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ARTICLES OF ORGANIZATION =
%
OF D
=
AMS PAYMENT SERVICES, INC., A FLORIDA CORPORATION

2
The Asticles of Incorporation of AMS PAYMENT SBRVICES, Inc., a Floride
corporation (the “Corporation®) ig stated as follows:

ARTICLE L

The name of this Corporation is AMS PAYMENT SERVICES, Inc., a Florida
corporation.

ARYICLE I1.

The addross of the repistered office of the Corporation in the State of 17lorida is 1999
University Drive, Suite 210, Coral Springs, Florida 33071, and the name of its registered agent is
Bryan Fecterman, whose address iz 1999 N, University Drive, #210, Coral Springs, FL 33071,

ARTICLE I,

The purposes of the Corporation is: (a} to act az a manager for merchuel accowmnt
portolios referred to the Comporation by Citibank or ite affiliates; and (b) to engage in any lawful
1ot 1o activity under the General Corporation Law of the State of Flozida which are incidental to

the foregoing or necessary and appropriste to accomplish the purposes sperified in clanse (2)
above, except as limited by Articlcs_Eighth and MNmth, '

ARTICLE IV.

The amount of the total authorized capital stock of this Corporation is Oue Hundred
Dollars ($100.00) divided into 100 shares of One Dollar ($1,0Q) each of Cormimon Stoch.

ARTICLE Y,
(@)  The number of directors constituting the Board of Dircciors of the Corporation
ghall be such as from time to time shall be fixed by, or in the manner provided in, the Bylaws of
the Corporation; provided, however, o director shall be a Tiustee in Lankruptoy for the
Corporation or any Affiliate (as beceinaficr defined). “Affiliate” shall mean auy porson or entity
other than the Corporation (i) which owns beneficlally, directly or indirecily, more than 50% ol
the outstamding shares of Commmon Stock of the Corpoeation or which is otherwise fn control of
the Corporation, (ii) of which more than 50% of the cutstauding voting securities are owned
beneficially, directly or indizectly, by sny eaiity described in clause (i) sbove, or (fi) which is
controlled by an entity described in clanse (i) 2bove; provided that for puipose of this definition,

the terms “control” and “controllzd” shall have the mearings assigned to them in Rule 405 under
the Recurities Act of 1923, ag ameonded.
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The bnsiness and affairs of the Corporation shall be moavaged by or under tle
direction of the Board of Directors of the Corporatiot.

(c) The Board of Directors of the Corporation shall have concurrent power with the
stockhiolders of the Carporation o make, alter, amend, change, add to or répeal the Bylaws of the:
Corporation.

(d)  No director of the Corporation shall be personally lable to the Corporation of eny
of its stockholdery for monctary damages for breach of fiduclary duty 2= a director, exeept for
liability (i) for any breach of director’s duty of loyalty to the Corporation or iis stockheldes, (i)
for acts or omissions not in good faith or which involve intentional miscondyct or a knowing
viglaton of law, (iii) for any transaction from which the director derived an fraproper personal
bencfit. Any repeal or modification of this Agticle Fifth shall not adversely affect any gght or
protection of a director of the Corporation existing at the tme of such repeal or modification
with respect to acts or omissions oc¢enrnng prior o such repeal or moedification.

(¢)  In addition to the powers and authority hercinbefore or by statule cxpressly
conferred wpon them, the directors of the Corporation are hereby empowsred 1o exercise all suol
powers and do all such acts and things as may be exercized o done by the Corporation, mibject,
nevertheless, to the provisions of the Florida General Corporation Act, Articler of Incorporation,
and any Bylaws adopted by the stocklolders of the Corporaiion; provided, however, that no
Bylaws hereafter adopted by the stockholders shall invalidatc any prior act of the directors of thie
Corporation which would have been valid if such Bylaws hud not been sdopted,

ARTICLE VI

The Corporation shall of all dmes gbserve the applicablo lcgal requircsnents for the
recognitjon, of the Corporafion as a Iegal =ntily separate from an Affiliate, incleding, without
Hmitation, as follows:

1. The Corpotation shall maintzin its principal executive office smd tolephone s
facsimile mumbers separate from that of any Affiliate and shall conspicuously identify such
officc and pumbers as its owit. Addifionally, the Corporation shell use its owu separmte
statjopary, invoices and checks which reflects it separate address, elephone momber and
fucsimile number, as appropriate.

2, The Corperation shall maintein its corporate records mud books and sceounts
geparate from those of any Affiliare or any other entity. The Corporation shall prepeare waudited
annual fisaneial staternents, and the Corporation’s finaneial statcments shall substantially
comply with generally accepted accounting principles.

3 The Corporation. shall maintain its own separatc bank accounts, payroll and
comeet, complete and separate books of accoumnt,

4. The Corporation shall hald itself out to the public (including any Affiliate’s
creditors) under the Corporation’s own name and as 2 separate and distinct corpo sto cnlity and
not ag 8. deparisaent, division or otherwise of sny Aflae,

2
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5, All customary formalities regarding the corporate cxistence off the Corporation,
including holding meetings of or obiaining the consent of its Board of Directors, a8 appropriate,
and its stockholders and maintaiving current aod accurate minvte books sepatate fom those of
any Affiliste, shall be chserved.

6. The Corporation shadl act 801¢ly in ity own corporale hame and tough its own
duly authorized officers and agents. No Affiliate shall be appointed or act as agont of the

Cerporation.

7. Investments shall be made in the name of the Cﬁ:poranun dircelly by the
Corporation or ont {ts behalf by brokers engaged and paid by the Corporation or ils agenis.

8. The Corporation shall not guaranice or asswms or hold itself ont or penndt ilself fo
be held out as having guaranieed oy assumcd agy Yabilities or obligations of any Affilinie, nor
shall it make any loan to any Affiliate.

9 The Comporation js and will be solvent amd shall pay its owu lebilites,
indebtedness and obligations of any kind, including 21! administrative expenses, fiom its own
geparale assets,

10.  Assers of the Corporation shall be separately identified, meaimzined and
segropated, The Corporation’s assets shall st all times be held by o en behalf of the Corporation
and if held on behalf of the Corporation by another entity, shall at all tivacs be kept idenfifialle
{(in accordance with customary usage) as assets owned by the Corpmation. This restriction
Tequires, among other things, that corporate fimds shall not be commingled with those of any
Affiliate and it shall meirtain all accoumts in jts own name and with its own tex identiGealion,
separate from those of any Affiliate. .

11.  The Corporation shall not take any action if, as & rosult of such action, the
Corporation would be required to register ss an investment compeny tnder the Investment
Company Act of 1940, as amended.

12.  The Corperation sha]l at zll t:imes be adoquately cepitalized to engage it the
transactions contemplated &t its formation.

13. Al data and records (Gucluditis compiter records) used by the Corporatiosn or any
Affilists in the collection and admiristration of any loan shall reflect the Corporaiion’s
ownership interest therein,

14.  None of the Corporation’s funds shall be invested in seourilics issued by any
ASTiliaie.

15.  The Corporation shall have no Indebredness or incur any Hability other than debls
and liabilities for trade payables and accrued expenses incwmed in the ordinacy cowse of
business of acting as manager of merchant portfolics.

(H04000142989 3)
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ARTICLE vIO.

The Corporation shall not engage in piy business or activity other then as potmitted in
Article Third.

ARTICLE VIIL

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in the Articles of Incorporation by the unenimous vore of the holders of &l the
Corporation’s outstanding Common Stock and the unanimous vote of all of the Corporation's
Directors,

These Articles of Incorperation were duly adopted by 2 vore of the shareholders in
accordance with the Florida Geperal Corporation Act of the Stats of Floslda.

The undersigned, for the purpose of filing and recording these Articles of Incorpdiation

under the laws of the Siawe of Floride, do cernfy that the facts hereln are irue, and 1| have
accordingly hereunto set my hand this_"8, day of July, 2004.

The name and post office address of the Tocorporator cxeeuling these Articles of
Incorporator and first director of the Corporation is:

Bryan Factergan

The first ditector shall bold office until the first anaual mecting of the stoekholders of the
Corporation.

THE UNDERSIGNED Tucotporator, for the purpose of fopming a Corporation to do
business within the state of Flodda, does malke and file these Art of Inesporation, horely
declaring and certifying thar the facts stated sre tus.

.

BRYAN FACTERMAN

(H046001420888 3)
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agrees to comply with the provisions of law applicable to
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STATE OF FLORIDA

)88.:
COUNTY OF MLAMI-DADE b}
BEFORE ME, the undersigned authority, appeared Bryan Facterman, whio is personally
known 10 me or who has produced Flovida Sfede. Driccsltas idwntification, and acknowledsed
that he exeeured said Articles of Incorporation, and who did take an oatlr, ' '

) WITNESS my hand and seal in the Stte end County aforesaid, this 8 dny of Tuly,
2004,

KRring Jonos N
.{::* 2 My Camemission RDRGEALY
L3

5 Exolros Ao 07 2008 L/ NOTARY WLIC. Stote of Fiorida

The mndersigned hereby accepts the foregoing desig@ati

itial Registered Agent and
n .

Bryan E?terman, Registered Agent
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