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ACI COLLECTIONS, INC. AL g

I, theo undersigned incorporatoxr, hercby make, acknowledge and
file thomse Artioles of Incorporation for the purpose of forming a
corporation under the laws of tho State of Florida,

DRTICGLE X
NDME
The name and principal address of this Corporation shall ba:
ACI COLLECTIONS, INC.

1415 E. Sunrise Blvd., Suite 404
Ft. Lauderdale, Florida 33304

ARTICLE IX
NATURE OF BUSINESS

The general purposae for which this Corporation is organized is
to transact any or all lawful business for which corporations may
be incorporated under Chapter 607, Florida Statutes.

ARTICLE JXII
AUTHORIZED SHARES

The Corporation shall be authorized to create and issue 10,000
shares of Common Stock having a par value of $0.01 per share.

ARTICLE IV
TERM OF EXXSTENCE
The term of this Corporation shall commence with the filing of
these Articles of Incorporation. The Corporation shall exist

perpetually unless dissolved according to law.

# MIAGUCLARTICLART/232978.51 (NFKDW)




DRTICLE Y
INITIDL REGISTERED OFFICEH _AND NOENT

Tha stroat address of the initinl roglstered office of thim
Corporation in tho State of Florida shall bo:

ufo Kolloy Drye & Warron LLP
201 south Biscayna Blvd., Sulte 2400
Miami, Florida 233131

The name of the initial rogisterod agant of thie Corporation
at that address shall be:

Samuel €. Ullman

ARTICLE VI
¢ D o

The powers of the Corporation shall be exercised by or under
tha authority of, and the business and affalrs of the Corporation
shall be managed under the direction of, a Board of Directors,
which shall have two (2) directors initially. The number of
directors may be increased or decreased by the shareholders from
time to time as provided in the Bylaws of the Corporation.

ARTICLE VII
CTORS = ES _AND STREET ADDRESSBES

The name and street address of the initial members of the
Board of Directors who shall hold office until their successors
have been duly elected or appointed and have qualified are as
follows:

Name Street Address
Jonas Zagarinsky 1415 E, Sunrise Blvd., Suite 404

Ft. Lauderdale, Florida 33304

Lynn Zagarinsky 1415 E. Sunrise Blvd., Suite 404
Ft. Lauderdale, Florida 33304

£4 MIAQUCLARTICLARTR232978,51 (NKDW) -2 -




DRTICLE VIIX
LINCORPORNTOR

Tho namo and streat address of the incorporator signing thesa
Articles of Incorporation are ns follows:

Name Btreet Address

Samuel C. Ullman ¢/o Kollay Drye & Warren LLP
201 South Biscayne Blvd., Sulte 2400
Miami, Florilda 33131

IN WITNESS WHEREOF, the undersigned incorporator has made and
subscribed these Articles of Incorporation at Miami, Florida, for
the uses and purposes aforesald, this 11th day of December, 1996.

“

Samuel C. Ullman, Incorporator

M MIADUCLART/CLART/232978.51 (N/KDW) = 3 =
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In pursuance of Section 48.091 and Chapter 607, Florida
Statutos, ACI COLLECTIONS, INC., having flled its Articles of
Incorporation centemporancously herewith, with {ts registared
office as indleated thoreln at o/o Kelley Drys & Warran LLP, 201
South Biscayno Blvd., Suite 2400, Miami, Florlda 23131, has named
Samual €. Ullman, located thoraeat as its registored agent to nccapt
sevvice of process within this state,

Samuel €. Ullman
Incorporator

Having been named as registered agent to accept service of
process for the above-stated corporation, at the location designat-
ed herein, I hereby accept the appointment to act in this capacity,
and agree to comply with the laws of Florjda ap cable thereto,

Samuel C. Ullman
Registered Agent

#2 MIADVCLART/CLART/232978.51 (N/KDW)
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MERGING:

ACI COLLECTIONS, INC., a New York corporation, not qualified In Florida

INTO

ACI COLLECTIONS, INC., a Florida corporation, P96000100689

File date: December 19, 1996, effective December 31, 1996

Corporate Specialist: Karen Gibson

Account number; 072100000032 Account charged: 122.60

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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It is hereby cortified, npon behalf of cach of the constituent corporations herein
named, as follows:

FIRST: The Board of Directors of cach of the constituent corporations has duly
adopted a plan of merger setting forth the terms and conditions of the merger of sald

corporations,

SECOND: The name of the domestic constituent corporation, which is to be the
surviving corporation, and which is hereinafter sometimes referred to as the "surviving
constituent corpomation”, is ACI Collections, Inc. The jur?sdicti of its incorporation is
Florida, and the date of its Incorporation therein is 12/l _f 17

No Application for Authority in the State of New York of the surviving constituent corporation

to transact business as a foreign corporation therein was filed by the Department of State of the
State of New York; and it is not to do business in the State of New York until an Application

for Authority shall have been filed by the Department of State of the State of New York,

THIRD; The name of the foreign constituent corporation, which is being merged
into the surviving constituent corporation, and which is hereinafter sometimes referred to as the
"merged constituent corporation”, is ACI Collectians, Inc. and the name under which it was
formed is Alliance Collections, Inc. The date upen which lts certificate of incorporation was

filed by the Department of State is June 16th, 1981,

FOURTH: As to cach constituent corporation, the plan of merger sets fotth the
designation and number of outstanding shares of each class and series, the specification of the
classes and series entitled to vote on the plan of merger, and the specification of each class and
series entitled to vote as a class on the plan of merger, as follows:
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*ACI Collections, Inc., n New York corporation has 200 authorized shares of onc class of
common stock with no par value, of which one hundred sharcs are issucd and outstanding.

ACI Collections, Inc., a Florida corporation has 10,000 authorizes shares of one class of
common stock having a par valuc of $0.01 per share, of which one hundred shares are issucd

and outstanding

FIFTH: The merger herein certified was authorized In respect of the merged
constitucnt corporation by the writicn consent of the holders of all outstanding shares of the

corporation catitled to vote on the plan of merger,

SIXTH: The merger herein certified is permitted by the laws of the jurisdiction
of incorporation of each constituent corporation and is in compliance with said laws.

SEVENTH; Tne surviving constituent corporation agrecs that it may be served
with process in the State of New York in any action or special procceding for the enforccment
of any liability or obligation of the merged constituent corporation, for the enforcement of any
liability or obligation of the surviving constituent corporation for which the surviving constitucnt
corporalion is previously amenable to suit in the State of New York, and for the enforcement,
as provided in the Business Corporation Law of the State of New York, of the right of
sharcholders of the merged constituent corporation to reccive payment for their shares against

the surviving constituent corporation.

EIGHT: The surviving constituent corporation agrees that, subject to the
provisions of section 623 of the Business Corporation Law of the State of New York, it will
promptly pay to the sharcholders of the merged constituent corporation the amount, if any, to
which they shall be entitled under the provisions of the Business Corporation Law of the State
of New York relating to the rights of sharcholders to receive payment for their shares,

NINTH: The surviving constituent corporation hercby designates the Secretary
of State of the State of New York as its agent upon whom process against it may be served in
the manner set forth in paragraph (b) of section 306 of the Business Corporation Law of the
Stale of New York in any action or special proceeding. The address to which the said Sceretary
of State shall mail a copy of any process against the surviving corporation served upon him is:

1415 E. Sunrise Boulevard

Suite 404
Ft. Lauderdale, FL 23304

I MIACUPERAAICLARTI232932.51 (S07379/0001) -2-
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TENTH; The cffective date of the merger herein certified, insofar as the
provisions of the New York Business Corporation Law govern such cffective date, shall be the
st day of Decembes, 1996.

IN WITNESS WHEREOF, We have subscribed this document on the dale sct
opjrosite each of our names below and do hereby affirm, under the penalties of perjury, that the
statements contnined therein have beea examined by us and are true and correct,  cach

corporation,

e D10} s

ACI Collections, Inc.

f&%@qg finsky, Sh
14 LIB7EB:
Lyfn ZagfpinsKy, Sharefplder

Constituting the holders of all of the
outstanding shares entitled to vote of ACI
Collections, Inc., a Florida corporation,
on the merger of the corporation.

ACI Collggtinns, Inc
/ ‘

Constituting the holder(s) of all of the
outstandiny shares entitled to vote of ACI
Collections, Inc., a New York corporation,
on the merger of the corporation.
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PLAN OF MERGER adopled on /{/ O’WLW-{‘UY 2=, 1996 b'y,'/\'@! C&chllons,
Inc., a business corporation of the State of New York, and by its Board of Dliectors ou-gald
date, and adopted on _{ DVL’ULZJ” ., 1996 by ACI Collectlons, lnc..(.:,q’-':bus ness
corporation incorporated under the laws of the State of Florida, and by its Board di’{gi?cclors

ot said date.

1. The participating corporations, ACI Collections, Inc., a New York
corporation and ACI Collections, Inc., a Florida corporation shall pursuant to the provisions of
the Business Corporation Law of the State of New York, and the provisions of the laws of the
State of Florida, be merged with and into a single corporation, to wit, ACI Collections, Inc.,
a Floride corporation, which shall be the surviving corporation upon the effective date of the
merger and which is somelimes hercinafter referced to as the "surviving corporation”, and which
shall continue to exist as said surviving corporation under its present name pursuant to the
provisions of the laws of the jurisdiction of its incorporation, The separate existence of ACI
Coliections, Inc., a New York corporation, which s sometimes hercinafter referred to as the
"ierminating corporation®, shall cease upon the effective date of the merger in accordance with
the provisions of the Business Corporation Law of the State of New York.

The name under which the terminating corporation was formed is Aliiance
Collections, Inc.

2. The number of outstanding shares of the terminating corperation is 100
shares, all of which arc of onc class and are common shares, and all of which are entitled to
vole.

3. The number of outstanding shares of the surviving corporation is 100 shares,
all of which are of one class and are common shares, and all of which arc cntitled to vote,

4, The by-laws of the surviving corporation upon the cffective date of the
merger will be the by-laws of said surviving corporation and will continue in full force and
effect until changed, altercd or amended as therein provided and in the manner prescribed by
the provisions of the laws of the jurisdiction of its incorporation.

5. The directors and officers in office of the surviving corporation upon the
effective date of the merger shall be the members of the first Board of Directors and the first
officers of the surviving corporation, all of whom shall hold their directorships and offices until
the election and qualification of their respective successors or until their tenure is otherwise
terminated in accordance with the by-laws of the surviving corporation.

6. Each issued share of the terminating corporation shall, upon the effective
date of the merger, be converted into one share of the surviving corporation. The issued shares
of the surviving corporation shall not be converted in any manner, but each said share which is
issued as of the effective date of the merger shall continue to represent one issued share of the

surviving corporation.

0 MIATUPERAAICLART212932.51 (307379/0001)
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. 7. The Plan of Merger herein made and adopted shall be submilted to the
shircholders of the terminating corporation for their adoption or refection in the manner
prescribed by the provisions of the Business Corporation Law of the State of New York, and
the merger of the terminating corporation with and ino the surviving corporation shall be
authorized In the manner proseribed by the laws of the jurisdietion of incorporation of the
surviving corporsion,

8. In the event that the Plan of Merger shall have been adopled by the
shareholders enthled to vote of the terminnting corporntion in the manner preseribed by the
provisions of the Dusiness Corporation Law of the State of New York, and in the event that the
merger of the (erminaiing corporation with and into the surviving corporation shall have been
duly authorized in compliance with the laws of the jurisdiction of incorporatian of the surviving
corporation, the terminating corporation and the surviving corporation hereby stipulate that they
will cause to be exccuted and filed and/or recorded any document or documents prescribed by
the Jaws of the State of New York and of the State of Florida, and that they will cause to be
performed all necessary acts therein and clsewhere to effectuale the merger.

9. ‘The Board of Directors and the proper officers of the terminating
corporation and of the surviving corporalion, respectively, are hereby authorized, empowered,
and directed to do any and all acts and things, and to make, execute, deliver, file, and/or record
any and all instruments, papers, and documents which shall be or become necessary, proper, or
convenient 1o carry out or put into effect any of the provisions of this Plan of Merger or of the

merger herein provided for,

10, The effective date of the merger herein provided tur shall be {Q ,;é_ / '
19 ﬂ,@

il.  Notwithstanding the adoption of the Plan of Merger by the sharcholders
entitled to vote of the terminating corporation and the authorization of the merger upon behalf
of the surviving corporation in the manner prescribed by the laws of the jurisdiction of its
incorporation, the Plan of Merger may be abandoned at any time priar to the filing of a
Certificate of Merger of the corporations by the Departnient of State of the State of New York

in the event that

ACI Collgltions, Inc.,/4 New York curporation
Altest: 6

By: e
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