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CREDIT UNION 24, INCORPORATED ~PECRETARY OF 57
ALLAHASSEEQFLUQEA

The undersigned, for the purposes of amending and restatin
the Articles of Incorporation of CREDIT UNION 24, INCORPORATED, as
so amended do hereby adopt the following Amended and Restated
Articles of Incorporation:

ARTICLE I
Regtatement

These Amended and Restated Articles of Incorporation have been
approved and adopted by the majority vote of the Board of Directors
of the Corporation prior to issuance of any shares of the capital
stock of the Corporation on the _|§ih day of December, 1997,
such vote being sufficient for approval.

ARTICLE I
Name

The name of this Corporation shall be CREDIT UNION 24,
INCORPORATED.

ARTICLE 1II

Purpose

The purposes for which this Corporation is organized are:

1. To develop, own and operate an Automated Teller
Machine (ATM) and Point of Sale (POS) network and to provide such
related services as are deemed appropriate by the Board of
Directors of the Corporation, including, but not limited to,
collecting and paying EFT and access revenues from and to others
relating to its participants’ transactions;

2. To engage in transactions with members and other
patrons on a cooperative, cost basis, and on a for-profit basis
with all other customers.

3. To engage in any other lawful purpose or purposes and
transact any and all business authorized by applicable law; and

4. To have and exercise all powers conferred by the laws
of the State of Florida, it being expressly intended that the
foregoing enumeration of specific powers and purposes shall not
constitute any limitation or restriction upon such general powers.




ARTICLE IIIX

Agent

The registered agent of this Corporation shall be JAMES H.
PARK. The address of the registered agent shall be 3773
Commonwealth Blvd., Tallahassee, FL 32303.

ARTICLE IV
E_XLSE,@_e
This Corporation shall have perpetual existence.
ARTICLE V
Address

The initial street address of the principal office of this
Corporation shall be 3773 Commonwealth Blvd., Tallahassee, FL
32303.

ARTICLE VI

Capital Stock

The authorized capital stock of this Corporation shall consist
of Five Hundred Thousand (500,000) shares of One cent ($.01) par
value voting common stock and One Hundred Thousand (100,000) shares
of One cent ($.01) par value non-voting, non-cumulative preferred
stock.

Authority is hereby vested in the Board of Directors of the
Corporation to divide the authorized non-voting preferred stock
into series, to issue the preferred stock in such series as they
may designate, and to fix and determine the relative rights and
preferences of each series so established. The Board of Directors
may fix and determine the relative rights and preferences of each
series so established, with respect to all or any of the following:

I. The rate or manner of payment of dividends;

ii. Whether shares may be called or redeemed and, if so, the
call or redemption price and terms and conditions of the
call or redemption;

iii. The amount payable upon shares in the event of voluntary
or involuntary liguidation;

iv. Sinking fund provisions, if any, for the call or
redemption of shares; and

V. Terms and conditions, if any, upon which the shares may
be converted into another class or series.




The relative rights of each series shall be set forth in full,
or summarized, on the stock certificates issued by the Corporation
to represent the stock.

Prior to the issue of any shares of a series established by
board resolution, the Corporation shall file in the office of the
Department of State a statement setting forth the name of the
Corporation, the date of the adoption of the resolution
establishing the series, and enclosing a copy of the rasolution
determining the relative rights and preferences thereof, together
with a statement that the resolution was duly adopted by the Board
of Directors. The statement shall be executed and acknowledged by
the President and Secretary of the Corporation. Upon the filing of
such statement with the Department of State, the resolution
establishing and designating the series, and fixing and determining
the relative rights and preferences of the series, shall constitute
an amendment to the Articles of Incorporation of the Corporation.

Notwithstanding the foregoing, in no event shall the amount of
the total issued and outstanding non-voting preferred stock exceed
twenty percent (20%) of the total outstanding shares of all classes
of stock, nor shall the preferred stock preference dividend amount
exceed four percent (4%).

ARTICLE VII

Preemptive Rights, Voting Rights

Holders of the capital stock of the Corporation shall not have
the preemptive right to purchase any new shares of stock or
securities, or rights to acgqguire stock or securities of the
Corporation.

Each member shareholder shall be entitled to One (1) vote on
all matters with respect to which the shareholders are entitled to
vote, regardless of the number of shares owned by such member
shareholder. Cumulative voting shall not be allowed. Voting shall
be restricted to member shareholders only.

A quorum at any meeting of the member shareholders shall
consist of one-third of the shares entitled to vote represented in
person or by pProxy.

ARTICLE VIII

Directors

This Corporation shall have nine (9) directors initially. The
number on the Board may be increased or decreased from time to time
by vote of the stockholders at an annual or special meeting
thereof.




The names and addresses of the initial members of the Board of
Directors are as follows:

Name Address

Terry R. West JAX Navy FCU
4441 Wesconnett Blvd.
Jacksonville, FL 32210-7378

R. Larry Scott Your Campus FCU
2511 N.W. 4l1lst Street
Gainesville, FL 32605

Patricia L. Wernicke Escambia County Employees CU
3695 North L Street
Pensacola, FL 32505

Robert Fisher MacbDill FCU
6701 Dale Mabry Highway South
Tampa, FL 33611-5109

Greg Thomas Space Coast CU
20 South Wickham Road
Melbourne, FL 32902-2470

Patricia Coker - Bell~Tel FCU
206 Hillcrest Street
Orlando, FL 32801

Ray E. Cromer, Jr. North Florida Education CU
440 North Monroe
Tallahassee, FL 32301

Don R. Athearn SunState FCU
2528 N.W. 63rd Terrace
Gainesville, FL 32606

Terry Childress virginia Credit Union Services, Inc.
1207 Fenwick Drive
Lynchburg, VA 24505




ARTICLE IX
Officers

The affairs of the Corporation shall be managed by the
Chairman of the Board and, if elected by the Board, by a President,
Vice-President, Secretary and Treasurer. Such officers may be
elected annually at the regular meeting of the Board of Directors
to be held during the first four months of each calendar year. The
officers shall have such duties as are prescribed by the By-Laws or
determined by the Board of Directors of the Corporation.

ARTICLE X

Stockholders

The Stockholders of the Corporation shall be limited to
members which are duly chartered Federal and State credit unions in
good standing and associations of such credit unions, subsidiaries
or other entities affiliated with such credit unions, and such
other persons or entities as shall be approved for membership by
two-thirds vote of the Board of Directors of the Corporation.

ARTICLE XT

Incorporator

The name and address of .the Incorporator is: James H. Park,
3773 Commonwealth Blvd., Tallahassee, FL 32303.

ARTICLE XIXI
Indemnification

The Corporation shall indemnify any person who was or is a
party, or is threatened to be made a party, to any threatened,
pending or completed action, suit or proceeding, whether civil,
criminal, administrative, or investigative, by reason of the fact
that he is or was a director, officer, employee, or agent of the
Corporation, or is, or was serving at the request of the
Corporation as a director, officer, emnployee, or agent of another
corporation, partnership, joint venture, trust, or other
enterprise, against expenses (including attorneys’ fees, judgments,
fines and amounts paid in settlement) actually and reasonably
incurred by him in connection with such action, suit or proceeding,
including appeals, unless he acted with gross negligence or willful
misconduct. Determination of any action, suit or proceeding by
judgment, order, settlement or conviction shall not create a
presumption that the person acted with gross negligence or willful
misconduct. The determination of whether a person acted within the
standard of conduct described above shall be made in One of the
following manners:




I. A majority vote of a quorum of directors who were not
parties to the action, suit or proceeding; or

ii. 1If a majority of disinterested directors so requests, by
independent legal counsel in a written opinion; or

iii. If a majority of disinterested directors so requests, by
a qualified independent arbitrator.

Success on the merits in defense of any action, suit or
proceeding shall be determinative that the person acted within the
necessary standard of conduct and no further determination shall be
necessary.

Expenses, including attorneys’ fees, incurred in defending a
civil or criminal action, suit or proceeding may be paid by the
Corporation in advance of the final disposition of such action,
suit or proceeding, upon a preliminary determination by the
disinterested Board members that the person did not act with gross
negligence or willful misconduct and upon receipt of an undertaking
by such person to repay such amount upon any ultimate determination
that he acted with gross negligence or willful misconduct.

Indemnification as provided hereunder shall continue as to a
person who has ceased to be a director, officer, employee, or agent
and shall inure +to the ©benefit of his heirs, executors,
administrators and assigns.

The Corporation shall have the power to purchase and maintain
insurance on behalf of any person who is or was a director,
officer, employee, or agent of the corporation, or is, or was
serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against any liability asserted
against him and incurred by him in any such capacity, or arising
out of his status as such, whether or not the Corporation has the
power to indemnify him against such liability under the provision

of this section.

IN WITNESS WHEREOF, the undersigned has executed these Amended
and Restated Articles of Incorporation this _ /4~ day of December,
1997.

CREDIT UNION 24, INCORPORATED

By * //,Zﬂ é, dﬁkf///, /

R@Z E. CROMER,
It5: Chairman d President




STATE OF FLORIDA,

COUNTY OF LEON.

The foregoing instrument was acknowledged before me this /4~
day of December, 1997, by RAY E. CROMER, JR., as Chairman and

President, and on behalf of the Corporation. He is
personally known to me or produced . L as
identification. ‘

Mary M. Robinson OTARY LIC

April 5, 2001
BOHDED THAY TROY FAIN INSURANCE, REC.

agy . 1eBsn/ S04

Name &f Notary Typed, Printed or
Stamped




