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ARTICLES OF MERGER
Merger Sheet

MERGING:

PMT MTSI ACQUISITION CORPORATION, a Tennessee corporation not
qualified to transact business in the State of Florida

INTO

MONEY TRANSFER SYSTEMS, INC., a Florida corporation, P95000050155

File date: February 25, 1998

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham _
Sacretary of State
February 25, 1998

MONEY TRANSFER SYSTEMS, INC.
600 TAKEVIEW DRIVE

SUIEE B

CLEARWATER, FL 34618

SUBJECT : MONEY TRANSFER SYSTEMS, INC.
REF: P35000050155

We received your electronically transmitted document. Hewever, the
doctment has not been filad. Please make the following correctlions and
refax the complete document, including the electronic filing cover sheet.

The FAX audit number must be on the top and bottom of each paga of the
document.

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

If you have any questions concerning the £iling of your deocument, please
call (85N) 487-6306.

Darlene Connell FAX Awd. §#: HO9B00QOODA5SL7
Corparate Specialist Letter Number: &35A00N010568

Division of Corporations - P.O. BOX 6327 - Tallahassee, Florida 32314
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Sandra B. Mortham
Secretary of State
February 23, 1898

MONEY TRANSFER SYSTEMS, INC.
600 LAKEVIEW DRIVE

BUITE B :

CLEARWATER, FL 34616

SUBRJECT: MONEY TRANSFER SYSTEMS, INC.
REF: P350000501558

We received your eleatronically transmitted deocument. However, the
document has- not been filed. Please make the folleowing corrections and
refax the complete dacument, including the electronic filing cover sheet.
The date of adoption of each amendment must ba included in the document.

Phe effectlve date cannot be prlier toc or more than 920 days after the date
of Filing in this office.

Please list the street addresslof each officer/fdirector. If the
officer/director does not have a street address, list a P.C. Box and write
(N/h} beslde the box number.

The phone number of the preparer of the original document must be
contained in the lower left-hand corner of the first page of the document.

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 questions concerning the filing of your decument, please
e¢all (B850) 4B7-6908.

Teresa Brown FAX Aud. #: HOBD00D083517
Corporate Specialist Letter Number: 0358A00010045°

Division of Corporations - P.O. BOX 6327 - Tallabassee, Florida 32314
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STATE OF FLORIDA
ARTICLES OF MERGER

OF

PNIT MTSI ACQUISITION CORPORATION,
a Tennessee corparation _ >

INTO
MONEY TRANSFER SYSTEMS, INC_,
a Fiorida eorpeoration

Pursuant to Section 607.1109 and 607.1105 of the Florida Business Carporation
Act, the undersigned corporations adopt the following Articles of Merger for the
purposes of merging PMT MTS! Asquisition Corporation info Money Transfer Systems,
Ine.:

FIRST: The Plan of Merger attachad hereto as Exhibit A was adopted By
the Board of Directors and sharehalders of PMT MTSI] Acquisition Corporation ("PMT
MTSI"), on the 23rd day of February, 1998, and was adopted by the Board of Directors
and sharehslders of Money Transfer Systems, Inc., & Florida corporation {*MTSI"), on
the 23rd day of February, 1998,

SECOND; The Merger is effective at 5:00 PM on February 24, 1998 or the
time of filing of these Articles of Merger, whichever shail be later ("Effective Data").

THIRD: As provided In the Plan of Merger, the Articles of Incorporation of
" MTSI ag in effect immediately priar to the Effective Date shall be amended as follows:

(a} Article (V [Capital Stock) thereof shiall be revised to read in its entirety as
follows:

The authorized capltal stock of the corporation shall consist of
4,000 shares of comman stock having a $.01 par valug per share,

Propared by:
Michael! T. Cronin, Esquire

Johnson, Blakely, Pope, Boker,

Ruppel & Burns, P.A,

811 Chestnut Stree!

Clearwater, Flofida 33756

Bar No, 0469841

(813) 461-1818 (((H98000003517 3))}

FFR 2R rag 1K1
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{b) Ardide X (Cumulative Voting) shall be eliminated.
(¢)  Article X {Preemptive Rights) shali ba aliminated.
(d)  Aricle XIl {Long-Term Employment Coritract) shall be eliminated.

IN WITNESS WHEREOF, sach of the undersigned has caused these Articlas of
Merger to be signed I this corporate name on the 23rd day of Pebruary, 1998,

PMT MTSI ACQUISITION CORPORATION,
a Tennessee Corporation

MONEY TRANSFER SYSTEMS, INC.,
a Florida corporation

o Yol Quow
Print Nafhe: et O£.8-

Title:_QIAIAMAT ¢ Ceo

MTC/oji1auasq
295

( { (98000003517 3))2
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EXHIBIT A
PLAN OF MERGER

1. Names of Merginhg Corporations

PMT MTSI Acguisition Corporation PMT MTSI), a Tennessee
corporation, a wholly subsidiary af PMT Servlces, Ine. {“PMT", a Tennesseée
corporation, shall be merged with and into Monay Transfer Systems, lnc. (MTSF), a
Flarida cotporation. '

2. Terms and Conditions of the Froposaed Merger
241  The Marger

whe merger of PMT MTSI ints MTSI {the “Merger shall ocour at
the Effective Tima, as defined balaw, st which time the seperate existence of PMT
MTS[ shall cegse. MTS! ghall be the surviving corporation (the “Surviving Corporation
and its corporate existenca, with all of its purpases, powers and objects, shall continue
unaffected and unimpaired by the Maerger. (PMT MTSI and MTSI are hereinafter
sametimas collectively refarred to as the 1 ongtituent Corporations.”

22  The Surviving Carporation

. The Surviving Cerporation, without any further act or deed, shall
(a} have tie purposes and possess all the rights, privileges, immunities, DOWErS,
franchisas and autharity, bofn pubkic and orivate, end be subject to 2l the restrictions,
disabifiies, duties and lakilites of the Gonstifuent Corporations, and nefther the rights
of creditors nor any liens upon the property of alther the Constituent Corporations shall
be impaired by the Merger; (b) ke vastad with Bl the assets and property, whether real,
parsonal or mixed, and svery interest Therein, wherever locaied, belonging fo each of
the Constituent Ceorporations; and (¢) be liable for all of the obligations and fiabilities of
each Constituent Corporation axistng immediataly prior to the Effective Tima, The title
to any real estata or any interest tharsin vested in either of the Constituent
Corporatians shall nat revert or in any way be impaired by reason of the fMerger,

23  Articles of Incorporation

The Articles of lncorparation of MTSI shall be amended as
follcws:

(&) Atticle iv thereof shall ba revised 1 read a5 follows:

The sutnorized capital stock of the corporation shall
consist of 1,000 shares of commen stock having a $.01
par value per share.

(((ES8000003517 33))
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{d)  Articte IX shall be eliminated.
{c) Article X shal! be eliminated.
{dy  Arficle X1 shall be eliminated,
The Articlas of Incorporation of MTSI as in effect immediately prior fo the
Effective Time, as so amended, shall be tha Anticles of Incorparation of the Surviving

Corporation untit the ssme shall thereafter ba altered, amended or repealed in
accordance with the Florida Business Corporation Act ("FBCAT),

24 Eylaws

The By-Laws of MTS! as in sffect immediately prior o the
Effective Time shail be the By-Laws of the Surviving Corporation until such shall
thareatter be altered, amended or repealed in the manner provided for in such By-Laws
and in accordancs with FBCA.

2.5 Diractars and Officers

Tha Board of Directors of the Surviving Comperation shall consist
of Greg Daily and Rich Robens and the eofficers of the Surviving Cerporation shall by as

follows:
Offices Holdar
Chairman & Greg Daily
Chief Executive Officer efo PRT Services, Inc.

agdd Green Hills Village Dr.
Naghville, TN 37215

Prasgident Mel Cra
800 Lakeview Road
Suijta B
Clegrwater, Fl. 33758
Sacretary and Vickle Johnson
Yice President cfc PMT Services, inc.

3841 Green Hills Village Dr.
Mashville, TN 37215

Viee Pregtdent, Traasurer Greg Mehr
and Assistant Secratary 500 Lakeview Road
Suite B

Clearwater, Fl. 33788

uniil their successors are elected and qualified,

prd { ({E98000003517 3)))
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3. Manner and Basis of Convarting Shares
34 Acquisition Sub Capital Stock

Each share of Common Stock of PMT MTSI issued and
ouistanding immediately prior to the Effective Date shall become one shars of Comman
Stock of the Surviving Corporation.

3.2  MTSI Caprtal Stock

Upon Effective Time, each outetanding share of MTSI ('MTS!
Comwmon Stock™ (other than shares as o which dissenter's rights have been perfected
and not withdrawn or otherwise forfeited under applicable pravisions of the FBCA) shail
By virtue of the meraer and without any further action on the part of MTS], PMT or PMT
MTSI, orthe shareholders thereof, be converted nto 683 fully paid and nonassessable
shares of PMT Common Stock, $.01 par value per share, provided however, In 710
everil shall mare than 865,000 shares of PMT Commen Stack be required to ba issued
pursuant to this Agreement.

4, Effective Time of the Merger

The Marger shall be come affective at the later of §:00 FM en February
24, 1988 or the time of the filing of the Arficlas of Merger (the “Effective Time'}.

MTTHoj4asex
238

! (((H980000CG35LT 3)))




