. License Fee: $15.00 minimum (§7-1.1-124)

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS ] { q 623
Office of the Secretary of State
Corporations Division
100 North Main Street
Providence, Rhode Isiand 02903-1335

BUSINESS CORPORATION

APPLICATION FOR CERTIFICATE OF AUTHCRITY
{To Be Filed In Duplicate Original)

Pursuant 1o the provisions of Section 7-1.1-103 of the General Laws, 1956, as amended. the undersigned foreign corporation hereby
applies for a Certificate of Authority to transact business in the state of Rhode Island, and for that purpese submits the following
statement:

1. The name of the corporation is  Genesis Financial Solutions, Ine.

2. Itisincorporated under the laws of __ Delaware

3.The name, if different, which it elects to use in Rhode Island is:

(a) #f the name of the corporation in its jurisdiction of incorporation does not contain the word “corporatiorn,” ’compar?/, !
"incorporated,” or “limited,” or an abbreviation thereof, then list the name of the corporation with the addition of one of fhe

above corporate endings for use in Rhode Islang:

(b) I the corporate name is nol available in Rhode Island, then set forth below the fictitious name under which the carporation will
qualify and transact business in Rhode Islang as slated in the 'Fictitious Business Name Statement" to be filed with this
application:

4. The date of its incorporation is _3/29/01 and the period of its duration is Ferpetual

5. The address of its principal office in the state or country under the laws of which it is incorporated is

6. The address of its proposed registered office in Rhode Island is 107 Danielson Pike o o
(Street Address, not P.O. Box)

___and the name of its proposed registered agent in Rhode Island at

Scituate RI 02857

(C ity/Town} {Zip Code)
LLEXIS Document Services Inc.

that address is __

(Name of Agent)
7. The specfific purpose or purposes which it proposes to pursue in the transaction of business in Rhode Island are:

_I_!ill Collections

8. The names and respective addresses of the directors and officers are:

Name Address
Director -Delawefe-dotrmrmmmem - o _ o _
Director NS Cﬂ&@h\%_ — o . . :

President see attached
Vice President

""" - - — - . -.__- ee— - ('_',; Ot C\
Treasurer _ _FILEB | IS |

Revised 01199 By Zkx5W 3 T

Secretary

)



9. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares, shares without par
" vhlue, and serigs, if any, within a class, is:

Par Value or Statement that

Number of Shares Class Series Shares are without Par Value
__ 2,900,000 N ~__Common ) Series A N (1 .
100 000 ___ _Preferred Series A 01 .

10. The aggregate number of ts issued shares, itemized by classes. par value of shares, shares without par value, and series, ff any,
within a class, 1s:

Par Value or Stalement that

Number of Shares Class Seres Shares are without Par Value
2,000,000 Common Serics A . .01 ) o
3,000 - " Preferred _ Scries A - ] _ .01 .

11. (a) An estimate of the value of all property to be owned by the corporation for the following year, wherever located, is
$ _3‘ 200, 00¢ mb

{(b) An estimate of the value of the corporation’s propery to be located within Rhode Island duning the following year is
$

(c) An estimate, expressed as a percentage, of the proportion that the estimated value of the property of the corporation to be
located within this state during the following year bears to the value of all property of the corporation to be owned during the

following year, wherever located, is O % [divide (b} by (a} and muttiply by 100 to obtain the percentage].

12. {a) An Z'lstumate of the gross amount of business to be transacted by the corporation during the followmg year is
800,00p

{b) An estimate of the gross amount of business o be transacted by the corporation at or from places of business in Rhode
'sland during the following year 5 $ O

{c) An estimate, expressed as a percentage, of the proportion that the gross amount of business to be transacied by the
corporation at or from places of business in this state during the following year bears to the gross amount thereof which will
be transacted by the corporation during the following yearis & % (divide (b} by (a) and mulliply by 100 to obtain
the percentage].

13. This application is accompanied by certified copies of its articles of incorporation and all amendments thereto, duly authenticated
by the secretary of state or other authorized officer of the jurisdiction of its incorporation.

Date: (o-12-Cl ) Genesis Financial Solutions, Inc.

Print Ex ot Corporatlon Making Applrcatlon

[L/ sid [_ Vice President (check one)

By e &E- —_
ecretary or [ Assista cretary (check one)
STATE OF __  72%S
COUNTY OF  £aL B
I _TxnS onthis _{Z- day of gwpe . 2o0l ., personally appeared

beforeme  Asggfr <. Scﬁwm who, being by me first duly swom, declared that GSfshe-

isthe  [Bos P e nd - . of tt@:brporatlon and that he/she sigqed the oing document as
such officer of the corporation, and that the statements herein contained are tm%

. AOBERT C. SCHUMACHER "Notary Public o -

Notary Publi o . ;

State o Toxas My Commission Expires: ___192< 3,23

My Commission Expiras:
DECEMBER 31. 2003




DIRECTOR

Irving Levin

10300 SW Greenburg Road. Suite 550

Portland

-~

DIRECTORS

Matt Cassell

4001 McEwen Drive, Suite 200

Dallas

OR

TX

Genesis Financial Solutions, Inc.

LIST OF DIRECTORS

97223

75244



Genesis Financial Solutions, Inc.

LIST OF OFFICERS
President
Irving J. Levin
Home Address: 12737 SW Iron Mountain Blvd.

Portland, OR 97219
Phone # 503-697-7511
SS# 314-50-1636
DOB. 5/10/51

Yice President

Brian J. Enneking

Home Address: - 12620 SW 9™ Street
Beaverton, OR 97005

Phone #: 503-350-1281

SS#: 544-15-8672

DOB. 3/8/72

Vice President
Robert C. Schumacher
Home Address: 704 Bond Strect
Copperas Cove, TX 76522
Phone #: 254-547-5337
SS#: 283-58-6807
DOB: 5/9/57

Vice President

Elaine D. Underwood

Home Address: 103 Qakmont Circle
Harker Heights, TX 76548

Phone#: 254-953-2305

SS#: 259-62-9973

DOB: 10/27/43

Vice President

Vernon O. Fuller

Home Address: 230 NW 3" Street
Sherwood, OR 97140

Phone £ 503-625-1346

SSH: 550-69-9705

DOB 11/22/66



Secretary

Diana L. Hoff

Home Address: 10816 SW 64" Ave.
Portland, OR 97219

Phone #: .503-244-1153

SS#: 556-43-2831

DOB: 8/2/64



State of Delaware
Office of the Secretary of State ™ *

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO BEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "GENESIS FINANCIAL
SOLUTIONS, INC.", FILED IN THIS OFFICE ON THE TWENTY-NINTH DAY

OF MARCH, A.D. 2001, AT 4:30 O'CLOCK P.M.

3368519 8100 AUTHENTICATION: 1239486

010324581 DATE: 07-12-01
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CERTIFICATE OF INCORPORATION
ar
GENESIS FINANCIAL S8OLUTIONS, INC,

1. The name of the Corparation is:
GENEBSIS FINANCIAL SOLUTTQNS, INC.

2. Address. mmofmmmmofﬁmmmcsmofbehmulzogm
Street, in the City of Wilmington, County of New Castle, The name of it registered agant ot
such address is Tho Carporation Trust Company.

3 Namre of Business. The nature of the buginess or purpoze to be condneted or
ﬁwmgugsmnwhwﬁuwwmﬁﬁwformwpwaﬂommyhmmdmm
General Coyporation Law of Delaware.

4, Alghorized Shares. The total mumber of shares of all classes of stock which the
Corporation ghall have sutharity to {asoe fs 3,000,000 shares, divided o the following:

(i) 100,000 shares of preferred stock, of the par value 30.01 per share, and
(li) 2,900,000 shares of commmon stock, of the par valus $0.01 per ahare.

5. Termg Appligeble o Prefrred Stock. The daslgnations, powers, preferences, and rights,
and the qualifications, limitations or restrictions of the preferred stock of the Corporation are as
folloon:

(A)  The preferred stock muay be issned from time to time 24 sharas of ons or
more 5cTics in eny amount, not axceeding in ths aggregate, incinding all shares of sy
and ail series previously issued, the total sumber of shayes of preferred stock hereinadove
authorized, All gheres of any one serios of preferrad sock shall rank equally and be
identical, excopt as to the times from which crmulative dividends, if any, theroon shall be
cumulative.

(B)  Tho Board of Directors of the Corparation is hereby expreasly authorized
from tims to thme to ispue preferred stock as preferred stock of eny sexies, and in
conncction with the oreation of each such serieg 1o fix by te resofution or resoludons
providing for the issue of shares thereof, the designations, preferences and relativs,
participaring, optionai, conditional, or other special rights, and quelifications, Hmitations,
or restrictions thereof, of such series, to the full extent now or hereafter permitted by laws
of the State of Delaware, including, without limitation, the following matters:

Q) The designation of such series;

48957281 3IP0N 1120C 0D6OTYS4
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(i) Therme dtano\mandu'mesatwhicb, and the preferences and conditions
undm'\_vl.xich, diﬂdmdsshunbspmbhons}imofmohmthemmsof

() The voting righta, i 2ny, of chares of such serice in addition to those
nquhedbylaw,whichmayboﬁdl,limiwd,mlﬁple, fractional, or nome,
inchiding any right to vote as & class either generally or in conneotion with any
specified mafter or mattecs; ‘

(iv)  Tho amount, times, termns, and conditions, if any, upon which shares of
snch geries shall be subject to redemption;

(V) Theright and prefercnces, if any, of the holders of shares of snch sezies in
the event of apy Hqnidation, dissohrtion, or winding up of the Carporation:

) Whethuthclhnmofsuohsmiumubomﬁthdtoﬂnbmeﬁrofa
swdnafmdwboappuedwthopmhuemredcmpﬁonofmchmu.mdifso
eatitled, the amount of such find and the manmer of fts application; and

(Vi) Whether the shares of such seriey shall be convertibla into, or

exchangeable for, shares of any other class or classes of of any other geries of the

Same or sny other ol2ss or classes of atock of the Corporation, and if made so

convertible or exohangesble, the conversion price or prices, or the rates of

gchmgn. and the adjustments, if any, at which such conversion or exchange may
maede,

6. mmmumwbjmmmdmmameAmmehDMmof
preferred stock, or any series thereaf, by the Board of Directars, pursnant to the sutherity hereby
vested {n the Board of Directars or as providsd by the laws of the Stato of Delaware, the holders
of the Corporation’s commen stock shall have exclusively all righta of sharcholders and ehall
possess exclusively all voting powar.

7. Incorporator. Tha nsme and mailing address of the incotparator is as follows;

Matthew R, Cassell
400! McBwen Drive, Suito 200
Dullag, Texas 75244
8. The Cotporation is to have perpetual existence,
9. Bower of Board. Except as otherwise pravided tn the Bylaws of the Corporation, in

furtheranco and not in limitation of the powers conferred by statute, the Board of Directors is
expressly authosized to make, alter or repsal the Bylaws of the Cesporarion.

d8p37201 22901 J120C DOAPI 744 2
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10. wmnirmmubeaﬂwmmclmm,wmmu
Class K and Clasa I, Bach ¢lzss shall cansist, & nearty 8y mey be possible, of one-third of the
total aumber of Diroctors constituting the egtire Bozrd of Dirsctors. At the 2001 awmal meeting
of stockholders, Clase I Directars, Class YT Directors and Class III Directors, respectively, ehiall
be clected for the following tenms: (1) the Class I Direstors will serve a term explring on the date
ofﬁo%oxaﬁm’cmﬂmﬁngofﬂodﬂnldmhzooz;m)maamnDhmmmwﬂlacvo
amnupidngmmzdamdmo%mmﬁm’samﬂmﬁngofswckholdmmm:md(iﬁ)
Gmsmbhwmﬂwinamcstmcxphingmmodauofmmn'smﬂm&nsof
stookholders in 2004, At cach euoccseding anmual meeting of sociholders, beginming tn 2002,
successory to the class of Directors whose term expires 8t that anmual meeting ahall be elected for
a three-yzar term, Ifthem&oﬁzedmmbaofomwmischmgcd,anyimmasemdemm
shall be apportioned among the classes g0 a¢ to maintain the number of Directars i each class as
nearly equal as possihle, but in no case will & decresse in the mumber of Directars shorten the
terg of any inecumbent Director. A Director shall serve until the annual meeting for the year in
which hic orhammaphumdunh]hisorhamemorehaﬂbac!wwdmdshanqualﬁ,
subjest, however, to prior death, resignation or removal.

11. ~ Stockholder Meetings, Flection of Dircetors. Meetings of the stockholders may bs held
within or without the Staté of Delsware, as tho Bylaws may provide, The books of the
C«pmﬁmmaybek@t(subjeabmymwiﬁmwmdmhthcmmm)ommma
Dchwmaamhplmeorplmasmybaduimcdﬁmﬁmowﬁmcbytthwdof
Direetors or in the Bylaws of the Corparation. Blestions of Directors nesd not ba by written
ballot unless the Bylaws of the Corporaton shall so provide.

12, Cumylstive Voting. Cumulative voting by the stockholders of the Corparation at any
election of directurs of the Co:pom{onormanycthermmermbjecthtockhoumnppmwl
is hereby prohibited.

3. Inm'giﬁu_ﬁnn.mmemmmpemmdbth,mc«mdonshanhdmiﬁr
any peTson who was or is a party or is threatanad ta be mede a party to any threatened, pending
oF caspleted action, suit of proceeding, whether civil, ciminal, sdministrative or investigative
by reason of the fact that be is or was a director, officer, employss or agent of the Corporation, or
13 of was serving at the request of the Corporatian &s 2 director, afficer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, against expenses
(iucloding attorneys® fecs), Hability, loss, judgment, finey and amonnts paid in settiement
ectually and reasonably incirred by him in conpection with such action, suit or procesding If he
wedlngoodfaﬁhandinammarmmablybenevodmbohormtopposodto the best
interests of the Carparation, and, with respect to any oriminal action or proseedings, had uo
reasonable cause to believo his candnot waa unlawful, The termination of any action, gpon a
plez of nolo contendere or equivalant, shall not, of itself, creste a presumption that the person did
oot act in good faith and in 8 marmer which ba reasonably believed to be in or not opposed to the
hest intetests of the Corparation, and, with respect of any criminal action or proceeding, bad
reasonzble causs to batieve that his conduct was unlawfil,

4393728.1 X001 11200 00692744 3
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The Corporation wmay, to the fullest extent peemitted by applicable law, at any time
withomt further stockholdar epproval, purehase and maintsin ineurance on behalf of any person
who is or was a director, offi , employoe or agent of the Carperation or j¢ or was serving at the
mmofmmmmuawor.oﬁm,mpbmmmdmmammm.
partnesship, joint venuure, trust or ather enterprise against any lishility asserted against such
person mdmmbysuahpmtnnymm.orm«cofmchpm’s@mnu

Any repeal ar amendmant of this Article by the stoakholders of the Corporation or by
changes in epplicable law shall, to the eaxwens penmitted by applicable law, be prospective only,
and sball not adversely affect any right to indemnifiestion or advanceament of expenses of &

14, Biduelary Duty. No director of the Corporgtion chall bave any pergonal lishility to the
Corpomﬁouormmyofimmckboldﬂaformmmrydamagesforbmchofﬁdnciarydntyasa
mmmmmmﬁmaﬂmﬁngmbmﬁmmum
shall not oﬁminawcrlhnitthoﬁabiliryofadimaor(i) for any breach of the direstor’s duty of
loyalty to the Corporation or its stockholders, (1i) for acts or amissions not in good faith or which
involve intentional misconduct or a knowing violation of lew, (idi) under §174 of the General
Cortporation Law of Delaware, or (iv) for any trangaction from which the director derfved an
improper personal benefit. If the Delawere Gegeral Corporation Law is amended to suthorize
corporate ection firther eliminating or limiting the personal Hability of directors, then the
ticbility of a direetsr of the Corporation shall be eliminated or limited to the fullest extent
petmitted by the Delsware General Corporation Law &s 5o amended.

15.  Other Businegs Actigities. No stackhelder, director or ofcer of the Corporation shall be
precluded from, limited in arry monper from, or liable to the Corporation or its stockhalders by

4398728.1 32001 L1200 00693748 4
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mofﬂ::ﬁctmnmhsoockholdn,dkwmraoﬁwwinbmims activities of any
nazure or description cutaide of the prinzary business focus o{hCupmﬂmdﬂaiquabove.

16,  Amendments The Corparation resarves the right to amend, alter, chenge, or repeal any
provision mmﬁnodhﬂﬂsCaﬂﬁcmofhwmlﬂmm&emmmmmmud

wmmmmmﬁmmo&mﬁmmdmcﬁoumhudnmgmwdmbjm
to this résexvation.

4197281 32001 1120€ 00852744 s
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Matthew R, Cassall
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