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Sutherland, Asbill & Brennan Lip

ATLANTA o AUSTIN + NEWYORK o TALLAHASSEE e« WASHINGTON

1275 PENNSYLVANIA AVENUE, N.W
WASHINGTON, D.C. 20004-2415

TEL: (202) 383-0100
] FAX: (202) 637-3593
August 25, 1998

ELISABETH A. LANGWORTHY
DIRECT LINE: {202) 383-0198
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Nolrth Tower Building 08-10-1998 ‘h T o~
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Washington, D.C. 20231 AR A 25 > °3
Attn:  Assignment Branch Tge = (=}
100825456 = :1 o

Re:  Merger of Businesses ™ = »
Dear Sir or Madam:

This letter includes all information as required by Trademark Manual of Examining
Procedure § 503.05(d) for cover sheet requirements under 37 C.F.R. § 3.31 for recordation of
trademarks. Please record the enclosed "Merger of Businesses," as set forth in paragraph 4:

1) Name of conveying party: Card Establishment Services, Inc., a Delaware

corporation.

2) Name and address of receiving party: First Data Merchant Services Corporation,

a Florida corporation, 1401 Northwest 136 Avenue, Sunrise, Florida 33323.

3) Nature of Conveyance: Merger of Businesses, based on attached Articles of
Merger and Amended and Restated Articles of Incorporation (Exhibit I) executed
on April 25, 1996, effective May 1, 1996.

4) Please record the merger of Card Establishment Services, Inc. into National
Bancard Corporation, which then changed its name to First Data Merchant
Services Corporation. Please record First Data Merchant Services Corporatiorgas
the correct owner of record against U.S. Trademark Reg. Nos.: 1,824,596
(CARDNET); 1,714,126 (DIRECTSOLUTIONS); 1,815,138 (CES and ¢
Design); 1,842,016 (CES EDGE); 1,916,784 (CES EXPRESS CONNE(ﬁ’)
1,850,021 (CES IMAGE); 1,835,264 (CES LINK); 1,927,526 (CES THE:

LEADER IN PAYMENT PROCESSING); 1,960,322 (CONTROLPOI@T) as
set forth in attached agreement.
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U.S. Patent and Trademark Office
Assignment Branch
August 25, 1998

Page Two

3)

6)

7

8)

9)

Enclosures

Name and address of party to whom correspondence concerning document should
be mailed:

Elisabeth A. Langworthy, Esq.
Sutherland, Asbill & Brennan LLP
1275 Pennsylvania Avenue, N.W.
Washington, D.C. 20004-2415

Total number of trademark registrations against which to record Merger of
Businesses: Nine.

Total fee enclosed: $240.00.

If the enclosed payment is insufficient, please draw the deficiency from our
Deposit Account No. 19-5029. A duplicate copy of this letter is enclosed for
charging purposes.

To the best of my knowledge and belief, the foregoing information is true and
correct and any attached copy is a true copy of the original document.

Respectfully submitted,

SUTHERLAND, ASBILL & BRENNAN LLP

Sl |/

Elisabeth A. Langworthy

By:

Total number of pages including cover sheet, attachments, and documents (plus duplicate
cover sheet and check): 5
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| certify the attached is a true and correct copy of the Articles of Merger, filed on
April 25, 1996, effective May 1, 1996, as shown by the records of this office.
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The document number of the surviving corporation is 696535.
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Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the

Twelfth day of August, 1998

Sandra B. Mortham
ﬁem’etarg of State
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FLORIDA DEPARTMENT OF STATE .
Samdra B. Mortham .
Secntary of State

ARTICLES OF MERGER
Merger Sheet

MEREING: ~~ -~ Tt T T

CARD ESTABLISHMENT SERVICES, INC., a Delaware corporation qualified in i
Fiorida, Fa300000434

NABANCO MERCHANT SERVICES CORPORATION, a Delaware corporation
qualified in Florida, 853423

INTO

NATIONAL BANCARD CORPORATION which changed lts name to
FIRST DATA MERCHANT SERVI%Es% sggRPORA'l'ION. a Florida corporation,

File date: April 25, 1996 , effective May 1, 1996
Corporate Specialist: Steven Harris

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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EFFECTIVE BAIL
5.1

\4,

1

ARTICLES OF MERGER
MERGER
OF

CARD ESTABLISHMENT SERVICES, INC.
NABANCO MERCHANTAEE%VICBS CORPORATION
INTO

NATIONAL BANCARD CORPORATION

The undersigned corporations, pursuant to Sections 607.1105 and 607.1107 of the Florida
Business Corporation Act hereby execute the following Articles of Merger:

FIRST: The names of the corpomions proposing to merge and the names of the states
under the laws of which such corporations are organized are as follows:

Name of copomtion State of Incorporation
Delaware

Card Establishment Services, Inc.
NaBANCO Merchant Services Corporation %\z:m

National Bancard Corporation
SECOND: The laws of the state of Delaware under which each of Card Establishment
Services, Inc. and NaBANCO Merchant Services Co tion is organized, permit such merger
and each of Card Establishment Services, Inc. and NaBANCO Merchant Services Corporation is
complying with those laws in effecting the merger.
THIRD: National Bancard Corporation, the domestic corporation, has complied with the

applicable provisions of Sections 607.1101 - 607.1104 of the Florida Business Corporation Act
and. as the surviving corporation of the merger, with Section 607.1105 of the Florida Business

H 1SSy
-7 Aun :_]3335

-

390 M SZay g

Yario
1]

Corporation Act.
FOURTH: The plan of merger is a:tached as Exhibit A.
FIFTH: The effective date of the Articles of Merger shall be the 1st day of May, 1996.

SIXTH: The plan of mer’er was ldogled by the chareholders of Card Establishment
Services, Inc., on L 241 day of April, 1996, was adopted by the sharcholders of NaBANCO
Mcrchant Services Corporation on the 24th day of April, 1996, and was adopied by the
sharcholders of National Bancard Corporation on the 24th day of April, 1996.

SEVENTH: The Anticles of Incorporation ol National Bancard Corporation shall be
amended and restated as set forth in it [ o the Plan of Merger attached as Exhibit A.

(1]
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IN WITNESS WHEREOF, the undensigned corporations have caused these Articles of

Merger (0 be signed by their respective officers as of the 25th day of April, 1996,

NATIONAL BANCARD CORPORATION

By:
David P. Bailis

Secretary
ATTEST:

Thomas A. Rossi
Assistant Secretary

CARD ESTABLISHMENT SERVICES, INC.

ATTEST:

A. Rossi

NABANCO MERCHANT SERVICES CORPORATION

By:

David P. Bailis
Secretary




Exhibit A

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of Apri} 23, 1996 (ihis "Agreememt”),
among CESI Holdings inc., & Delaware corporation {(*Holdings™), Card Establishment
Inc.. a Delaware corporation and a wholly-owned subsidiary of Holdings ("CES*"), National
Bancard a Florida corporation and a wholly-owned subsidiary of Holdings ("NBC"),
and NaB Merchant Services Corporation, a Delaware corporation and a wholly-owned
subsidiary of NBC ("Merchant Services”),

WITNESSETH:

WHEREAS, CES has 100 ahares of common stock, par value $.01 per share {the "CES
Common Stock”), issued and outstanding;

WHEREAS, NBC has 1,000 shares of common stock, par value $1.00 per share (the
*NBC Common Stock”), issued and outstanding;

WHEREAS, Merchant Services has 1,500 shares of common stock, par value $10.00 per
share (the "Merchant Services Common Stock”), issued and outsianding;

WHEREAS, Holdings owns all of the outstanding stock of CES and NBC, and NBC
owns all of the outstanding stock of Merchant Setvices:

WHEREAS, the respective Boards of Directors of each of CES, NBC, Holdings and
Merchant Services deem it advisable that CES and Merchant Services merge with and into NBC as
hereinafier specified;

WHEREAS, for federal income tax purposes, it is intiended that the merger of CES, NBC
and Merchant Services shall %Iﬂfy as a reorganization within the meaning of Section 368(a) of the
Internal Revenue Code of 1986, as amended;

NOW, THEREFORE, CES, NBC and Holdings agree as follows:

FIRST: On the Effective Date (as defined below), CES and Merchant Services shalt be
with and into NBC (the “Merger”), and NBC shall be the surviving corporation of the
Merger (the "Surviving Corporation™).

SECOND.: As of the Effective Date and without any action on the part of any sharcholder
of any of CES, Mercnant Services or NBC, all outstanding shares of CES Common Stock and all
outstanding shares of Merchant Services Common Stock shall be canceled, and all outstanding
shares of NBC Common Stock shall be unaffecied by the Merger.

THIRD: The Anicles of Incorporation of NBC shall be amended and restaicd as set forth in
Exhibit I stiached hereto.

FOURTH: The by-laws of NBC as in effect on the Effective Daie shall be und shall remain
the by-laws of the Surviving Corporation until the same shall be altered, amended or repealed as
therein provided.

+
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FIFTH: The directors of the Surviving Corporation shall be David P. Bailis and Walter M.
HofT. mmammmmp&mu:

President Roger Peirce

Executive Vice Presidents  Michael Beitz, Bod Buunleonll. Pat Hn‘ hes, Scott Loﬂuncu Bob
McNaman, Linda Mock, Steve Shaper, Vecchione, Diane
Vogt, Dennis Wildsmith

Sentor Vice Presidents Mary Dobbs, Tom Reckteawald, Pauletie Sasso, Bob Schimenz,

Dick Si m'mlly

Vice Presidents Harold Miller

Secretary David P. Blml

Assistant Secretaries Todd Morrison, Thomas A. Rossi, David Schlapbach, Karen
Sitzman, Cynthia Somervill, Michasl T. Whealy, Patricia A.
Winchell

Treasurer Steven C, Preston

Assistant Treasurers Jerry P. Dembowski, Marvin Karp, Bernard Rothman, Gary L.
Schmidt

SIXTH: Upon the Merger beoommg effective, all the property, rights, prlvileges.

patents, trademarks, tions and other assets of ¢ kind and

onofCBSnndMemhlntServlcu be transferred to, vested in devolve upon
NBC without further act or deed, and all property, ﬂzhumdev%gherlmmofCBs
Merchant Services and NBC shall be effectively the as they were of CES,
Merchant Secvices and NBC respectively. and Merchant Services each hereby agrees from
time to time, as and when requested by NBC or assigns, to executs and deliver or cause to be
exocutedanddeuveredulmchdeedamdlnmenumdtoukeoruusetobeuhenmchmnher
o~ other action as the Survi Corporation may deem necessary or desirable in order to vest in
and confirm to the Survivin ontitlctolndpocaessionoflnypro of CES or
MetchnmServiceswqmmdono acquired by reason or as a result of the Mesrger herein provided
rormdotha-whetocmywtﬂxeinmm hereof and the officers and directors
of CES, Merchant Services and NBC are luthorlzadlnlhemme CES, Merchant Services
oroﬂmw!setohkemymdnﬂmchu:ﬂon.

SEVENTH: This A, t shall be submitied to the sole shareholder of each of CBS
Merchant Services and and the consummation of the Merger shall be conditioned mn
approval of the M the sole shareholder of each of CES, Merchant Services and NBC in
accordance with app! law,

EIGHTH: Articles of Merger shall be duly filed with the Secretary of State of the State of
Florida and with the Secretary of State of the State of Delaware.,

NINTH: The Merger shall become effective on May 1, 1996. Such date shall be the
*Effective Date” for the Mcrger.




IN WITNESS WHEREOR, the parties have cansed this Agreement and Plan of w
uwmm»wwmnmmmm-umuuﬁu

ATTEST CESI HOLDINGS INC.
By: --M (24l
Thomas A. Rossi DavidP
Assistant Secretary Secretary
ATTEST: FNACI:!D BSTABLISHMENT SBRVICES,
\ »
By:
Thomas A. Roessi vid P. Bailis
Assistamt Secretary Secretary
ATYTEST: NA'nm BANCARD CORPORATION
By: p
Thomas A. Rossi David P. Bailis
Assistant Secretary Secretary
ATTEST: NABANCO MERCHANT SERVICES
CORPORATION
2%
By:
Thomas A. Rosst David P. Builis
Secretary
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or reduce the effect of this Section ELEVEN in respect of any matter occurring,
or any cause of action, suit or claim that, but for this Section ELEVEN, would
accrae or arise, prior to such amendment, repeal or adoption of any inconsistent
provision.

TWELVE. The comoration shall indemnify and shall advance expenses (including attorneys'
fees) 10, in each case w the Millest extent permitind by the Florida Law as the same
exists or may hereinafier be amended, any person (or the estate of any person) who
is or was a party, or is threatened to be made a party to, any threatened, pending
or completed action, suit or proceeding, whether or not by or in the right of the

, and whether civil, criminal, administrative, investigative or otherwise,
by reason of the fact that such person is or was a director, officer, employee or
agent of the corporation, or is or was serving at the request of the corporation as
a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise. The indemnification and right to advancement
of expenses provided herein shall not be deemed to limit the right of the
corporation to indemnify any other person to the fullest extent permitted by the
Florida Law, nor shall they be deemed exclusive of any other rights to which any
person seeking indemnification from the corporation may be entitled under any
agreement, vote of stockholders or disinierested directors, or otherwise, both as to
action in such person's official capacity and as to action in another capacity while
holding such office.

Notwithstanding the above, the corporation will not advance costs and expenses to
any person entitled to indemnification hereunder unless and until such person
undertakes to and agrees that he will repay the corporation for any costs or
expenses advanced by or on behalf of the corporation hereunder if it shall
ultimately be determined that he is not entitled to be so indemnified.

THIRTEEN. Advance notice of new business and stockholder nominations for the election of
directors shall be given in the manner and to the extent provided in the Bylaws of
the corporation. Elections of directors nced not be by writien ballot unless the
Bylaws of the corporation shall so provide.

FOURTEEN. The corporation reserves the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, in the manner now or hereafter
prescribed by statute, and all rights conferred upon stockholders herein are granted

subject to this reservation.

REEL: 1784 FRAME: 0885



ELEVEN.

Muctings of stockholders may be held within or without the State of Florida, as the
Bylaws may provide. The books of the corporation may be kept (subject 1u any
provision contained in the statutes) outside the State of Florida at such place or
places as may be designated from time to time by the Board of Directors or in the
Bylaws of the corporation.

To the fullest extent permitted by the Florida Business Corporation Act, as the
same exists or may hereafter be amended (provided that the effect of any such
amendment shall be prospective only) (the “Florida Law"), a director of the
corporation shall not be liable to the corporation or its stockholders for monetary
damages for breach of fiduciary duty as director. The corporation shall indemnify,
in the manner and to the fullest extent permitted by the Florida Law (but in the
case of any such amendment, only to the extent that such amendment permits the
corporation to provide broader indemnification rights than permitted prior thereto),
any person (or the estate of a1y person) who is or was a party to, or is threatened
to be made a porty to, any threatened, pending or completed action, suit or
proceeding, .. ther or not by or in the right of the corporation, and whether civil,
criminal, administrative, investigative or otherwise, by reason of the fact that such
person is or was a director, officer, employee or agent of the corporation, or is or
was serving at the request of the corporation as a director, ofTicer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise.
The corporation may, to the fullest extent permittcd by the Florida Law, purchase
and maintain insurance on behalf of any such person against any liability which
may be asserted against suci person. The corporation may create a trust fund,
grant a security interest or use other means (including without limitation a letter of
credit) to ensure the payment of such sums as may become necessary to effect the
indemnification as provided herein. To the fullest extent permitied by the Florida
Law, the indemnification provided herein shall include expenses (including
attorneys' fees), judgments, fines and amounts paid in settlement and any such
expenses shall be paid by the corporation in advance of the final disposition of such
action, suit or proceeding upon receipt of an undertaking by or on behalf of the
person seeking indemnification to repay such amounts if it is ultimately dctermined
that he or she is not entitled to be indemnified. The indemnification provided
hercin shall not be deemed to limit the right of the corporation to indemnify any
other person for any such expenses to the fullest extent permitted by the Florida
Law, nor shall it be deemed cxclusive of any other rights to which any person
secking indemnification from the corporation may be entitled under any agreement,
the corporation's Bylaws, vote of stockholders or disinterested directors, or
otherwise, both as to action in such person's official capacity and as to action in
another capacity while holding such office.

Neither any amendment, repeal or adoption under Fiorida Law nor under this
Certificate of Incorporation inconsistent with this Section ELEVEN, shall eliminate

2




ONE.

THREE,

SEVEN.

EIGHT.

NINE.

sxhibit I

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
FIRST DATA MERCHANT SERVICES CORPORATION
(FORMERLY NATIONAL BANCARD CORPORATION)

‘The name of this corporation is First Data Merchant Services Corporation,
The strect and mailing address for the corporation is as follows:

First Data Merchant Services Corporation
1401 Northwest 136th Avenue
Sunrise, Florida 33323

This corporation is authorized to issue one class of shares to be designated
Common Stock. The total number of shares of Common Stock this corporation
shall have authority to issue is One Thousand (1,000) with par value of $1.00 per
share.

The address of the corporation’s registered office in the State of Florida is located
at 1200 South Pine Island Road, Plantation, Florida 33324, The name of its
registered agent at such office is The Corporation Trust Company.

The name and mailing address of the incorporator are as follows:

Thomas A. Rossi

First Data Corporation

2121 North 117th Avenue NP30
Omaha, Nebraska 68164

The purpose of the corporation is to engage in any lawful act or activity for which
corporations may be organized under the Florida Business Corporation Act,

The corporation is to have perpetual existence.

In furtherance and not in limitation of the powers conferred by statule, the Board
of Directors is expressly authorized to make, alter, amend or repeal the Bylaws of
the corporation, '

The number of directors which constitute the whole Board of Directors of the
corporation shall be as specified in the Bylaws of the corporation.

)3

to Mresmant and Plan of Merger
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