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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF AUTOMATED MERCHANT SERVICES, INC.

M64T98

Pursuant 1o the provisions of seciion 607.1006, Florida Statutes, this Fiorida profit corporation
adopty the following articles of amendment fo Us article of incorporation:

FIRST: Amendment(s) adopted:
The Articles of Tncorporation of Automated Merchant Services, Inc. are amended in its entively
to read 83 follows: ‘
ARTICLEL NAME
The name of the corporation shall be: Antomnated Merchant Services, e,
ARTICIE [ PRINGIPAL OFFICES

The principal placs of business/mailing address is:

v 11l
AELRER

001 Hd N1 AVR 90

1995 University Duive, Suite 210
Coral Springs, F1L. 33071

ARTICLE I LURFOSES

N

115 40 Ad

The purpose for which the corporation is organtized is:

Any Jawfil pmpclzscs under the laws of the State of Florida
ARTYICLE IV SHARES

Vls0 14

The corparation is authorized to issue two elasses of stock to be designated “Common
Stock™ and “Preferred Stock” The total munber of shares of Clommon Stock that the

Corporation is anthorized fo issue is one hundred {100} shares. The total awmber of shares of
Preferred Stock that the Corporation is authorized to issue Is one thousand {1000) shares. The

Corporation’s Board of Directors may divide the Preferred Stock into two sexies desipnated as
“Series A Preferred” and “Series B Preferred.”

The rejative rights, preferances, privileges and restrictions granted to or imposed on the.
Cormnen and Preferred Stock ave as follows:
1.

Yotine. Bxcept as provided below, only the holdears of the Common éwck are entitled to
vote on any matier coming before the shareholders for 2 vote. '

2. Dividends

0044229 0%
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Jeries A Preferred. The Corporation shall pay the holders of the oulstanding
Series A Preferred, owt of any funds legally available, cumulative dividends at the
annnal rate of 2% of the purchase price paid to the Corporation for such Series A
Preferred (“Original Series A Purchase Price™), s adjusted (in the good f&ith
determination of the Corporation’s Board of Direciors) for any conselidation,
combination, stock distribution, stock dividend, stock split or similer event (sny

. guch evexnt is called a “Recapitalization Event”). The Corporation shall pay such

dividends in arrears on the 1* day of each month, whether or not declared by the
Board of Directors. Such dividends shall acerue, but rot compound, on sach
Series 4 Preferred share from the date such share is issued by the Corporation.
The dividends on the Series A Freferred shall be tumniative (whether or not at
sy time thers are net profits, suxpivs or other funds legally available for payment
of dividends), so that if such dividends in respect of any previous or coment
dividend period, &t the rate specified dbove, are not paid, such uppaid dividends
shall acommuiate m'preference to the holders of the Serias A Preferred until paid
in full, The Series A Preferred shall not participate in any dividend payments on
the Series B Preferred or oo the Conmmon Stock )

Series B Prefarred. ‘The Corporation ghall pay the holders of the outstanding
Sexies B Preferred, out of any funds legally svailable, cumulative dividends at the
annual tate of 10% of the purchase price paid to the Corporation for such Series B
Preferred, as adjusted (in the good faith determination of the Cotporation’s Board
of Directors) for any Recapitalization Event. The Corparation shall pay such
dividends in amears on the 17 day of each month, whether or not declared by the
Board of Directors. Such dividends shall accrue, but not compound, on sach
Series B Prefeared share from the date such share is issued by the Carporation.
The dividends or the Series B Proferred shall be cumulative (whether or not at
any time there are net profits, surplus or other funds Jegatlly available for payment
of dividends), so that if such dividends in respect of any previous or current
dividend period, at the rate specified above, is not paid, such tnpaid dividends
shall accummiate in preference to the holders of the Series B Preferred uotil paid
in full. The Series B Preferred shall not participate in any dividend payments on
the Series A Freferred or on the Common Stock,

Compron Stock. The Corporation ehal] not pay auy dividends on the Common
Stock unless all acomed dividends have been paid on the Preferred Stock

- 3. Liguidation Preference.

a.

0944229.01

FPreferences. 1f the Corporation liquidates, dissolves or winds up its buginess,
whether voluntarily or involuntarily, the Corporation shall distribute s assets

‘available for distribution to the charsholders #n (he following ordex

i First, to the holders of the Series A Preferred and the Series B Prefomed,
pro matz, for any accpued, but anpaid dividends.
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Next, to the holders of the Sexies A Preferred in zo amonnt equal to the

i
Original Series A Purchase Price {as adjusted in the good faith .
determination of the Corporation’s Board of Directars for Recapitalization
Ewvents).

_ #ii.  Thento s}l of toe holders of the Series A Preferred and Common Stoclk,
pro rata based on the nureber of shares owned.

. Insufficient Assere, 1f the assets and funds to be distibuted is insufficient to
permit the payment to the bolders specified in either clause i orii sbove of the fall
amnount yeguired, then the full amount of asscis and funds of the Corporation
legally available shall be distributed ratably among the holders first specified in
clause i, and then among the holders specified in clause &, in proportion to the
amonnt each such holder is enfitisd to receive in accordance with such clause.

¢ Reorgagzation or Merger. Any (i} sale or other disposition by the Corporation of
all or substantinlly 2l of it aseets, or (i) the occumrence of apy transaction or
series of transactions (ncluding any reorganization, merger or consclidation, but
not including any publie offering of the Corporation’s sccurities) that reqults in the
holders of the outstanding voting securities of the Corporation immediately pricr
to snch transaction or series of transaction holding lese than 50% of the voting
securities of the surviving entity immediately after such transaction, shail be
deemed 2 liquidation for purposes of this Section 3. :

4 legggggg Whenever a distribufion is payzhle in property other than
cash, the dojlar amount of such distribution shall be the fair market value of surh
property af the ime of r:!:lstnbunen 23 determined in good faitk by the Board of
Directors.

e Notice. The Corporation sha.il meil written notice of any liquidation, dissolution
orwinding up not less than 20 days prior to the piyvment date stated in such notice
to each record halder of Scnas A Preferred and Common Stock In addition, the
Corporation shall mail writied notice to cach record holder of Series A Praferred
of any impending transaction anticipated to result in = Hovidaton, dissolution or
winding up not later than 20 days before the shareholders® mneeting called to
spprove such iranseetiop, mdmhz}l also notify such shareholders in writing of the
final approval of anch &ansaaﬁon

4, Convergion. The holders of Seriss A?mfmedhave conversion rights as follows (the

“‘Conversion Rights™y:

& Right to Convery. Back share of Series A Preferred shall be c&nverﬁbie, at the
option of the holder, at any tine after the date of issnance of such share, af the
office of the Corporation or any transfer agent for the Series A Praferred, inw 1
shere of Common Stock, subjeet to adjusbment {in the-goad faith determination of

0944220.01
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the Corporation's Board of Directors) for Recapitalization Events,

Automatic Conversion, Bach share of Series A Preferred shail automatically be
converted into 1 share of Common Stack, subject to adiustment (i the good faith
detsmination of the Corporation’s Board of Directors} for Recapitatization

Events:

On the afirmative vote or written consent of the holders of a majority of
the shares of Serisg A Preferred oulstanding.

On the copsummaticn of the Corporation’s sale of its Common Stock ina
firm commitrnent underwritten public offering resulting in gross proceeds
(before underwriter discounts and commisgions) to the Corporation of et
1est $20,000,000 in the aggregate (“Bublic Offering”). - .

i

il

5. Segies B Preferred Put/Call Optons.

Options. Atany time after August 7, 2004, the holders of the Series B Preferred
may require the Corporation to repaochase, and the Corporation may requirsthe
holders of the Series B Preferred to sell to the Corporation, ail, or auy portion of,
{heir shares of Sertes B Preferyed, at a price per shave equal to $100 pius the

amomt of any unpald dividends accrued in regpect of such shares, subject 1o
adiustment (in the good faith determination of the Corpﬁm‘lmn sBoard of

Directors) for Recapitalization Events.

M Tae options prov:dad in this Section 5 fnay be axemsed by
written notice deliversd to the holders of the Serics B Preferred Stock or the
Carporation, as agplicable, snd the closing shall take place on the date specified in
such notice, which shall not be earlier than 30 days nor later than 50 days affer the
date of such notice uniess the parties agres otherwise. The c¢losing shall take place
at the Corporation’s headyguarters unless the parties agree otherwise. The
purchsse price shall be paid in immediately available fonds, -

Power of Attorney. Each holder of Series B Preferred Stock hereby desighates the

.officers of the Corporation, or any cus or more of thens, as histher true apd Jawsal

attorney-in-fact, to complets and excente the necessary redemption documents i
such holder’s name, place and stead, with the same effect as if such holder had
done so personally, if the holder fails to perform his/her duties and obligations
under this Section 5 when requested by the Corporation. Such power of attorney
is conpled with an interest, is irevocable and shall smrvive the death, disability or
incapecity of any holder,

5. Puptgglive Provisions

=

094422901

Series 4 Preferred. Tn addition to any other rights provided by law, so long as any
Series A Preferred is ountstanding, the Corporation shall not, without first
obtsining the affrmative vote or wrilten consent of the holders of not less than 2
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majority of the outstanding shares of Series A Prefemred, voting separately as 2

i Amend or change the rights, preferences or privileges of the Series A
Praferred; ‘

if. Awntharize, increase or issue shares of any class of stock baving preferences
- supedor to or on parity with the Series A Preferred;

iii.  Reclnssify amy ontstanpding shares of the Corporation’s capital stock into
shares having preferences or priozity as to dividends or assets senior 1o o
on parity with the preferences of the Series A Preferzed; or

iv.  Seil all or substantially all of the Corporation’s assets {whether by merger,
consslidation or otherwise) as a result of which stockholders of the
Corporation immediately prior lo such trapssction poseess less than 50%
of the voting power of the acquining or surviving e:ntlty following such
{ransaction.

b. Series B Preforred. In addition to any other rights provided by law, so.long as any
Series B Prefered is outstanding, the Corporation shall not, without first
obtaining the affirmative vole or written consent of the holders of not less than a
majonty of the ovtstanding shares of Series B Preferved, voling separately as 2
class: .

i Amend or change the rights, prcfemnccs or privileges of the Sexies B
Preferred;

il Authorize, increase of issue shares of any class of stock having prefermccs
suparior jo or on parity with the Series 2 Preferred; or

#i.  Reclassify any outstanding shares of the Corporation’s capital stock into

sheres having prafercnces or priority as to dividends or assets semior io or
" om parity with the preferences of the Serics B Preferred.

ARTICLE YV REGISTERED AGENT
" The name and Florida street address of the repistersd sgentis

CT Cozporation Systemn, ¢/fo CT Cozgorahon System, 1200 South Pine Kland Road.,
Plantativn, FL 33324

SECOND: The date of this amendoment’s adopﬁun is August 7, 2003,
TEORD: The amendment was approved by the unanimous written consent of the shareholdars.

0044232601
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Signed o August 7, 2003.
. Signatore: e
Mertin Blank, President

0944229.01
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Registercd Agent’s Acceptance:
Having been named as registered agent and to accept service of process for the above stated
corporation at the place designated in this application, I hereby accept the appointment a3
registered agent and agree to act in this capacity. I fimther agree to cotaply with the provisions of

all statutes relative to the proper and somplste performance of my duties and I am familiar with
and aceept the obligations of my position as registered agent.

) CT Corporation Sytem

By: Cormnie iﬁdﬁqg ‘
Covnie Grgn, Spcomk Aut. Seeq.

094422501
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