»

Document Number Only

C T Corporation System

Requestor's Name

660 Fast Jefferson Street

Address
Tallahassee, FL 32301
City State Zip Phone
CORPORATION(S) NAME

45000 0 3343

SO 2 Tessns
=02/ 26/ 389—~10 - D
#4000 HMHD EJD

L

—T
L]

= LJ

Nations Bonk Covelinas Moesliont Sesdices  Tog =
Natioms Bawk  Flogida  Mosthpat Services _ T —_ 2 =,
L3
. - -y et
. Bavmets  Mosthont [irdiceg (:Dfna/@'ﬁ 2.0 = = 2:?; .
s -
thateing tots ¢ BP)I Maselnnat pfnC-d({?ng (,OW‘\JIQAU [ e r—?\) wl:}u‘g’ -
73 3 S = gZD
= Z=o
() Profit - = 25
() NonProfit . () Amendment JkpMerger = OEE
() Limited Liability Company =~ T : — =2 2m
() Foreign () D|ssolut|on/W1thdrawal () Mark <

() Limited Partnership () Annual Report - () Other ucc-1 / Ucc-3
() Reinstatement () Reservation () Change of R.A.
{) Limited Liability Parinership () Fic?':E:itious Name
() Certified Copy () Photo Copies ~{) CUs.
() Call When Ready () Call if Problem () After 4:30
ﬁ% %’2{7 () Wil Wait gt Pick Up )
Narrle — -
Ava"abﬂi@ﬁ_;-;) ﬂ 2{z¢ PLEASE RETURN EXTRA COPY(S)
FILE STAMPED
Docum -
Exami THANKS =
Updat ILULTT 5 T ... Connie _ B
aier - oy [T o ¥4 AN =
CJ? . g w =
grifier - 7 i =
RoRrowedgngB | It 0z g5y =

we.veifar [p

CR2E031 (1-89)

K



ARTICLES OF MERGER

The following articles of merger are being submitted in
620.203, Florida Statutes. —

—

accordance with section(s) 607.1109, 608.4382, and/or
FIRST: The exact name, street address of its prineipal office, Jurisdiction, and entity type for each merging
party are as follows: -
Name and Street Address

. Jurisdiction Enagg Type
1. NationsBank Carolinas Merchant Services, Inc.

Bank of America Corporate Center

Delaware Co_;r'_iioration
100 N. Tryon Street B
Charlotte, NC 28255 -
Florida Document/Registration No.: _FEI No.: 56-1916753
= _
w =
2. NationsBank Florida Merchant Services, Inc. Delaware Corporation ‘f: Z"_:cﬁ 7
Bank of America Corporate Center - sa :g:ﬁ ' -
100 N. Tryon Street - 0 ST
Charlotte, NC 28255 - A =
2 HRU
— = g
Florida Document/Registration No.: FEI No.: 56=1916749 - . 3_{%
g
3. Barmnett Merchant Services Corporation Florida Corporation @
9000 Southside Boulevard, Building 400 ) _ i
Jacksonville, FL 32256 =
Florida Document/Registration No.: P95000083436 FEI No.: 59-3354409
SECOND: The exact name, street address of its principal office, jurisdiction, and entit? type of the silrviving
party are as follows: —
Name and Street Address Jurisdiction  Entity Type
1. BBI Merchant Processing Company, LLC ‘ Missoui ~ LLC_
I Boatmen’s Plaza, 800 Market Street —
St. Louis, MO 63191

Florida Document/Registration No.:

FEI No.: 43-1731277

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,

and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited liability company,
partnership and/or limited partnership that is a party to the mer
and/or 620, Florida Statutes.

ger in accordance with Chapter(s) 607, 617, 608,
CR2E080(6/98)



FOURTH: If apphcable the attached Plan of Merger was approved by the other business entity(ies) that is/are
party(ies) to the merger in accordance with the respective laws of all applicable _]uI‘ISdICtIOIlS

FIFTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of State as its agent for substitute service of process pursuant to
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights ¢ of any dissenting
shareholders, partners, and/or members of each domestic corporation, partnership, limited partnership and/or
limited liability company that is a party to the merger.

SIXTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity agrees to pay the dissenting sharcholders, partners, and/or members of each domgstlc corporation,
partnership, limited partnership and/or limited liability company that is a party to the merger the amount, if any,
to which they are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholder, member or
person that as a result of the merger is now a general partner of the surviving entity pursuant to section(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

LD' gm
EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and 1s-mot %};

prohibited by the agreement of any partnership or limited partnership or the regulations or articleswof oy
organization of any limited liability company that is a party to the merger. ~RE

e )
-
NINTH: The merger shall become effective as of February 28, 1999. N ? =

I

TENTH: The Articles of Merger comply and were executed in accordance with the laws of each p%y
applicable jurisdiction.

ELEVENTH: The Articles of Merger may be executed in separate counterparts, each of which shall be deemed an

original but which when taken together, shall constitute one and the same instrument. )

TWELFTH: SIGNATURE(S) FOR EACH PARTY:
(Note: Please see instructions for required signatures.)

Name of Entity Signature(s) Typed or Printed Name of Individual

NationsBank Carolinas Janet G. Locke, Vice President
Merchant Services, Inc. -

NationsBank Florida Janet G. Locke, Vice President
Merchant Services, Inc.

—
Bamett Merchant m[\'\‘J\/_' John Finefrock, President
£

Services Corporation

BBI Merchant Processing . John Finefrock, Manager ‘
Company, LLC T ) m




FOURTH: If applicable, the attached Plan of Merger was approved by the other businéss entity(ies) that is/are
party(ies) to the merger in agcordance with the respective laws of all applicable jurisdictions. :

FIFTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of State as its agent for substitute service of process pursuant to
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting

shareholders, partners, and/or members of each domestic corporation, partnership, limited partnership and/or

limited liability company that is a party to the merger.

SIXTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity agrees to pay the dissenting shareholders, partners, and/or members of each domestic corporation,
partnership, limited partnership and/or limited liability company that is a party to the merger the amount, if any,
to which they are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholder, memberor

person that as a result of the merger is now a general partner of the surviving entity pursuant to section(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes. . = - =~ = o

o ¥ s

=
EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and isBpt
prohibited by the agreement of any partnership or limited partnership or the regulations or articles@ SE

organization of any limited liability company that is a party to the merger: - T S gﬁ‘;
3 ER°
NINTH: The merger shall become effective as of February 28. 1999. . :.;. ' %_% ]
_— - X s __._‘_“!
o oM

TENTH: The Articles of Merger comply and were executed in accordance with the laws of each pdity’s &
applicable jurisdiction. ' ' = ' '
ELEVENTH: The Articles of Merger may be executed in separate counterparts, each of which shall be deemed an
original but which when taken together, shall constitute one and the same instrument. '

TWELFTH: SIGNATURE(S) FOR EACH PARTY:
(Note: Please see instructions for required signatures.)

Name of Entity ' ignature(s Typed or Printed Name of Individual

NationsBank Carolinas . ﬁlf Zf Cﬁ ( A L/ Janet G. Locke, Vice President
Q ]L H . %OMI/ Janet G. Locke, Vice President

Merchant Services, Inc.
Barnett Merchant ' _ Jobn FinefTock. President
Services Corporation —

NationsBank Florida
Merchant Services, Inc

BBI Merchant Processing John Finefrock, Manager _
Company, LLC _ - _ - i




REQUIRED SIGNATURES FOR EACH ENTITY TYPE:

All Corporations: Signature bf'ChaiLnnan, Vice Chairman, President or any officer.
All General Partnerships: Signatures of two partners.

All Domestic Limited Partnerships: Signatures of all general partners.

All Non-Florida Limited Partnerships: Signature of one general partner.

All Limited Liability Companies: Signature of a member. '

All Other Business Entities: In accordance with the laws of their jurisdiction.

Mailing address: - : Street Address:

Division of Corporations Division of Corporations
P.O. Box 6327 o 409 E. Gaines St.
Tallahassee, FL 32314 Tallahassee, FL. 32399 .
FILING FEES:

For each Limited Partnership: $52.50

For each Limited Liability Company: $52.50 .
For each Corporation: $35.00

For each General Partnership $25.00

All Others: No Charge
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AGREEMENT AND PLAN OF MERGER

MERGING

BARNETT MERCHANT SERVICES CORPORATION

NATIONSBANK FLORIDA MERCHANT SERVICES, INC.
And

NATIONSBANK CAROLINAS MERCHANT SERVICES, INC.

INTO

BBI MERCHANT PROCESSING COMPANY, LLC _

g0 He 9% 414 66
. 330 10
S



Pursuant to this Agreement and Plan of Merger the name of each party to be megi_ged is:
Barnett Merchant Services Corporation, a Florida corporation -
NationsBank Florida Merchant Services, Inc., a Delaware corporaty

ion and =4
. . . . = e
NationsBank Carolinas Merchant Services, Inc., a Delaware corporation. © 5‘—;"-;
- =R
The name of the Surviving Entity is: — ~ BT
= o gin
BBI Merchant Processing Company, LLC, - = 27
a Missouri limited Liability company. - gg%
. o ZF
The Merger shall be in accordance with the following terms and conditions:  —_ = &

FIRST: Upon the Merger becoming

o effective, Barnétt Merchant Services Corporation, NationsBank
Florida Merchant Services, Inc., and NationsBank Caro

linas Merchant Services, Inc. shall be
merged with and into BBI Merchant Processing Company, LLC, which shall be the Surviving
Entity. ' : : —
SECOND: The Articles of Organization of BBI Merchant Processing Compaily, LLC in effect at
the time of the Merger shall continue in full force and effect as the Articlés of Organization of the
Surviving Entity. = -
THIRD: The Agreement and Plan of Merger has been approved by the Directors, Shareholders and
Members of each party to the merger, in accordance with R.S. Mo.. § 347.20, 8 Del. C. § 257
(1998), and Chapter 607, Florida Statutes. : —

FOURTH: Additional terms and conditions of the Merger are as follows:
(2) The Operating Agreement of BBI Merchant Processing Company, LLC as it shall exist at
the time of the Merger shall be and remain

the Operating Agreement of:t_he Surviving Entity
until the same shall be altered, amended or repealed as therein provided.

(b) The members of BBI Merchant Processing Company, LLC shall continue in office upon
and after the time of the Merger. -

(c) The Merger shall become effeciive on February 28, 1999, or at such other date and time
as the Manager of the Surviving Entity shall deem appropriate. = :

FIFTH: The manner of converting the outstanding shares of the capital stock of the constituent
corporations is as follows: =

!

(2) Each membership interest in BRI Merchant Processing Company, LTC issued and
outstanding at the time of the Merger shall remain issued and outstanding.



(b) Each share of capital stock of NationsBank Carolinas Merchant Processing, Inc. issued

and outstanding at the effective time of the Merger shall be cancelled and no consideration
shall be issued or paid with respect thereto.

(c) Each share of capital stock of NationsBank Carolinas Florida Processing, Inc. issued and

outstanding at the effective time of the Merger shall be cancelled and no consideration shall _

be issued or paid with respect thereto.

(d) Each share of capital stock of Barnett Merchant Services Cofporation issued and

outstanding at the effective time of the Merger shall be cancelled and no consideration shall o
be issued or paid with respect thereto.

SIXTH: The constituents of said Merger intend the merger to qualify under the Internal Revenue
Code ("IRC") Section 368(a)(1)(A). -

SEVENTH: A copy of the Agreement and Plan of Merger may be rev1ewed t the offices of the
Surviving Entity:

BBI Merchant Processing Company, LLC
C/o James W. Kiser, Corporate Secretary
Bank of America Corporate Center

Ct |

100 N. Tryon Street o Z,
Charlotte, NC 28255 e e l-Lr
fa ::?%
los] -
And, upon request, a copy of such Agreement and Plan of Merger will be provided, at no §gst, ?‘J?af-:
any partner, shareholder, or member, or their equivalent, of any party to the Merger. o ‘_% oc
= oOys
RIGHTH: The Manager of the Surviving Entity will be: = =
- 2 ==
John Finefrock _ <
Royster Building =

2 Commercial Pl.
Norfolk, VA 23510-2104

NINTH: The Principal Office of the Surviving Entity shall be:

BBI Merchant Processing Company, LLC
C/o James W. Kiser, Corporate Secretary
Bank of America Corporate Center
100 N. Tryon Street
Charlotte, NC 28235

RINEE
1 RN



o

TENTH: The Registered Agent in Missouri of the Surviving Entity shall be: B

Il

CT Corporation Systent
120 S. Central Avenue
Clayton, MO 63105

A KT

ELEVENTH: This Plan of Merger may be terminated and abandoned by action of the Manager of

BBI Merchant Processing Company, LLC at any time prior to the effectivé date of the Plan of
Merger.

To the extent permitted by applicable law, this Plan of Merger may be amended by action

of the Board of Directors of each corporation party to the merger at any time prior to the effective
date of the certificate of merger. —

f

f

TWELFETH: This Plan of Merger may be executed in separate counterparts, each of which shall be
deemed an original but which when taken together, shall constitute one and the same instrument.

BBI Merchant Processing Coripany, LLC

By:

John Finefrock, Manager

Barnett Merchant Services Corporation

aQ ) W4 92 83466

By:

Tobn Finefrock, President

NationsBank Florida Merchant Services, Inc.

By: M ﬂ /% ( %’j/
@net G. Lockc,kﬂce President

NationsBank Carolinas Merchant Services, Inc.

By: /W /y - Oﬁ_{% L
@net G. Locke, Vice President




TENTH: The Registered Agent in Missouri of the Surviving Entity shall be:

CT Cotporation System
120 8. Central Avenue
Clayton, MO 63105

L)

ELEVENTH: This Plan of Merger may be terminated and abandoned by action of the Manager of
BBI Merchant Processing Company, LLC at any time prior to the effective date of the Plan of
Merger. To the extent permitted by applicable law, this Plan of Merger may be amended by action
of the Board of Directors of each corporation party to the merger at any time prior to the effective
date of the certificate of merger. T

TWELFTH: This Plan of Merger may be executed in separate counterparts, each of which shall be
deemed an original but which when taken together, shall constitute one and the sare instrument.

=4
[¥ 5 S
O ?‘jl%'\—:
BBI Merchant Processing Company, LLG 2%
i =R
v Py e
— 5 B0
: i o S = PP
hn Finefrodk, Manager - D
= =, ?_{2
o orm
_ S
Barnett Merchant Services Corporation

~ A

John Finefroc \Presiden’t

NationsBank Florida Merchant Services, Inc

By:

Janet G. Locke, Vice Président

NationsBank Carolinas Merchant Services, Inc.

By: —

Tanet G. Locke, Vice Pféident




ARTICLES OF MERGER
Merger Sheet
MERGING:

o w omm m om eow

NATIONSBANK CAROLINAS MERCHANT SERVICES, INC..

NATIONSBANK FLORIDA MERCHANT SERVICES, INC.

w

BARNETT MERCHANT SERVICES CORPORATION

g0 Hd 9¢ 41466
l SIAID
R e
4

INTO

BBI MERCHANT PROCESSING COMPANY,

LLC, a Missouri “entity not
qualified in Florida. o

File date:

Corporate Specialist: Tammi Cline

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

0
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