730{1)!a) of the Florida Statutes, the
Corporation will have no board of the directors, but shall, instead, act under the

direction of the shareholders (each g "Shareholder”), always pursuani to these Arlicles
and the Bylaws.

ARTICLE V

The total cuthorized shares;

1. Cornmon Shares; One thousand {1,000} One and No/100 Dollars
{$1.00] par value Class A shares; no other classes are authorized.

2. Preterred Shares: None authorized.

The shares in the Corporation shall be of one class. each share maintaining proportional
voting rights. Distributions sholl be made in accordance with the Florido Business '
Corporation Act and as otherwise specilied in these Articles ond the Bytaws,

{ 1997-1§97.001 00035796.00C: 1} (((]{08000262] 79 3
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Except because of the provisions governing the admittance of new Sharehoiders by
unanimous vote and subject to the Shareholder shortiall provisions of these Arficles and
the Bylaws, each Shareholder shall have preemplive rights to purchase shares in cash
pro rata based on the Shareholder's proportional voting rights pursuonit to any offering
by the Corporation. ' i

Except as provided in the Bylaws on the Bylaws' effective date, the shares shall be further
imited in that all shares, including every portion thereof, shatt be subject to the
Corporation’s ond the Shareholders' rights of first refusal as expressed in the Bylaws on
the Bylaws' effective date.

The shares are further limited in that all Shareholders must be natural persons and cifizens
of the United States of America, ond must consent to an election to be freated as a
small business corporation within the meaning of Subchapter S of the Internal Revenue
Code of 1986, as amended, ("IRC"} by executing all documents necessary 1o effect the
IRC Subchapter S election. '

The shares shall have no other limitations other than those specifically mandated by the
Florida Business Corporation Act or os specified in these Articles or the Bylaws.

ARTICLE Vi

The initial registered agent is
Charles PT Phoenix, Esq.

Service of process may be made on the registered agent at
12800 University Drive. Suite 260 in the City of Fort Myers, County of Lee, State of
Florida. with the postal zip code being 33%907.

ARTICLE VI

The incorporator is
Charles PT Phoenix, Esq.

The address of the incorporatoris
12800 Unlversity Drive, Suite 240, Fort Myers, Florida 33907

ARTICLE VIt

The Corporatlion may engage in any activity permitted by the Florido Business
Corporation Act, as well as the other laws of the State of Florida. subject always to
lirmitations of all other jurisdictions in which the Corporation acts.

ARTICLE IX

In- occordance with the dividend distribution rules of the Bylaws, the Corporation shall
distibute to the Shareholders, prior to the fifteenth [15M) day of the calendar month
loliowing the close of each colendor quarter, or as soon thereatter as possible s in
accordance with the internal Revenue Code of 1988, as amended. {“[RC"). ("Iox

Distribution Date”) the amount that the Corporation will distribute to the Shareholders on
the Tax Distribution Dates, and is fifty percent (50%) of the lesser of (i) the Net Cash Fliow,
as defined infra. it any; or (i) "Ordinary business income (loss)." as defined by and

{ 1997-1997.001 000357946.DCC:1) (({(HO8000262179 3)))
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calculated in accordance with the IRC on Department of the Treasury, Internal Revenue
Service Form_ 112035, U.S. In n for an 3. Corporation mulliplied by the highest
income tax rate set forth in IRC 1 {but in no event will the Corporation maoke a negative
distribution as a resuli) {“Tax Distribution"). The Shareholders may forego or reduce the
Tax Distribution for any particular Tax Distribution Date vupon a unanimous vofe within
thirty (30) days of the particular Tax Distribution Date for which the Shareholders consider
foragoing or reducing o Tax Distribution: but, the Tox Distibution reguirements of this
Article shall never be waived, estopped or otherwise prevented by any preceding
election by the Shareholders to forego or reduce a Tax Distribution.

"MNat Cash Flow' means the lesser of (i} the net change of the Corporation’s cash
balances during the prior foxable yeor calcutated in accordance with generally
accepted accounting principles; and (i} the Corporation’s cash balances at the end of
the year, less reasonable reserves for working capital and projected cash requirements,
including projected expenses and contingent liabilities, but not including capifal
investments and reinvestments that are not necessary 1o the Corporation as a going
concermn, all calculated in gccordance with generally accepted accounting principies
as limited by the IRC. The balance of Net Cash Flow, if any, moy be distributed to each
Shareholder in progortion to the shares at times and In amounts as Shareholders
determine in accordonce with the bBylaws.

Shareholders may, by a maojority Vole, compel the Corporation 1o make distributions of
specified amounts and property, and at specified times.

No withdrowing Shareholder is entitled o receive any distribution or the value of the
Shareholder's shares as a result of withdrawal from the Corporation prior to the
Corporalion's liquidation, except as specifically provided in the Bylaw.

No Shareholder is entifled to the retum of, or interest on, that shareholder's capital
contributions, except os otherwise provided in the Bylaws.

ARTICLE X

If shares are certificated, all stock certificates shall clearly bear legends indicating that
the shares are issued subject to restrictions on transferability, in refliance uvpon the
existence of exemptions from federal and state securities laws and with other rights,
limitations, preferences ond elections as expressed in these Arficles.

ARTICLE X!

Additional Shareholders may be admitted to the Corporation upon the unanimous vote
of ail of the Shareholders of the Corporation,

ARTICLE XIt

Except as o result of business operations. these Articles ond the Bylaws shall always be
construed such that the Corperation will qualify for and continue to satisfy the
requirements of [RC Subchapter §, including Department of the Treasury, Internal
Revenue Service regulations, rulings, procedures and other pronouncements thereunder.
If any seclion. parograph, sentence or temm of these Articles ond/or the Bylaws cannot
be reasonably construed to conform to IRC Subchapter §, each offensive section,
paragraph. sentence and/or term of these Articles and/or the Bylaws shall be stricken as

{ 1997-19%7,001 00035796.00C;1) (((H08000262179 3)))
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if it had never been adopted into these Articles and/or the Bylaws so that these Articles
and/or the Bylaws conform to IRC Subchapter S.

ARTICLE XW)

The Articles may only be amended, superceded or repealed upon the unanimous vole,
“or unanimous, wiritten, affrmalive consent, of all of the Shareholders.

ACKNOWLEDGMENT

I, the incorporator of the Corporation, and without personally assuming or ratifying any
prior contracts or promises made on behalf of the Corporation by on gison or entity
rior To,’rhe Corporation’s formation, if any, execute these Articles this day of

- > . 2008.

P —
Charles PT Phoenix, Esq.

{ 1997.1997.001 00035796.D0C; 1} (((HO8000262179 3)))
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
Association Recovery Services Inc.

| hereby accept the appointment os resident agent as designated in the attached

Articles. | am familiar with and accept the obligations mandated by Chapter 608 of the
Florida Stotutes that are associoted with the appointment,

=

Charles PT Phoenix, Esq.

Slate of Floriday)
County of Lee )

| hereby certify that before me, the undersigned authority, duly authorized to iake
acknowledgmenis and administer oaths, personally appeared Charles PT Phoenix.
_known to me to be ihe person who executed this Acceptance of Appointment as

ge:ldeni Agent.
/{@s hand c:n;j Zflcnol seal thlsﬁqz day of ,E(_/Wmé'tfzoos

Deborah A Mitler Public State of Fiord
Notary Public, State of Florida FU4% Doteran A MAer
My commission number is . ¥ v My Commission DD505740
My commission expires Expires 01/26/2010
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Associction Recovery Services Inc.
Inificl Sharehoider Listing

The Initial Shareholders of the Corporalion are:

Charles PT Phoenix
John Stroemer
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