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DECLARATION OF NIKK] WATERS

I, Nikki Waters, hereby declare:

1. I was previously Executive Vice President of Star System, Inc., a California
corporation, whose address was 401 West "A" Street, Suite 600, San Diego, California 92101. I
am currently Executive Vice President of Star Systems, Inc., a Delaware corporation, having a
principal place of business at 2600 Lake Lucien Drive, Suite 260, Maitland, Florida 32751.

2. All statements made herein are of my own knowledge, or determined from the
corporate records, and all statements made on information and belief are believed to be true.

3. STAR SYSTEM, INC., a California corporation, was the original owner of the
United States trademark registrations and applications listed on the attached Schedule A.

4. On March 1, 1999, Star System, Inc., a California corporation, was merged with
and into Star Acquisition Corp., a Delaware corporation, and the name of Star Acquisition Corp.,
the surviving corporation, was changed to Star System, Inc. A copy of the Certificate of Merger
and Change of Name is attached hereto as Exhibit 1.

5. On May 18, 1999, Star System, Inc., a Delaware corporation, changed its name to
Star Payment Systems, Inc. A copy of the Certificate of Amendment to Certificate of
Incorporation changing the name is attached hereto as Exhibit 2.

6. On July 1, 1999, I inadvertently and mistakenly signed a document assigning the
United States trademarks shown on Schedule A from Star System, Inc., a California corporation,
to Star Systems, Inc., a Delaware corporation. This assignment was recorded with the United
States Patent Trademark Office on August 2, 1999 on Reel 001938, Frame 0933. At the time this

assignment was executed, Star System, Inc., a California corporation, no longer existed. Title of
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[ tREEL: 002013 FRAME: 0305



the referenced trademarks should, in fact, stand in the name of Star Payment Systems, Inc. by
operation of law upon the merger and subsequent changes of name mentioned above.

7. Star Payment Systems, Inc. is a wholly owned subsidiary of Star Systems, Inc.,
my present company.

These statements were made with the knowledge that willful false statements and the like
so made are punishable by fine or imprisonment, or both, under Section 1001 of Title 18 of the
United States Code.

P
Executed this FC day of December, 1999 in San Diego, California.

NIKKI WATERS

<
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SCHEDULE A

Trademark

Registrations Reg. No. Reg. Date
STAR SYSTEM & DESIGN 1,395,144 May 27, 1986
STAR SYSTEM 1,396,092 June 3, 1986
EXPLORE 1,472,615 January 12, 1988
EXPLORE & LOGO 1,472,617 January 12, 1988
IF YOU'RE NOT NEAR THE

ATM YOU USE, USE THE

ATM YOU'RE NEAR 1,691,938 June 9, 1992
STAR ACCESS 1,733,573 November 17, 1992
STAR CHEK 1,827,707 March 22, 1994
STAR CHEK & DESIGN 1,827,708 March 22, 1994
EXPLORE & DESIGN 1,859,976 October 25, 1994
STAR CHEK LOGO 1,863,952 November 22, 1994
STAR & DESIGN 2,131,305 January 20, 1998
MINI STATEMENT LOGO 2,148,252 March 21, 1998
DEPOSITS LOGO 2,150,141 April 14, 1998
PAY BILLS LOGO 2,220,748 January 26, 1999
NEW STAR 2,249,134 June 1, 1999
Trademark

Applications App. Ser. No. App. Date
STAR STATION 75/337,904 August 8, 1997

TAKE YOUR MONEY FURTHER 75/636,995 February 9, 1999
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EXHIBIT 1
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State of Delaware

Office of the Secretary of State »ace 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WEICH MERGES :

“STAR SYSTEM, INC.", A CALIFORNIA CORPORATION,

WITH AND INTO *STAR ACQUISITION CORP." UNDER THE NAME OF
“STAR SYSTEM, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THF STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE FIRST DAY OF MARCH, A.D. 1999, AT 9 ©’CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward [. Freel, Secretary of State

AUTHENTICATION:
2950937 B8100M 9601648
DATE:
991077641 03-01-99
TRADEMARK
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- 11/23/99 10:48 B0766806099 STAR -CBRANSFORD

STATE OF DELANARE
SECRETARY OF STATE
DIVISION OF CORFORATICNS
FILED 09:00 AM 03/01/1090
291077641 - 2050937

’
CERTIFICATE OF MERGER
OF

STAR SYSTEM, INC,
- 2 California nonproflt motaal benefit corporation.

INTO

STAR ACQUISITION CORP.,
a Defavare corporation

This Cestificane of Maper is cxecuted by Star Aoquisition Cotp.. as the sarviving corporation, pursuant to
the provisions of Secdon 258 of the Genersl CocpumhwdtchmofDehm

L .

. The names md states of incorparationof thi: constitent covporations are as followa:
. - - m- ) * w

1. Star Aequlsition Corp, i Delavaze
2. Star System, Inc. Californis

L

The Agreement of Margor and Plan of Recrganizstion by and among BA&S Holding Cowpeny, » Delaware
caporstion, Star Acquisidon Corp., & Delaware corporstion, St Systea, Ine, & Califtamia nos-profic mursal
benefit corpanstion and the other pastion thereto (the “Mcrger Agrecmnent™) has been approved, sdopted, cerdfied,
Wuwwmuumwmmmmaﬂmauw
Corporation Law of the Stato of Delaware and Sccticn 5011 and Section 3012 of the NonproSis Mutual Beoefit
Corpovation Law of the State of Califomls,

I

The: mune of the surviving corporation ks Sur Acguisition Corp., & Delaware corponstion, The Certificate of
mwdmmc@mumnﬂumdmwnmmm

IV.
The Certificate of Yacorporation of Star Acquisition Corp. shall be amended 5 changs the mums of the

The sxecuted Merger Agreement ks on Ele at the pancipal place of buxiness of the yurviving corporation, st

Star Acquisition Covp.
2600 Lake Lucian Drive, Suite 180
Maitiend, Flocids 32751

dood/o1s
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11/23/99 10:48 ‘Bd.l) 6608099
7 STAR -CBRANSFORD [doas/018
S/

VL

A copy of the Merger Agreement will be ficnizhed by Star Acquisition Cocp.. oumquuwd!mhomco-t.
v sny mcwber of any constituent corpovation.

- VIL

Star System, Inc. is a noastock corpocation md has 17 mambers, cach with an ideatical, uncertificaied
membership lnreneat. -

VIIL
The merger shall becoms effoctive at $:00 p. , EST, oa March 1. 1999,
Sor Acyishion Coxp. MM&WMthth:ummﬁu?sﬁ
day of Febeuary 1999, -

SIARACQUISH‘IONCDRP
y - 3 _ aDd-wueemporm .

By:

V,
Ronmald V. Congemi
Presidens
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHEED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF..AMEND YSTAR SYSTEM, INC."™,

phe

CHANGING ITS NAME. rnou -smﬁ"“ném?’uwc'.' ;..-sm PAYMEN'T'

0§ ﬂ:ﬁ pn,
STSTEMS, INC. ", !‘II-ED IN’ IBI“’OE'E‘ICE-ON%EE EIGHTEENTH DAY OF
w‘, 4&
e, i‘-

MAY, A.D. 1999 A_'EO O’CLOCK.I\.M-
A FILED COP!‘ 0!' '.EBIS CERSL‘IFI-EZ:ETE HAS BEEN FORWA.RDED TO THR
SRy L »

T, e

NEW CASTLE COUNTY chon.nm OJ?QB@.D

Edward J. 1, Secnta'y of State

2950937 8100 _ 9750619

: . . AUTHENTICATION:

991197282 | DATs:  05-18-99
TRADEMARK
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STATE OF DELANARE
SECRETARY OF STAIE
DIVISION OF CORPORAIIGNS
FILED (09:00 aN 053/18/199%
. 9912197282 — 2950937

—

CERTIFICATE OF AMENDMENT
TO
CERTIFICATE OF INCORPORATION
OF
STAR SYSTEM, INC.

SmSymMampmﬁmagmﬁmmmﬁngmdamdwmdmw
Corpovation Law of the State of Delaware (the “Corporation™) hereby oertifies that:

L In ooder to change the name of the Corporation, Article I of the Certificate of
Incorporation of the Corporation is hereby amended in its entiroty, so that, as amended, Article I
shall be and read as follows: '

: ‘ FIRST:The nsme of the Corporation iz Star Payment Systemns, Inc. (hervinafter the
! “Corporation™).

: 2. This Amendment o the Certificate of Incorporation of the Corporation shall be
: affective on May 18, 1999.

3 That puxsuant to and in accordance with Scctlon 242 of the General Corpogation
Law of the State of Delawarc, this Amendment to the Certificate of Incorporation of the
Corporation was unanimoasly adopted and approved on May 6, 1999 by the Board of Directors ‘of
the Corporation, and the nnmber of votes cast by the Board of Directors of the Corporation for
the Amendment to the Cestificate of Incorpomtion of the Corporation was sufficient for such

% appooval.

IN WITNESS WHEREOF, the undersigned has exeoonted this Certificete of Amendment

this 17% day of Mzy, 1999,
STAR SYSTEM, INC.

4
3 BYMM@ '
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