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AUTOMATER PAXMENT SYETEMA, INC. Chu. 7
Tho undersigned as Incorporator formo a corporatiecn '%2}
within the meaning of the applicable provisions of
Florida Statutes, Chapter 607.
ARTICLE I,

NAME

Tha name of this corporation is AUTOMATED PAYMENT
BYSTEMS, INC,.

ARTICLE ITI.
ERINGIPAL QFFICE

The principal address of this corporation is: 25
Second Street North, Suite 200, 8t. Petersburg, FL
337 1.

ARTICLE III.
CAPITAL STOCK

This corporation is authorized to igsue 1,000,000
shares of $1.,00 par value common stock.

ARTICLE IV,

REGISTERED OFFICE AND REGISTERED AGENT

The name of the Registered Agent of this
corporation and the street address of the
Registered Office are as follows:

Name: Clifford J. Hunt, Esquire

Address: 100 2nd Avenue South - Suite 400N
St. Petersburg, FL 33701
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ARTICLE V.
ANGORFPORATOR

The name and address of the incorporator of thip
corporation ip:

Name t Clifford J. Hunt, Esquire
Address: 100 2nd Avenue South - Sulte 400N
8t. Petersburg, FL 33701

ARTICLE VI,

EFFECTIVE DATE OF ARTICLES

These Articles shall be effective upon £iling with
the Sevretary of State for Florida.

IN WITNESS WHEREQF, the undersigned, asg
incorporator, has hqa@unto get the undersigned‘’s
hand and seal this ?1— day of March, 1936, for the
purpose of organizing this corporation under the
laws of the State of Florida.
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Having been nawed to accept service of process fg!ﬁg-"- U<y

tha above-stated corporation, at the place® v,
demignated in this certifieate, I hereby accept to '0/;}/4‘
act in this capacity, and agree to comply with the G
pfg\iréaion of mald Act relative to keeping open said

office,

3QUIRE
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Aprll 17, 1996

CORPORATE ACCESS, INC.
TALLAHASSEE, FL

SUBJECT: AUTOMATED PAYMENT SYSTEMS, INC.
Ref. Number; P96000020578

We have received your document for AUTOMATED PAYMENT SYSTEMS, INC.
and your check(s) totaling $35.00. However, the enclosed document has not
been filed and is being returned for the following correction(s):

It an amendment was approvad by the shareholders, the date of adoption of the
3mendment and one of the following statements must be contained in the
ocument;:

(1) A statement thei Ine number of votes casi for the amendment
by the shareholders was sufficie:n tnr approval.

(2) |f more than ane voting group was entitled to vote cn the
amendment, a statement designaling each voling group entitled to vote
separately on the amendment and a statement that the number of votes cast for
the amendment by the shareholders in each voting group was sufficient for
approval by that voting group.

If shareholder approval was not required, a statement to that effect must be
contained in the document.

if the amendment was adopted by the directors anu sharsholder approval was
not required, then a director must sign.

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 auestions concerning the filing of your document, please call
(904) 487-6957.

Joy Moon-French 4,0
Corporate Specialist W Letter Number: 496A00017873
L
¢
TR Qm
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Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF AMENDMENT TO THE ARTICLES OF INCORPORFIHOF(‘ D

or 96 APR {7 M 35y
AUTOMATED PAYMENT BYSTEMS, INC. Ni(i.7,

FALLAL o g b TE

The followlng provislon of the Articles of Incorporatiéﬁ”oﬂ

Automated Paynent Syscems, Ino., a Florlida corporation, is hereby

%m??ded ln accordance with Florida Statutes Chapter, 607 to read as
ollowa:

Axticle III, Capltal Stock, of the Articles of Incorporation
is hereby deleted and the following is pubstituted therefore:

ARTICLE III
CAPLITAL STOCK

A. Lapltalization. The total number of shares of all
classes of stock which this Corporation shall have the authority to
issue is 1,025,000 shares, of which 1,000,000 shares shall be
Common Stock with no par value ($0.00) per share (herein referred
to as the '"Common Stock"), and 25,000 shares shall be Preferred
Stock with a par value of $10.00 per share (herein referred to as
the "pPreferred Stock").

B. Dividende. No dividends shall be declared or payable on
any class of capital stock until after such time as all shares of
outstanding Preferred Stock have been redeemed by the Corporation.
Thereafter, declared dividends on the outstanding shares of Common
Stock shall be payable In the quarter of declaration, out of
legally available funds. Declared dividends shall be payable on
the last day of each calendar quarter as to each share of Common
Stock issued and outstanding on the record date determined for the
quarter by the board of directors of the Corporation. Dividends on
Common Stock shall be payable at a rate determined by the board of
directors of the Corporation. Dividends on the Common Stock shall
be non-cumulative.

c. Redemption.

1. Preferred Shares are subject to redemption, out of
legally available funds, at the option of the board of directors of
the Corporation, at the price per share (the "Redemption Price") in
effect on the date set for redemption (the "Redemption Date"), as
rore fully provided for in Section C.3. of this Certificate. Any
partial redemption of Preferred Stock shall be done on a pro rata
basis. Written notice of the redemption, the date set for the
redemption and the number of the holder's Preferred shares then
being called for redemption shall be mailed in a stamped letter
addressed to each holder of Preferred Stock being redeemed, at
least seven (7) days before the Redemption Date, to the holder’s

CIH\136176.1




lant known pont office addrens an shown in the records of the
Corporation.

2, Bach holder of Preferred Stock shall have the right
and option te require redemption, out of legally available fundo,
of any or all of the outstanding Preferred Stock then held by that
holder, at any time on or after the date which is twe {2) years
after the date on which the Corporation first imoued any Proferred
Stock (the '"Date of Isesue"), at the Redemption Price then in
effect, wWritten notice of the redemption, the date met for the
redemption and the number of the holder's Preferred shares then
being put for redemption shall be mailed by the record holder of
the Preferred Stock, at least seven (7) days bef: e the Redemption
Date, in a stamped letter addressed to the Corporation at its last
known principal business office.

3, The Redemption Price in effect on any Redemption

Date shall be determined by reference to the following guidelines:

Redemption Date Redemption Price pexr share
Prior to July 15, 1996 $ 15.00
July 16, 1996 to October 15, 1996 25,00
Octobker 16, 1996 to Januaxy 15, 1857 37.50
January 16, 1996 to April 15, 1997 50.00
April 16, 1997 to July 15, 1997 62.50
July 16, 1997 to October 15, 1997 75.00
Octoher 16, 1997 to January 15, 1998 87.50
January 16, 1998 and after 100.00

4, On the date fixed for redemption, each holder of

Preferred Stock being redeemed shall deliver the certificates
representing those shares, duly endorsed for surrender with
signature guaranteed, to the Corporation at its principal business
office, against delivery by the Corporaticn of a bank check in the
amount of the Redemption Price.

5. If the certificates evidencing Preferred Stock
called for redemption by the Corporation are not surrendered and
the Corporation deposits the Redemption Price in trust with a
federally chartered bhank in the United States of America baving
total assets of at least $1G0,000,000.00, all rights with respect
to those shares shall then terminate, except for the right of the
holder to receive the Redemption Price, without interest, upon
surrender of the certificates,

D, Liguidation. In the event of a liquidation, dissoclution
or winding-up of the Corporation, whether voluntary or involuntary
(@ "Liquidation"), the assets of the Corporation available for
distribution to the holders of its capital stock shall be
distributed: {1) first, pro rata among the holders of Preferred
Stock until they have received for each outstanding share held by

CIHN136176,1




Lhem the amount cqual to the Redomption Price then in effect, ap
dotermined in accordance with Soctieon €. 3, above, ap the proefaerred
dintribution payable on Liquidation with renpect to the Preferred
Stock; (2) then, pro rvata among the holders of the oututanding
Common Stock of the Corporation,

B. Yol
1., The voting power of the Corporation shall be
exercised by the holdors of the Preferred Stock, voting ap a claom,
and the holders of the Common Stock, voting as a class. The

holders of Preforred Stock ghall be entitled to one vote for each
Preferred share held by them and the vote of the Preferred Stock as
& clapg shall be decided by the majority of the pPreferred Stock
represented in person or by proxy at any meeting of the
Corporation’s shareholders at which a quorum of the Preferred Stock
is present. The holders of Common Stock shall be entitled to one
(1) vote for each Common ghare held by them and the vote of the
Common Stock as a c¢lags shall be decided by the majority of the
Common Stock represented in person or by proxy at any meeting of
the Corporation’s shareholders at which a quorum of the Commo
Stock is present.

2, The holders of the Preferred Stock and thie holders
of the Common Stock shall be entitled to vote upon the election of
directors on the following basis: (a) the holders of the Preferred

Stock then issued and outstanding shall be entitled, as a c¢lass, to
elect that number of members of the board of directors which is the
smallest number constituting a majority of *he board of directors;
and (b) the holders of the Common Stock then issued and outstanding
shall be entitled, as a class, to elect the remaining members of
the Board of Directors.

3. The holders of the Preferred Stock and the holders
of the Commen Stock shall be entitled to vote upon all matters,
other than the election of directors, on the following basis: ({a)
the holders of the Preferred Stock then issued and outstanding
shall be entitled, as a class, to cast f£ifty-one (51%) percent of
the votes; and (b) the holders of the Common Stock then issued and
outstanding shall be entitled, as a class, to cast forty-nine (49%)
percent of the votes.

4. The presence in person or by proxy of the holders of
Preferred Stock constituting a majority of the Preferred Stock and
the presence in person or by proxy of the holders of Common Stock
constituting a majority of the Common Stock shall constitute a
quorum for the purpose of transacting any and all business at any
meeting of the shareholders of the Corporation.

F. Amendment.. So long as any of the Preferred Stock is
cutgtanding, the Corporation shall not amend or modify the Articl.s
of Incorporation regarding Capital Stock o~ the preferences and

CIH\136176.1




rightu of the holders of Proferred Stock, or increase or deureapo
the authorized number of Proferrod pharco without the affirmativa
vote or written consent of holders of at least seventy-five (75%)
porcant of tho outntanding Preferred Stock.

This amendment to the Articlen 4ff Incorporation han boen
adopted by the Corporatien on the /&' day of April, 1996,

The foregoing amendment han been adopted by the unanimous
consent of the Board of Directors of the Corporation on the _¢é~'3
day of April, 1995, and that the number of votos cast for the
amendment was sufficient for approval for the matter set forth
herein. Also approved by sharcholders on pame date and wag sufficont
Lor approval.

IN WITNESS WHEREOF, the undersigned President of athe
Corporation has executed these Articles of Amendment this JLE_ day
of April, 1996.

Roy J. qf&iadﬂ President
STATE OF FLORIDA ;
188
COUNTY OF PINELLAS )

THE FOREGOING instrument was acknowledged before me this |L5H§
day of April, 1996, by Roy J. Geilen, as President of the
Corporation, (¥ ) who is personally known to me, or (___) who has
produced as identification.

NOTARY PUBLIC

MY QOMMIBBION # (0 200075
XPRE: Mey 17, 1097

SEAL:
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