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The undersigned incorporator to  thens hrtiéiﬁubh

0: ‘

of
Incorporation, a natural person compuotent to contract, hexreby forms
a corporation under the Laws of the Btate of Florida.
ARTICLE I
NAME

The name of this Corporation is Member Advantages, Inc. {tho
“Corporation") .

ARTICLE II
PURPOBE OF BUSINESS

The Corporation ies a oredit union service organization whose
purpcae is primarily to provide goods and services amsocgiated with
routine oredit union operations, including offering investment and
ingurance productas, and to serve und assist credit unions,
organizations of credit unions and members of credit unions, as
conaumera.

ARTICLE IIX
NATURE OF BUSINESS

The general nature of the business to be transacted by the
Corporation is:

To serve or otherwilse assist a credit union or credit unions,
credit union operationsg and organizations of credit unions; to
manufacture, purchase, or otherwise acquire, and to own, mortgage,
pledge, Bell, assign, transfer, or otherwise dispose of, and to

invest in, trade in, deal in and with, goods, wares, merchandise,




real and personal property, and pervicen, of svery claos, kind and
deooription.,

To conduct bupiness in, have one or more officen in, and buy,
hold, mortgags, sell, convey, laemna, or otherwine dispone of real
and personal property, including franchipes, patents, copyrightso,
trademarks, and licenses, in the State of Florida and in all othar
ntates and countries.

To contract debte and borrow money, imssue and sell or pledge
bonds, debentures, notes and other evidences of indebtedness, and
exacute guch mortgages, transfers or corporate property, or other
inptruments to secure the payment of corporate indebtedness an
required.

To purchase the corporate apsets of any other corporation and
engage in tho same or other character of business.

To guaranteae, endorse, purchase, hold, sell, tranafer,
mortgage, pledge or ctherwise acquire or dippose of the shares of
the capital stock of, or any bonda, securities, or other evidences
of indebtedness created by any other corporation of the State of
Florida or any other state or government, and while owner of such
stock to exercise all the righte, powers and privileges of
ownership, including the right to vote such stock.

ARTICLE IV
CAPITAL STOCK

The maximum number of shares of stock that this Coxporation ias

authorized to have ocutstanding at any one time is 100 shar~s of

common stock having a nominal or par value of $1.00 per share. The




thareholdors of common stogk shall have pre-smptive rights to
adquire unipsued or treansury shares of the Corporation,

Only dredit unions or relatad or simlilar entities shall own
stock in the Corporation. The Board of Directors is specifically
authorized to adopt and amend guldelines and definitions for
'roelated or similar entitiem."

No fractional part of a share phall be ilmsued by the
Corporation or after ilmsue by any stockholder.

ARTICLE V
PRE-EMPTIVE RIGHTH

Each shareholder of the Corporation shall have the first right
to purchase shares (and securities convertible into shares) of any
class, kind or serles of stock in the Corporation that may be £rom
time to time issued (whether or neot ocurrently authorized),
including shares from the treasury of the Corporation, in the ratio
that the number of shares held by such phareholder at the time of
issue boears to the total number of shares outstanding, exclusive of
treasury shares.

This right may be deemed as waived by any shareholder wheo,
having received written notice therecf and an invitation to
pre-empt, does not exercise such right and pay for the shares pre-
empted within thirty days of receipt of such written notice. This
right may also be waived by an affirmative written waiver submitted

by the shareholder to the Corporation within such thirty-day frame.




ARTICLE VX
CARITALIZATION

The amount of capital with which the Corporation will begin

buainens ip 5£500.00,

ARTICLE VII
TERK OF EXIBTENCE

The Corporation shall exist in perpetuity.

ARTICLE VIIX
ADDRESS OF PRINCIPAL OFFICRE,
ADDRESS OF INITIAL REUISTERED OFFICE
AND NAME OF REGISTERED AGENT
The strest address of the principal office of the Corporation
ig 2701 W. Busch Boulevard, Suite 118, Tampa, FL 33618, The Board
of Directors may from time to time move the reglistered office to
any other address in Florida. The initial registered agent of the
Corporation is John E. Simmonds, whose busniness address is 2701 W,
Busch Boulevard, Suite 118, Tampa, FL 33618.
ARTICLE IX
DIRECTORS
The Corporation shall have seven (7) directors, initially.

The number of directors may be increaped or diminished from time to

time, by By-Laws adopted by the stockholdars.




ARTICLE X
INITIAL DIRECTORD

The names and addrossas of the membexrs of the first Doard of
Directors aret

—Name___ R— ()] ].]

William J. DeMare 14702 Claresndon Diive
Tampa, FL 33624

Paul R. Grimes 10513 86th Avenus N.
Seminola, FL 32642

Robert F. Kransnlokl 4601 Brownweod Ct.
Tampa, FL 33624

John E. Simmonds 3211 Concord Way
Plant City, FL 33567

Estelle W. Ross 5206 Falrway One Dxlve
Valrico, FL 33594

Nelson A. Goodreau, IT 6322 Prost Drive
Tampa, FL 33625

Paggy D. Welkel 5220 33rd Avenue North
8t. Petersburg, FL. 33710
ARTICLE XI
INCORPORATORS
The name and address of the incorporater to these Articles of

Incorporation is:

Namea Addreass

Bay Gulf Federal Credit Union 2701 W. Busch Boulevard
Suite 118
Tampa, FL 33618

ARTICLE XII
ANENDMENT

These Articlea of Incorporation may be amended in the manner

provided by law. Every amendment shall be approved by the Board of
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Directors, proposed by them to the stoockholders, and approved at &
stookholders’ meating by a majority of the mtock entitled to vote
therson, unlene all the directors and all the stockholdera wpign a
written statement manifesting thelir intention that a certain

amendment of theses Artiocles of Incorporation be made.

BAY GQULF FEDERAL CREDIT UNION

A

. 8lmmonds—
epident/CEO

STATE OF FLORIDA
COUNTY OF HILLSBOROUGH

The foregoing instrument was acknowledged before me this Jq
day of Moge, ., 1996, by JOHN E. BIMMONDS, as President/CEO
of BAY GULF FEDERAL CREDIT UNION, on behalf of the credit union.

(He is personally known to m#& or has produced ‘.¥.)
"as identification. Y

signature

M RULYL‘({\’Y\ Wallsno
J._Rosayn WALTERS

Print or type name
NOTARY PUBLIC
My Commission #

" ’!‘ d-Robbyn Walters
Expi reg: (’: LAY CONMSaION # 0C503003 EXPIRES
i 'r; October 18, 1099
-.'.‘..."‘\ BONDED THRU TROY AN INSURANCE, ING,




ACCERTANCE BY REQISTERED AGENT
JOuN E. BIMMONDS, having been named as the registered agent in

the foregoing Articles of Ingorporation of Member Advantages, Incg.,
to accept mervice of process for the Corporation at 2701 W. Bupch
Foulevard, Suito 118, Tampa, FI. 33688, hereby agrees to act an the
rogintered agent and comply with the laws of the Btate of Florida

rolative to puch position.
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ARTICLIS OF AMENDMENT TO THE
ARTICLES OF INCORPORATION OF
MEMBER ADVANTAGES, INC.

Pursuant to the provisions of Sectlon 607.1006 of the Florida Business Corporation
Act, Momber Advaniages, Inc., a Florida corporation (the *Corporation"), adopta the
following Articlcs of Amendment to s Articles of Incorporation:

ARTICLE [
Name

The name of the corporation is Member Advantages, Tnc.

ARTICLE 11
Amsadment

The text of the amendment to the Corpuration’s Articles of Incorporstion s

*ARTICLE 1
Name

‘fhe name of the corporation is Advantages in Membership, Inc.”
ARTICLE M S

Date of Adepticg . AR

The amendment was adopted on the 25 day of Beptrbor 1997, 0 o

-,
ARTICLE IV =52
Manvscof Adoption 5
g

Theammdme:lwudulynppmodbythemweuofthﬂmnﬁcnmddr
mmofmanfmummwuwmmeffmmmm.

Dated this 25thday of _Septadber 1997.

MEMBER ADVANTAGES, INC.

By-,m&@/

“Name: Estellc W. Ross

Its: President ‘
H97000016247 3 m-’!-,lm] . M ;
P P.0. Box 3239
! Terpa, FL 33601

Phi 813-223-7000; Fax: 813-229-4133
Fla, Bar . No.s 583




