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FLORIDA DEPARTMENT OF STATE
Glends E. Hood
Hecrotary of State
May 17, 2004

AUTOMATED MERCHANT SERVICES, INC.
1999 UNIVERSITY DR

SUITE 2148

CORAL SPRINGS, FL 32071

SUBJECT: AUTCMATED MERCHANT SERVICES, INC.
REF: M64798

We received vour electronically transmitted document. However, the
document has not been filed. Please make the following corractions and
rafax the complete document, including the electronic filing cover shest.

THE NAME COF THE MERGIRG CORPORATICON SHOULD RERD: AUTOMATED MERCHANT
SERVICE ACQUISITION CORP. ON THE SECOND PAGE OF THE ARTICLES OF MERGER.
PLEASE PROVIDE THE RESTATED ARTICLES MENTIONED AS AN ATTACEMENT IR THE
PLAN OF MERGER.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any cuestions concerning the filing of your documant, please
call (250) 245-6906.

Darlene Connall FAX Rhud. #: EO4000105839
Document Specialist Letter Number: 104A00034316

Divigion of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
(Pmﬂx Corporations)

The following articles of merger are submitted in accordnnce with the Florids Business Corpomation Act,
pursuant to section 607.1105, F.8,

First; The name and jurisdiction of the yprviving corporaiion:

Name - Jurisdiction * Doepnent Nurohar
(I known/ gplicatile)
Autocmated Rarchant Sefvioes, inc. Flodida MB4758
Spcond: The name nd jurizdiction of each merging corporation:
5 ‘ Jurisdict D Nomd
{Ifknown/ applicable)
Autornatad Marchant Service Fiorida POI0on0R3198
E’?( =
Acuisition Cofp. B
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Third: The Plen of Merger is stiached. -
Fourth: Thcmmgenhaﬁbmmc&'wuv:onﬁwdmtheﬁxm!mofh&rgnmﬁhdmﬂlm m:dz
Depurtment of State. &

OR, i 4 (&mawamﬁﬁmmmm‘mm- the dute of 5
. o 90 et ) prioelo te of iling or more

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger weas adopted by the sharsholders of the mvmg corparation op _ AUgust 7, 2008 -

The Plan omeguwasadopm&byt’ncboxdqfdnm of the sarviving corporation on
=nd sharcholder approval was not required.

Sixth: Adoption of Merger by merping corparation(s) {COMPLETE ONLY ONE STATEMENT)
ThePlan of Merger was adopted by the shateholders of the merging corporation(s) ou,_Asgust?, 2008

'IhsPlanochrgcrmadnpwdbythaboam of directors of the merging corporation(s) on
axd shateholder approval wes not requived. )

{Attach additional shects {Fnecessary)

a3’
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Seventh: SIGNATURES FOR EACH CORPORATIION

Name of Corporatiog Signanue

Automated Marchant ’ Mﬁ&”{' Maemn Beavk V. F

Servieas, Ine. :

Automated Merchant gdf, / Be Vala: 51 e T O Qfasaéfem'j/

Servica Acquisition Corp.
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PLAN OF MERGER
(Noo Sabridiacies)

The following plasn of reerger is submitted in compliance with pection 607.1101, F.5. and in acamdance
with the lxws of any other applicable mdxchm of incorporetion.

¥irat: The name snd jurisdiction of the yypviving corporation:

Name' L ' Jurisdictiog

Automated Merchant Services, Inc, Florida

Second: The name snd;nnsdmnan of each merping corporation:
Automated Merchant Senvice Asguation Com Floride

Third: The terms and conditions of the merger ate a5 follows:

On the affective dats, Automated Merchant Seivice Acguisition Corp. shall be mum{i wiﬁmndhtnﬁutnm{ad
Mearchant Services. Inc..

Fourth: The mammer and basis of converting the shares of each corporation into shares, obligations, or other
pecurities of the soyviving corporation or any other sorporation of, in whole or in part, into cach o ofher
: p:opmymﬂﬂxnmmmdbamofmutngnghmmqumcmauchmn&mmﬂghmm
- acquire shares, obligations, or other secorities of the surviving or any other corporttion or, in whols er in part,
mtocashuroﬁ::rprop:ztymuﬁﬂows.

{Attach edditional sheets [f necessary)

TOTH. P.@2
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Fourth: .

Oun the effective date, the issned and outstanding shares of cepital stock of Automated Merchant
Servies Acquisition Corp. shall constitute all of the issued and outstending shareg of capital stock
of the surviving corporstion and the sharsholders of Automated Merohant Services, Inc ghall
receive $1,500,000 in immedistsly zvailable firads and » promissory uote for $1,200,000 in foil
payment and cancellation of their shares.

Fifth;

Articles of dmendment for the surviving corporation are attached:

TOTAL P82
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ARTICLES OF AMENDMENT

TO
ARTICLES OF INCORPORATION
OF AUTOMATED MERCHANT SERVICES, INC.

Me4798

Pursuant to the provisions of section 607.1006, Plorida Statutes, this Florida profis corporation
adopts the following articles of amendment to its article of incorporation:

FIRST: Amendment(s} adopted:

The Axticles of Incorporation of Automated Merchant Services, Inc. are amended in its entirety
to read a5 follows: ’

ABTICLEY NAME

The name of the corporation shall be: Automated Merchant Services, Inc.
ARTICLE T PRINCIPAL OFFICES

The principal place of business/mailing address is:

1559 University Dive, Suite 210
Coral Springs, FL 33071

The purpose for whicl the corporation is orgarized is:
- Any lawiol purposes under the laws of the State of Flonida
ARTICLE IV SHARES
Ths corporation is authorized to issue two ¢lasses of stock to be designated “Common
Stock” and “Preferred Stock™ The total numnber of shares of Conumon Stock that the -
Corporation is sutherized to issue is one hundred (100} shares. The total nurmber of ghares of
Preferred Stock that the Corporation is authorized to issue is one thousand {1000) shares, The

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

The relative rights, preferences, privileges and restrictions granted to or imposed on the.
Common sad Preferred Stock are 25 follows:

1. Voting Except as provided belaw, only the holders of the Common Stock are entitled to
vote on any matter coming before the shareholders for a vote. '

2. Dividends.

e 0944229.01
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Series A Preferred. ‘The Corporation shall pay the holders of the outstanding
Series A Preferred, out of any funds legally available, cumulative dividends at the
anrual rate of 2% of the purchase price paid 1o the Corporation for such Series A
Preferred (“Original Senies A Purchase Price™), as adjusted (in the good faith
detenninstion of the Corporation’s Board of Directors) for any consolidation,
combination, stock distrdbution, stock dividend, stock split or shmiler event {any
such event is called a “Recapitalization Event™). The Corporation shall pay such
dividends in arrears on the I¥ day of each month, whether or not declared by the
Board of Directors. Such dividends shall accme, but pot compound, on each
Series A, Preferred share fom the date such share is issued by the Corporation.
The dividends on the Series A Preferred shall be eupmilative (whether or not at
amy time there are net profits, surplus or other funds legally availsble for payment
of dividends), so that if such dividends in respect of any previous or current  *
dividend period, at the yate specified above, ars not paid, such unpaid dividends
shall accumulate in preference-to the holders of the Serfes 4 Preferred until paid
in full, The Series A Preferted shall not participate in any dividend payments on
the Series B Preferrad or on the Common Stock

Series B Preforred, The Corporation shall pay the holders of the outstanding
Sexics B Preferred, out of any funde legally available, cumulative dividends at the
annual rate of 10% of the purchase price paid to the Carporation for such Series B
Preferred, a5 adiusted (in the good faith determination of the Cotporation®s Board
of Directors) for any Recapitalization Bvent. The Corparation 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 accrue, but not compound, on each
Series B Preferred share from the date such share is issued by the Corporation.
The dividends on the Series B Preferred shai] be cunmlative (whether or pot ai
any time there are net profits, surpius or other fands legally 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 unpaid dividends
shall-accumulate in preference to the bolders of the Series B Preferred until paid
infnll. The Series B Preferred shall not partivipate in any dividend payments on
the Series A Preferred or on the Commeon Stock.

Commnon Stock. The Cerporation shall not pay any dividends on the Comman
Stock unless all accrned dividends have been paid on the Preferred Stock.

- 3 Liowidation Preferepce.

3.

—_ 0544229.01

Ereferences. If the Corporation iquidates, dissolves or winds up its husiness,
whether voluntarily or involuntarly, the Corporation shall distribute its agsets
-available for distribution to the shareholders in the following order

i First, to the holders of the Series A Preferred and the Series B Preferred,
‘pro rata, for ayy accrued, but unpaid dividends.

N
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i, Next, to the holders of the Scries A Preferred In an amount equal to the
Original Series A Purchase Price (as adjusted in the good faith .
determination of the Corporation’s Board of Directors for Recapitalization
Bvents).

iti.  'Then to all of the holders of the Series A Preferred and Comirnon Stock,
; pro rata based on the number of shares owned.

b. Insufficient Agsers. If the assets and fonds to be distributed is insnfficient to
permit the payment to the holders specified in either clause 1 or il ahove of the fall
amount required, then the full amount of assets and fonds of the Corporation
1egally available shall be distrbuted ratably among the holders st specified in
clause i, and then smong the holders specified in clanse ii, in proportion to the
amount each such holder is entitled to receive in accordance with such clauss,

<, Reorganization or Merger. Any (i) sale or other disposition by the Corporation of

all or substaniially al] of its assets, or (i) the oceurrence of any tansaction or
series of ansactions (nclnding any reorganization, merger or consolidation, but
rot including any public offering of the Corporation’s securities) that results in the
holders of the oufstanding voting securities of the Corporation immediately prior
to such transaction ot series of transaction holding less than 50% of the voting
securities of the surviving entity immediately after such transaction, shall be
deemed a iquidation for purposes of this Section 3.

d. Pc_zxgz,tgg,{s in Property. ‘Whenever a distribution is payeble in property other than
cash, the dollar amount of such distibution shall be the fair market value of such
property at the time of d:smbuhsn a5 determined in good faith by the Board of
Directors.

e Notice. The Corporation sha]l road] written notice of any liquidation, dissolution
or winding up not less than 20 days prior to the payment date stated in such nptice
to each record holder of Senes A Preferved and Common Stock. In addition, the
Corporation shell mail written notice to each record holder of Seies A Preferred
of any impending transaction anticipated to result in 2 lquidation, dissolution or
winding up not later than 20 days before the shareholders® meeting called to
approve such transaction, audishan also notify such shareholders in wiiting of the
final approval of such tanszr:non.

4, Convergion. The holders of Series A ?rafmred have conversion rights as follows (the
“Comversion Righis™):

a Right to Comvert. Fach share Of Series A Preferred shall be cdnvertible, at the
option of the holder, at any time afier the date of issuance of skoh share, at the
office of the Corparation or any transfer agent for the Series A Preferred, into |
shere of Common Stock, m)b_}ec‘c to adjustment (in the-good faith determination of

— 0944229.01
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the Corporation’s Board of Directors) for Recapitalization Events.

b. Automgric Conversion. Fach share of Sexies A Preferred shell automatically be
converted into 1 share of Cammon Stock, subject to adjustment (in the good faith
determination of the Corporation’s Board of Directars) for Recepitalization

Events:

- L On the affirmative vote or written consent of the holders of 2 majority of
the shareg of Seriss A Preferred ouisianding. .

On the consummation of the Corporation’s sale of its Common Stack in a
firm commitment wnderwritten public offering resulting n gross proceeds
(before upderwriter discommts and commissions) to the Corporation of at
fest $20,000,000 in the aggregate {Public Offering”). :

it

5. ies Dutf

a QOptions. A:anymneaﬁez:ﬂngust? 2004, the holders of the Series B Preferred
may raquire the Corporation to repurchase, and the Corporancm may require the
holders of the Seriss B Preferred to sell to the Corporation, all, ar any portion of,
their shaxes of Series B Prefeayed, at 2 price per share equal to $100 plus the
amount of any unpaid dividends acerved in regpect of snch shares, subjest to
adjustment (in the good faith determination of the Commuan s Board of
Directors) for Recapitalization Bvents.

b.  Exercise and Cloging, The options provided in this Section 5 may be exercised by
written notice delivered to the holders of the Series B Praferred Stock or the
Corporation, as applicable, and the closing shall take place on the date specified in
such natice, which shall not be exlier than 30 days nor later than 90 days after the
date of yuch notjce unless the parties agree otherwise. The closing shall take place
at the Corporation’s headquarters uniess the parties agree otherwise. The
purchass price shall be paid in immediately available finds.

e Power of ditorney. Bach holder of Series B Preferred Stock hereby designates the

.officers of the Corporation, or any one or more of then, g his/her true and lawfh]
attorney-in-fact, 10 complete and execnte the necessary redemption documents in
such helder’s name, place and stead, with the same effect as if such holder had
done 50 personally, if the holder fails to perform his’her duties and obligations
under this Section 5 when requested by the Corporation. Such power of attomey
ig coupled with an interest, is irrevocable and shall survive the death, dsability or
incapacity of any holder.

6. Protective Provigions.

a. Serigs A Preferred. To addition to any other rights provided by law, so long as any
Serfss A Preferred is onistanding, the Corporation shall not, without first
obtaining the affivmative vote or written consent of the holders of not less than a

-

. 0944229.01 .
4
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majority of the ouistanding shares of Series A Preferred, voting separsfelyasa

class:

i

iv,

Amend or change the rights, preferences or privileges of the Series A
Preferred;

Authorize, increase or ismue shares of any class of stock having preferences
superior to or on paxity with the Sexies A Prefemed;

Reclassify any outstanding shares of the Corporation’s capifal stock into
shares having preferences or priozity as to dividends or assefs sanjor to or
oo parity with the preferences of the Series A Preferred; or

Sell ali or substantially al! of the Corporation’s assets (whether by merger,
consolidation or otherwise) as a result of which stockholders of the
Corporation immediately prior to such transaction possess Iess than 50%
of the vating power of the acquining or surviving mtzty following such
transacton.

Serigs B Preferred. Tn addivion 1o any other rights provided by law, so long as any
Scrics B Preferved is outstanding, the Carporation shall nof, without first
obtaining the affrmative vote or written consent of the bolders ofnot less than a
majority of the outstanding shares of Seriés B Preferred, voting separately sz

class

i

Amend or change the rights, preferences or privileges of the Series B
Preferred;

Authorize, increase of issue shares of any class of stock having preferences
superior to or on parity with the Sexies B Preferrsd; or

Reclassify any outstanding shares of the Corporation’s capital stock inio
shares having preferences or priority as to dividends or assets seniorio or

* on parity with the preferences of the Series B Preferred,

ARTICLEV REGISTERFED AGENT
' "The pame and Florida street address of the registered agent is

CT Corporation System, o/e CT Co:paranon System, 1200 South Pine Island Rord,

Piantation, FL 33324
SECOND: The date of this amendment’s adopﬁon is August 7, 2003,

THIRD: The amendment was ap;iroveci by the upanimous written consent of the shareholders,

— 0944229.01
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Signed op August 72003,
. Signature: vi

&
Martin Blank, President

- 054422501

F.12713
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Registered Agent’s Acceptance:

Having been nazned 28 registered agent and to accept service of procesas for the dhove stated
corporation at the place designated in this application, § hereby zccept the appointment as
regisiered agent and apree to act in this capacity, I fiurther agree to comply with the provisions of
2]l statutes relative fo the proper and complete perfonmeznce of my duties and I am familiar with
and accept the obligations of my position as registered agent,

CT Cegpaoration Sytem

B}“: C:"VW‘:‘- édf/-—s/ . .
Counia Genrsly Specnk Aust, Secsy.

0944229.01 . .
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