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SRUICLES OF MERGER

The flowing Articles of Mecger e submitied in sccordemne with the Flogids Business b
Corporativn Ast, pusstant Jo Section 807.1105, Flarida Stetutes.

¥irst: The name snd jurdsdiction of the sevviving compomian:

*

Neme
Alliswce Mochant Services, lnc.  Florids
Seeopds The nams end jrrisdistion of e merping corporation:

Namg !
VEM MerEerstb, Inc. Flogidn
Third: The Plan of Merger is attached.

Foorth: The merger shall becomes effective on the dale these Atticles of Merger sre Sisd with
e Florida Depantment of Stafe,

¥ifth: The Pian of Merget wes approved end adopted by wiitist cozsent of e shereho(ders of
Alavee Merohart Services, Ing ot Qutoher 2005, in sccordancs with the provisions of
Bection 6070704 af the Flarida Business Corpomtion At

Bixtlz; The Plen of Merger was approved and adopted by writien consen? of the sharehalders of
VFNM Mergerstb, Inc. on Ontoper 2005, in sccarduncs with the provisicms of Scotion
&07.40704 off the Flodda Buginess Comporatiog Act.

Dateds Ocmber_'\i;, 2005

PR

Nam M Robbrts
Titte; Cldef Bxecuive CGffoer
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PLAM OF MERCER
The following plax of merger i submitted fu cormplisnce with Florida Statrtes section 607.21101.

Snrviving Corparaton

FThe name ad furisdiction of the surviving corporation Is Aliance Merchant Servi Jicl
Florida corporation. o

Merging Corporation

The name and jurisdicton of the merging corpomtion is VEM Memgemsob, e, 2 Plorids
corporation,

Tearmg imd Conditjons of Ha Merpey

The terms and ¢ondittons of the merger ars ax Sollows: Ag Agreement and Plan of Mesger (ths
“Agreemant™) was cotered info bareresn Verns Cprd Servioes, Inc, n Virghaiz corporsdion
{Veoras™), VEM Mesgermb, Ine., » Florde ciuporstion and whelly-owned subsgidizy of Verns
{"Verog Mergeesh'™), Allance Messhant Scevicss, Yoo, 8 Florlda corporation {IAMS™, and ail
af the sharcholders of AMS (Individoally, o “Sharehelder” mmd colfecifvely the “Bhareholders’?.
Fusyuant o the Agresmment, Vems Mergeynb shall bo merged with and fxio AMS, and fe
separate existepes of Verns Mergersub shall cease and AMS ahell contimnes as the swrviviog
corporation as a wholly owned subsidiary of Verus, |

BEanper of Conversion

The mamaer xnd basls of coaverting the ehares of each coporstion nro sbimres, obligations, or
ofrer sectritics of the sutviving corpotation ar any other cozporation, o, in whole or g parl, into
c#sh or other property, and the mantiir and basis of converilng cights to acqwine shaves of each
epepozation ote sghts to soguize shares, obligations, or other securitisy of the surviving
worporation or any other corporetion, or, o whale or in part, inta cash or other property nre ax
fofows: Upon fliog ofthe Articles of Mearger {the “Bfftolive Thne™), the shaves of capital atock
of ANIS thet axo issued and onistanding bmmisdiately befure the Effective Thme, pther than shazes
held by AMS, shell be converted into 2nd becorow fhie wight fo teceive (subject jo oy logal
reqrintments with respect to withholding for taxes) from Veruk cush, whickh shall be sppoatiozed
seng foe sharcholders of AMS In eccomlence with thew ownoohip as set forth in the
Agresrpent.

The Amensled and Restatnd Aaticles of Tuscrporation of the surviving corporation ane aitached
hegeto as Bahibit AL
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Exhibit &

AMENDED AND RESTATED ARTICLES OF INCORPORATION
ar
ALY IANCR MERCHANT SERVICES, INC.

Axticle T The pame of the Corporation shatl be Alltanze Marchant Services, Ine.

Aoticle I The principal placs of business and maifing address of the Corporation shail be
200 Bouth Orange Averyes, Suite L1230, Odando, Plodds 32801,

Arficle T:  The prrpore or posposes for which the cosporation is orgardoed is to sngoge in
oty Jow Sl business for which & sorporstion may be organired pirsnant the Aot

Arllcle IV:  The mumber of sharsz of steck et the Comoratlon s suiborzed to heve
outstaxding =t any ane Hime is 100, all of which sre without par value and classified as Comman
sheres. ; :

ArfieV:  Tho name and sisat adfiress of the initial registersd agent For the Corporation i
WAT Services, Inc., 2731 Bxconiive Park Drive, Suite 4, Weston, Florfds 53331,

The wrilien aceeptanee of the initisl registered agent, as required by the provisions of Section
607.0501(3) of the Aok, is 521 forth following the sigaature of fhe roorporater and js nmade a part
hereot,

Article VI Mo bolder of any of the shaes of the Crrporstion shall, as such holder, have any
right to prvebase or subscxibe for any sheres of any cless which the Corporation may issne or
s&1], whether or oot such sheves are echangeable for any shares of the Corporation of any other
elass or classes, and whether such shizres sre issued o o e by of shaves authorized by the
Articies of Incuportion of the Corporation as oxiginaliy fled, or by suy emendment thessof, or
ot of sarres off the Coxporation ecquired by It after the issue thereof; tior shall wuy holder of any
af the shares of the Corporation, as such holder, have aty right to purchase or subserbe for any
ghlipations which the Corporation ropay lssue ac sell that shali be comvertible inde, or
exchangesble fox, any shares of the Comporation of eny ¢dpss or classes, or to which shall be
attachied or shall apperiain 1oy warceat or warents or other instoeneat or stnoments fat
shall conler upen the holder thercol the tight o subseribe for, or parhase from the Corporation
noy shares of suy glass ar classes,

Article VI | The peafod of duvation of the Corporation is perpetual.

HO50600234944
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Article VII:  The personal Hability of ail of the digecters of tits corporation ia hereby eliminatad
to the fillest extext dliowed as provided by the Act, 85 the same miny be supplemented and
amended,

HAoticla TX:  The Corporstion shell, to the fullest extent lepally poomissible wnder the
provisions of the Florids Business Corporation Act, as the same may be amended and
smpplemented, indepmify and bold hurmless ay sod. ol porsems ‘whor it shalt bave power 1o
fndemedfy under gudd provistons Swm and ageinet eny and ofl lebilities (nclnding expenses)
Impused upon o Toatonebly moumsd by him in commection with iy action, suit or other
proceeding i which he otay bs invelved or with whish he mnay be threatened, or other maitiers
referred o in ar covared by sald provisions hoth a3 fo action n his official capacity md s to
action to any ofher capacity while bolding much office, and shail coxtlpue a5 to % person wha hex
ceased 10 be 2 ditector or afficer of e Corparation. Such odemoiStation provided shell not he
deemaet excinsive of any ther dehta 63 which thage indevinifed may be eotitied wnder any
bylav, egrecmment or rexclntion adopied by the sharehaldere extitiod to vote thezeon after notice.

{Sigoature Page Pollows])

HOS000234944
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Dated: COotober i » 2005

ke VA

Mame: Bickxedson M. Roberis
Title: Chief Bxcoutivae Gificer

Werme: Deloach
Tide:
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Having been named as registered agent and o accept service of process for e sbove stated
sompuration #1 the place desigmuied in these Articles of Incorperadon, I herely acoept the
appoinfment &s Tegiseced ayent and agres 1o act In Ws capacity, T.Iudher agree to comply with
the previsions of all stantes mlsting to the proper wnd ¢omplaie performence af my dutles, ard T
am, Sxniliar with and aceept the cbligations of my position ax vegistered sgent.

NRAISERVICES, ¥C.

By:
Efleen Chaddoeck, Special Asst. Secretary

Dater_ October 4, 2005

2607682
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