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7077 Bonneval Road, Sulte 1500
Jncksanwllle, L 42210
GO 12255 0 Fax el 20022200

Frank R, Keasler, Jr,

Mark G. Pennington OATE
!:‘;'Ic"liii'gf:, March 7, 1996

Secretary of State

Division of Corporations
P.O. Box 6327
Tallahassce, Flortda 32314

Re:  Prestige Pay Phones, Inc.,
Dear Madiun/Sir:

Enclosed herewith is the Articles of Incorporation for the above entity to be filed in your office.
Also enclosed is our firm's check #1648 in the amount of $70.00 to cover the filing fee, and the
fee for designation of and/or acceptance by the Registered Agent in this actton.

Pleasc file mark the enclosed acknowledgment copy of this letier along with a copy of the Articles
of Incorporation and return them to this office in the self addressed, postage paid envelope

enclosed for your convenience. SO00001 FIEass
-03/08 ’3b-—-DlD43--Dl 1

If you have any questions regarding the above, please contact me. wEAN 70,00 wkew70. 100

Very truly,
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CFFEOT AL | FILED
ARTICLES OF INCORPORATION
2 or 96 MAR -0 M D 0%
PRESTIGE PAY PHONES, INC, LU T AT O S TATE
FALLAIS LR, TLSLIDA
The undersigned hereby files these Antieles of Incorporation for the purpose of becoming n

corporation for profit under the laws of the State of Florlda,
ARTICLE I,
The name of the Corporation shall be:  Prestige Pay Phones, Ine.
ARTICLE 1L
I'he Corporation shall have perpetual existence,
ARTICLLE IIL.

The general nature of the businesses to be transacted by the Corporation shall be as follows:

el To devise, develop, create, inaugurite and contract for the establishment, installation
and sale and rental of pay telephones including the systems, methods and control for the efficient
operation thereof and to carry on any and all activitics related thereto, including but not limited
to, the development of communications systems and the sales and marketing of licensed and
distribution rights related to the sale, delivery and installation of pay tetephones within or without
a defined geographic or market area and to undertake any and all activities compatible, or which
function in conjunction, with the development and administration of such communication systems
and the sales, distribution and installation of pay telephones or other communication devices. As
part of the aforesaid purposes, to own, lease or otherwise acquire, operate or control telephone
and communication devices or systems whether known to date, or hereafter invented and to carry
on any other business of a similar or related nature or capable of being carried on conveniently
in connection with the foregoing and to produce, buy or otherwise acquire, use, sale, lease,
license to others for their use or otherwise to turn to account or dispose of and distribute all kinds
of communication devices and any and all parts, apparatuses, peripheral equipment, supplies and
implements incidental to or useful in connection with any of the foregoing.

Section 2. To buy, sell and otherwise dispose of, hold, own, improve, lease, mortgage and
otherwise encumber, and to trade and deal in all kinds of real estate and any interests therein;




Mectand,  To buy, sell amd otherwise dispose of, hold, own, manufacture, produce, export,
fmport, morgage, pledge, hypotheeate and otheswise encumber, and to trade and denl in all Kindy
of personnl property, either as principal or agent, upon commisslon or otherwise:

Seetion 4, “To uequire by subseription, purchase or otherwise, (o hold for investment or resale,
v mortgage, pledpe, hypotheeate and 1o sell or atherwlse dispose of, and in alt ways to trude and
deal T aned with, as principal or agent, and upon commission or otherwlse, stocks, bonds, notes,
debentures, mortgages, certificates of Indebtedness, and other obligations and securities of
individunts and ol corporations, private or public, domestic or forelgn, und of municipal and
governmental subdivisions, agencies und authorities, and investment seeurhites and chooses in
action generally; with power to issue its own securdties in exchange therefor o the extent
permitted by the comporation laws of the Suue of Florkdu: to collect the interest and dividends on
its holdings as well us the principal thereols 0 make advances upon or tor the beaetlt of, and to
do all things suitable and proper for the protection, conservation or enfiancement in value of any
seeurities, chooses in aetion, properties or investments held by ity and to possess and exercise,
with respect thereto, all of the rights, powers and privileges of individual owners or holders
thereof, and to exercise any and all voting powers thereon;

Scction 5. Without limit as to amount, to borrow money for the purposes of the Corporation,
o draw, make, accept, endorse, discount, execute, issuc and transfer promissory notes,
debentures, bills of exchange, bonds, warrants and other negotiable or transferable instruments,
and to issue, sell and dispose of bonds, notes, debentures or other obligations of the Corporation
from time to time for any of its objects and purposes, with or without security, and, if so
determined, to sccure the same by mortpage, pledge, deed of trust or otherwisc;

Section 6, 'To acquire the goodwill, rights and property, and the whole or any part of the asscts,
tangible or intangible, and to undertake or in any way assume the liabilities, of any person, firm,
association or corporation; to pay therefor in cash, the stock, bonds, notes, debentures or other
obligations of the Corporation, or otherwise, or by undertaking the whole or any part of the
liabilitics of the transferor; to hold or in any man:er dispose of the whole or any part of the
property so acquired; to conduct in any lawful manner the whole or any part of any business so
acquired, and to exercise all the powers necessary or convenient in and about the conduct and
management of such business;

Scction 7, To aid by loan, subsidy, . .ranty, or in any other manner, any corporation, firm,
syndicate, association or individual to the extent the Shareholders decm advisable to promoie the
business, interests and purposes of the Corporation, and any corporation whose stocks, bonds,
securities or other abligations are in any manner, either directly or indirectly, held or guaranteed
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hy the Corporaton; to do any aud all other uets or things wward the proteetion, conservation or
enhancement 1o value of any such stocks, bonds, securlties or other obligmions, and o do all und
any ety or things designed 1o aecomplish any such purpose;

Section 8. To employ ity surpluy carnings or accumulisted profits from time to time s s
Sharcholders may determine to purchase or otherwlse acquire, 10 hold or otherwlise utitize, and
to relssue, sell, or atherwise dispose of or turn 1o tecount, as its Sharcholders may from tme to
time determine, the stocks, bonds, debentures or other sceurdties ol the Corporation, to the extent
permitied by law,

Seetion 9, To acquire, hold, use, lease, grant licenses in respect of, pledge, norigage, sell,
assign or otherwise dispose of letters patent of the United States or any foreign country, pattent
rights, licenses and privileges, Inventions, improvements and processes, copyrights, trademarks
and trade names, relating to or useful in conneetion with uny business of' the Corporation;

ecli To enter Into, make, perform and carry out, without limit as to amount, contracts
and arrangements pertaining to the business of the Corporation, including, but not limited 1o,
arrangements for the sharing of profits, union of interests, joint ventures, reciprocal concessions
or cooperation, with any corporation, association, parinership, syndicate, cntity, person or
governmental, municipal or public authority, domestic or foreign, located in or organized under
the laws of any authority in any part of the world, and to obtain from any such governmental,
municipal or public authority any rights, privileges or concessions which the Corporation may
think desirable 1o obtain, and to carry out, exercise and comply with any such rights, privileges
and concessions,

Section 11, To have one or more offices, and to carry on its operations and to transact its
business and promote its objects and purposes in any part of the world, cither alone or with other
individuals, firms, syndicates, partnerships, associations, corporations, authorities or other
entities, without restriction as to place or amount, and to do all lawful acts and things necessary,
suitable or proper for the accomplishment of any of the purposes, or the attainment of any of the
objects, or the furtherance of any of the powers herein set forth.

IN GENERAL, and in connection with the foregoing, the Corporation shall have and may use,
exercise and enjoy all the powers of like corporations conferred by the corporation laws of the
State of Florida, it being expressly provided that the enumeration of the objects, powers or
purposes hereinabove specified shall not be held to limit or restrict in any manner the objects,
powers and purposes of the Corporation, and that the objects, powers and purposes specified in




cach of the cliuses of this Article shall be repgarded s independent and cumulative purposes,
powers and objeels,

ARTICLE 1Y,

Section L. The maximum number of shares of capital stock that the Corporation 18 authorized
o have owstanding at any time shall be Fifty Thousand (50,000) shares off Closs A Votlng
Common Stock having a par value of One Cent (5.01) per share, and Fifty Thousiand (50,000)
shures of Class B Non-Voting Common Stock having u pur vilue of One Cent ($.01) per share,
All stock Issued shatl be fully paid and non-assessable,

Section 2. ‘The Class A Voting Common Stock shall have the sole and exclusive voting
privileges, cach shire of Cluss A Voting Common Stock belng entitled to one (1) vole, "T'he sales
price to be pakd the Corporation for any share of Class A Yoting Comtion Stock at any time sold
or transferred shall be no less than the par value, In the event of the liquidation, dissolution or
windling up of the Corporation, whether voluntary or otherwise, the hoklers of the Class A Voting
Common Stock shali be entitled, after payment of the debis of the Corporation, to their aliquot
share of all remaining assets of the Corporation in proportion to the total number of shares of
Class A Voting Common Stock and Class B Non-Voting Common Stock then issucd and
outstanding,

Scetion 3. 'The Class B Non-Voting Common Stock shall have no voting privileges whatsoever,
all such voting privileges being vested solely and exclusively in the Class A Voting Common
Stock. 1In the event of the liquidation, dissolution or winding up of the Corporation, whether
voluntarily or otherwise, after the payment of the debts of the Corporation, the holders of the
Class B Non-Voting Common Stock and the holders of the Class A Voling Common Stock shall
be entitled, after payment of the debts of the Corporation, to their aliquot share of all the
remaining assets of the Corporation in proportion to the total number of shares of the Class B
Non-Voting Common Stock and the Class A Voting Common Stock then issued and outstanding,.

Section 4, ‘The Shareholders, regardless of the class of stock held, shall have no preemptive
rights with respect to the capital stock or securities of the Corporation of any class, and the
Corporation from time to time may issue and sell shares of its capital stock of any class, may issue
and grant rights and options to purchase shares of such capital stock and may issue and sell its
bonds, notes, debentures, and other securities convertible into stock of the Corporation without
offering such shares, rights or options 1o purchase shares, bonds, notes, debentures or other
securities (whether now or hereafter authorized) to the Sharcholders then holding shares of its
capital stock.




ARTICLE V,
The principal office of this Corporation shall be 1451 Beach Avenue, Atlantic Beach, 131 32233,
ARTICLE VL.

The street address of the initlal registered office of this Corporation in Florida shall be 7077
Bouneval Rond, Suite 120, Jacksonville, Florida 32216, and its initial registered agent at that
address shall be Frank R. Keasler, Jv, The registered office and registered agent of the
Corporation may be changed from time to time upon notification to the proper authoritics,

ARTICLE VIL

The number of the Directors of this Corporation shall not be less than one nor more than seven
as fixed from time to time by the provisions of the Bylaws,

ARTICLE VIIL

The names and street addresses of the member of the first Board of Directors, who, subject to the
provisions of the Bylaws and these Articles of Incorporation, shall hold office for the first year
of the Corporation's existence or until successors are elected and qualified, is as follows:

— Name _.-treet Address
Gary L. Winfield 1451 Beach Avenue
Atlantic Beach, FL 32233

ARTICLE IX.

The Corporation's Board of Directors is authorized specifically from time to time to enter into
agreements not inconsistent with these Articles or the law with respect to the alienation, sale,
pledge, purchase and redemption of shares of stock of the Corporation.




ARTICLE X,

tn furtherance and not tn limbtation of the powers conferred by statute, the followlng specitic
provisions are made for the regulation of the business and the conduet of the affalrs of he
Corporation:

Seg Subjeet to such restrlctions, it any, ns are herein expressed and such further
restrictions, it any, as may be set forth in the Bylaws, the Board of Dircetors shall have the
general management and control of the business and tmay exereise all of the powery ot the
Corporation, except as allowed or required otherwise by siatute, by these Articles of
Incorporation or amendment thereto, i {he Bylaws as constituted from thne {o time, conferred
expressly upon or reserved to specifically, the Sharcholklers of' the Corporation.

1Y 2. Subject always to such Bylaws as may be adopted from time to time by the
Sharcholders, the Board of Dircctors is authorized expressly to adopt, alter and amend the Bylaws
of the Corporation, but any Bylaws adopted, altered or amended by the Directors may be altered,
amended or repealed by the Sharcholders,

Scction 3, ‘The Corporation shall have such officers as from time to time may be provided in the
Bylaws and such ofticers shall be designated in such manner and shal] hold their offices for such
terms and shall have such powers and duties as may be prescribed by the Bylaws or as may be
determined from time to time by the Board of Directors subject 1o the Bylaws.

Scction 4,  No Director or officer of this Corporation shall, in the absence of fraud, be
disqualificd by his office from dealing or contracting with this Corporation either as vendor,
purchascr or otherwise, nor, in the absence of fraud, shall any contract, transaction or act of this
Corporation be void or voidable or affecied by reason of the fact that any such Director or officer,
or any firm of which any such Director or officer is a member or an employce, or any
corporation of which any such Director or officer is an officer, Director, Sharcholder or
employee, has any interest in such contract, transaction or act, whether or not adverse to the
interest of this Corporation, even though the vote of the Director or Directors or officer or
officers having such interest shali have been necessary to obligate this Corporation upon such
contract, transaction or act; and no Director or Directors or officer or officers having such
interest shall be liable to this Corporation or to any Shareholder or creditor thereof or to any other
person for any loss incurred by it under or by reason of any such contract, transaction or act; nor
shall any such Director or Directors or officer or officers be accountable for any gains or profits
realized thereon.




ARTICLE X1,

Any aetion of the Directors or of the Shireholders mny be tken withowt 4 meeting, 3 consent in
wrlting, setting forth the actlon so wken, shall be signed, respectively, by o minimum number of
Directors, or the holders of outstanding stock having not dess than the stnimum number of votes,
us is necessiry o authorlze or wke such aetion at a meeting at which all Dircetors and
Shurcholders entltled to vote thercon, were present and voted,  Notiee of any such action so taken
shatl be glven within en (10} days of the date of such action (o those Directors and Sharcholders
entitled to vote thercon who did not give thele written consent.

ARTICLE X1,

IFall, or any, of the Sharcholders or Subscribers to the stock of the Corporation shall enter Into
any agreement between themselves or with the Corporation or (hird persons, abridging, limiting,
restricting or changing the rights or interest of any one or more of the Sharcholders or Subscribers
1o sell, assign, transfer, morlgage, pledge, hypotheeate or transfer on the books of the
Corporation, any and all of the stocks of' the Corporation held by them, and if a copy of the
agreement is filed with the Corporation, all certificates of shares, subject to such agreement o
restriction, shall have a reference thereto endorsed thereon by an officer of the Corporation and
such stock shall not thereatier be transterred on the books of the Corporation except in accordance
with the terms and provisions of the agrecment. If the agreement so provides, the certificates of
stock shall be registered so that shares standing in the name of any person as pledgee, trustee or
other fiduciary may be voted, in person or by proxy, and without proof of authority.

ARTICLE XIII.

The aftirmative volte of holders of fitly-one percent (51%) of the outstanding shares of all classes
of stock cntitled to vote shall be necessary for the following corporate action:

(a) Amendment, alteration, change or repeal of any provision of the Articles of
Incorporation;

(b) Reorganization, merger or consolidation of the Corporation;

() Sale, lease or exchange of the major portion of the property or asscts of the
Corporation; and

(d) Dissolution of the Corporation.




ARTICLE X1V,

A Sharcholder shall not be Hable for dividends declared Hegally, distributions made Hegally to
Sharcholders or any other action taken in rellance in good faith upon financinl sidemens of the
Corporation represented 10 him 1w be correct by the President of the Corporation or the offleer
having charge of the books of uccount, or eertified by an independent or certified necountant to
crearly refleet the financiat condition of the Corporation; nor shall there be any Hability it in good
finlth I chetermintng e wnount available for dividewds or distribution, the Sharcholder considers
the assets 1o be of ample vahie,

ARTICLE XV,

The Shareholders may authorize the Corporation to enter into employment contracts with any
executive ofticer for periods longer than one (1) year, and any Article or By-law provision lor
annual election shall be without prejudice to the contract rights, it any, of the exceutive officer
under such contracts.

ARTICLE XVI.
The name and street address of the subscriber of these Articles of Incorporation is as follows:

Ninie Streel Address

Gary L. Winficld 1451 Beach Avenue
Atlantic Beach, FL 32233

ARTICLE XVII.

This Corporation reserves the right to amend, alter, change or repeal any provisions contained
herein in the manner now or hercafier prescribed by law, and all rights conferred on Shareholders
herein are granted subject to this reservation.

ARTICLE XVIIIL.

The date that corporate existence shall begin shall be March 6, 1996. This election is pursuant
to Florida Statute 607.0203,




IN WITNESS WHEREOL, the undersigned subseribing Incorporvor, his ereunio set his hind
and seal for the purpose of forming this Corporution under the liws of the State of Florida, and
does hereby make, subseribe, ncknowledge and file In this office of the Seeretry of Stuie of the

State of Florkla these Articles of incorporation and does certify the fucts hereln stuted are true,

all on this é diy of g aede 1996,

STATE OF FLORIDA )

COUNTY OF DUVAL )

é The foregoing Articles of Incorporation were acknowledged before me (his
fb day of M , 1996 by Gary L. Winfield known o me or wlio
has produced identification,

immm /N

Notary Public, State of Florida

. T R T ——
Nolary s Name: #* TEsX o My Caimeniesion COBORRSE
= Explravs Ogt, A0, 195

o uﬁ’s
My commission expires: e
__Pﬁ_ Personally known. _
Produced as identification,

3806\03Prest. AOT




CERTIFICATLE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR 'THL SERVICE OF PROCESS WITHIN THIS
:ﬂlt’rrl? E[ ! n'lnl!‘ ! ;.’I"E['I‘ l!lﬂb[ ]!’l[!]“ I’"[!lqlrrs‘j’ ! ]: “I'\ E‘I"l!!tl;‘ll

In pursuance of Scction 607,0501 of the Florida Statutes, the following is submitted in complinnee
with the Florlda Business Corporation Act:

( Prestige Pay Phones, Inc, desiring to organize under the Laws of the State of Florida, with s
principal oftice, as indicated in the Articles of fncorporation at the City of Atlantic Beach, County
of Duval, State of Florlda, has numed Frank R. Keasler, Jr., located at 7077 Bonneval Road,
Suite 120, Jacksonville, Duval County, Florida 3221C, as ts agent to accept service of process
within thiy state,

ACKNOWLEDGMENT:
Having been named to accept service of process for the above stated Corporation at place
designated in this certificate, and being familiar with the duties and responsibilitics as registered

agent for said Corporation, I hereby agree to act in thiz rapacity and to comply with the
provisions of said Act.

By: ‘@/(N/MM »-,f:m

Frank R, Kcasler, Ir., Registered Agent\i

g3
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