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General Instruction G, check the following box. [ ]

If this form is filed to register additional securities for an offering
pursuant to Rule 462 (b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [ ]

If this form is a post-effective amendment filed pursuant to Rule 462 (d)
under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement
for the same offering. [ ]

CALCULATION OF REGISTRATION FEE

Title of Each Class Proposed Maximum Proposed Maximum
of Securities Amount To Be offering Price Per Aggregate Offering
To Be Registered Registered Unit (1) Price (1)

Common Stock, $0.33
1/3 par value 2,382,000 $32.46 $77,319,720

(1) Estimated solely for the purpose of determining the registration fee.
Calculated in accordance with Rule 457 (c), based on a purchase price of $32.46
per share, which is the average of the high and low sale prices of the common
stock as quoted on the Nasdag National Market System on March 21, 2002. The
exact number of shares to be issued as merger consideration and the price of the
shares on the closing date of the merger are not known.

The Registrant hereby amends this Registration Statement on such date or
dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8 (a) of
the Securities Act of 1933 or until the Registration Statement shall become
effective on such date as the Commission, acting pursuant to said Section 8 (a),
may determine.

CORE DATA RESOURCES, INC.
2201 Civic Circle
Amarillo, Texas 79109

Dear Stockholder:

You are cordially invited to attend the special meeting of stockholders of
Core Data Resources, Inc., to be held on , , 2002, at 10:00
a.m. at the offices of Gibson, Ochsner & Adkins, L.L.P. at 701 South Taylor,
Suite 500, Amarillo, Texas 79101.

Core Data Resources, Inc. and Concord EFS, Inc. have entered into a merger
agreement dated as of March 4, 2002. Under that agreement, a newly formed
subsidiary of Concord will be merged with and into Core Data, and Core Data will
survive the merger as a direct wholly owned subsidiary of Concord. Your Board of
Directors is giving this proxy statement and prospectus to you to solicit your
proxy to vote for approval and adoption of the merger agreement.

Amount
Registrat
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If we complete the merger, each share of common stock of Core Data that you
own will be converted into shares of Concord common stock. We will determine the
number of shares of Concord common stock into which each share of common stock
of Core Data will be converted immediately prior to completion of the merger
according to a formula specified in the merger agreement and described in the
attached materials. If the merger agreement is approved and all other conditions
described in the merger agreement have been met or, where permissible, waived,
the merger is expected to occur as soon as possible after the special meeting.
There is no public trading market for shares of common stock of Core Data.
Concord common stock is quoted on the Nasdag National Market System under the
symbol "CEFT."

After careful consideration, your Board of Directors has unanimously
determined that the merger is fair to and in the best interests of Core Data and
its stockholders and unanimously recommends that Core Data stockholders vote to
approve and adopt the merger agreement.

The accompanying proxy statement and prospectus describes the terms and
conditions of the merger agreement and includes, as Annex A, the complete text
of the merger agreement. I urge you to read the enclosed materials carefully for
a complete description of the merger. Whether or not you plan to attend the
special meeting in person and regardless of the number of shares you own, please
complete, sign, date and return the enclosed proxy card as promptly as possible.
I look forward to seeing you at the special meeting.

Sincerely,

C. Campbell Burgess
President

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved the shares of Concord common stock to be
issued under this proxy statement and prospectus or passed upon the adequacy or
accuracy of this proxy statement and prospectus. Any representation to the
contrary is a criminal offense.

This proxy statement and prospectus is dated March 22, 2002, and is first
being mailed to Core Data stockholders on or about , 2002.

CORE DATA RESOURCES, INC.
2201 Civic Circle
Amarillo, Texas 79109

NOTICE OF SPECIAL MEETING OF
STOCKHOLDERS TO BE HELD ON , 2002

TO THE STOCKHOLDERS OF CORE DATA RESOURCES, INC.:

A special meeting of stockholders of Core Data Resources, Inc. will be held
on , , 2002, at the offices of Gibson, Ochsner & Adkins,
L.L.P. at 701 South Taylor, Suite 500, Amarillo, Texas 79101, commencing at
10:00 a.m., for the following purposes:

(1) To consider and vote on a proposal to approve and adopt the
Agreement and Plan of Merger, dated as of March 4, 2002, among Core Data,
Concord EFS, Inc., and Big Sky Merger Corp., a direct wholly owned
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subsidiary of Concord, a copy of which is attached as Annex A to the proxy
statement and prospectus accompanying this notice.

(2) To consider and transact such other business as may properly be
brought before the special meeting or any adjournment thereof.

After careful consideration, your Board of Directors has unanimously
declared that the merger agreement and the merger are advisable and fair to and
in the best interests of Core Data and its stockholders. THE CORE DATA BOARD OF
DIRECTORS HAS UNANIMOUSLY APPROVED THE MERGER AGREEMENT AND UNANIMOUSLY
RECOMMENDS THAT YOU VOTE FOR APPROVAL AND ADOPTION OF THE MERGER AGREEMENT. We
urge you to read the accompanying proxy statement and prospectus carefully for a
description of the merger agreement.

Stockholders of Core Data beneficially holding, as of the record date, in
the aggregate approximately 70% of the outstanding shares of Core Data common
stock have agreed to vote all of their shares in favor of the approval and
adoption of the merger agreement. Consequently, approval and adoption of the
merger agreement by Core Data stockholders is assured.

The record date for determining the stockholders who will receive notice of
and be entitled to vote at the special meeting is , 2002.

By Order of the Board of Directors,

/s/ Keevin Clark
Secretary

Amarillo, Texas
, 2002

Whether or not you plan to attend the special meeting, please complete,
sign, date and return the enclosed proxy card promptly in the enclosed
postage-paid envelope. Stockholders who attend the special meeting may revoke
their proxies and vote in person if they desire.
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SUMMARY

This Summary highlights selected information from this document and may not
contain all of the information that is important to you. To understand the
merger fully and for a more complete description of the legal terms of the
merger, you should read carefully this entire document and the documents to
which we have referred. See "Where You Can Find More Information" (page 31). We
have included page references parenthetically to direct you to more complete
descriptions of the topics presented in this Summary.

In the merger, Big Sky Merger Corp., a newly formed subsidiary of Concord,
will merge with and into Core Data, the surviving corporation in the merger.
Following the merger, Core Data will be a direct wholly owned subsidiary of
Concord. You will receive Concord common stock in exchange for your shares of
Core Data common stock.

The merger agreement is attached as Annex A to this document. We encourage
you to read the merger agreement, as it is the legal document that governs the
merger.

The Companies

Core Data Resources, Inc.
2201 Civic Circle
Amarillo, Texas 79109
(806) 457-4000

Core Data Resources, Inc. is in the business of providing automatic teller
machine (ATM) processing and related services to financial institutions,
retailers and independent sales organizations nationwide. Core Data's primary
activities consist of ATM driving, ATM management, Internet-based reporting,
data processing and gateway services.

For further information concerning Core Data, see "SUMMARY SELECTED
FINANCIAL DATA--Selected Historical Consolidated Financial Data of Core Data,"
and "INFORMATION ABOUT CORE DATA".

Concord EFS, Inc.
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2525 Horizon Lake Drive
Suite 120

Memphis, Tennessee 38133
(901) 371-8000

Concord EFS, Inc. is a leading, vertically integrated electronic
transaction processor. We acquire, route, authorize, capture and settle
virtually all types of electronic payment and deposit access transactions for
financial institutions and merchants nationwide. Our primary activities consist
of Network Services, which provides automatic teller machine (ATM) processing,
debit card processing, deposit risk management and coast-to-coast debit network
access principally for financial institutions, and Payment Services, which
provides payment processing for supermarkets, major retailers, petroleum
dealers, convenience stores, restaurants, trucking companies and independent
retailers.

For further information concerning Concord, see "SUMMARY SELECTED FINANCIAL
DATA--Selected Historical Consolidated Financial Data of Concord," "BUSINESS OF
CONCORD, " and "WHERE YOU CAN FIND MORE INFORMATION."

Big Sky Merger Corp.

1100 Carr Road

Wilmington, Delaware 19809
(302) 791-8000

Big Sky Merger Corp. is a company formed by Concord on February 27, 2002
solely for use in the merger.

What You Will Receive in the Merger (page 13)

As a result of the merger each share of Core Data common stock that you own
will be converted into the number of shares of Concord common stock determined
in accordance with the merger agreement.

Holders of shares of Core Data common stock can generally expect to receive
approximately 21.4247 shares of Concord common stock for each share of Core Data
common stock held. In calculating the consideration payable to you, Concord will
be entitled to rely on certain representations made by Core Data. If these
representations prove inaccurate, Concord will have the

right to adjust the ratio at which shares of Core Data common stock are to be
converted in the merger. The merger consideration is generally intended to
provide to Core Data stockholders 1,985,000 shares of Concord common stock,
subject to adjustment under certain circumstances. This amount is to be
delivered by Concord at the closing. The above formula represents an aggregate
value of approximately $65 million, based on an assumed Concord share price of
$32.64.

The table below sets forth an example of the exchange of shares of Core
Data common stock into shares of Concord common stock as a result of the merger.
If the merger had closed on March 22, 2002 and you owned 1,000 shares of Core

Data common stock, then you would receive the following:

Example of Exchange Values:
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If you own 1,000 You would receive this many You would receive this
shares of Core Data shares of Concord common amount of cash in lieu of
common stock stock (excluding shares fractional shares

subject to the indemnity fund)

The example above has been calculated on a fully-diluted basis based upon
92,650 shares of Core Data common stock being exchanged in the merger. This
number reflects the number of shares of Core Data common stock outstanding as of
the record date. If the total number of shares of Core Data common stock
outstanding as of the merger is greater than 92,650, on a fully-diluted basis,
or upon the occurrence of certain other events, the exchange ratio will be
adjusted accordingly. For a description of the circumstances under which the
exchange ratio may be adjusted, see "THE MERGER--Merger Consideration."

The cash in lieu of fractional share amount listed in the previous table is
only an example, as this number will be based on the per share Concord closing
price on the last trading day before the date on which the merger occurs.

Escrow (page 13)

Under the merger agreement, Concord and its affiliates will be indemnified
against any losses that may arise in the event of a breach by Core Data of its
warranties, covenants or obligations in the merger agreement. To meet this
obligation, the parties will establish an indemnity fund. After the merger,
Concord will cause 10% of the whole shares of Concord common stock issuable to
Core Data stockholders in connection with the merger, and 10% of any amount
payable in respect of fractional shares, to be deposited with First Tennessee
Bank National Association, as indemnity agent. The indemnity fund will be
governed by a separate indemnity escrow agreement, which will be substantially
in the form attached as Annex C.

A stockholder representative, who will initially be C. Campbell Burgess,
will represent the former Core Data stockholders whose shares of Concord common
stock are held in the indemnity fund. The person acting as the stockholder
representative can be changed by Core Data prior to the merger or by the holders
of a majority in interest of the shares in the indemnity fund at any time upon
not less than ten days' prior written notice to Concord and the indemnity agent.
The indemnity fund and indemnification obligations will end one year after the
effective time of the merger, except with respect to any pending or outstanding
indemnity claims. At that time, if no indemnity claim has been made, the shares
of Concord common stock in the indemnity fund will be released to the former
holders of shares of Core Data common stock in accordance with the indemnity
agreement.

The Special Meeting (page 9)

At the special meeting, the holders of shares of Core Data common stock
will be asked to approve and adopt the merger agreement. The close of business
on , 2002 is the record date for determining whether you are entitled
to vote at the special meeting. At that date, there were 92,650 shares of Core
Data common stock outstanding. Each share is entitled to one vote at the special
meeting.

The vote of two-thirds of the outstanding shares of Core Data common stock
is required to approve and adopt the merger agreement.

Voting Agreements (page 26)

The indemnit
will receive
many shares
Concord comn
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As a condition to Concord's willingness to enter into the merger agreement,
Concord has entered into separate voting agreements with certain of Core Data's
stockholders. These stockholders have agreed, without any additional
consideration being paid to them, to vote all of their shares in favor of the
merger. Stockholders owning, as of the record date, 64,500 shares, representing
approximately 70% of the shares of Core Data common stock then outstanding, have
entered into such voting agreements with Concord.

2

APPROVAL AND ADOPTION OF THE MERGER AGREEMENT BY THE CORE DATA STOCKHOLDERS
IS THEREFORE ASSURED. HOWEVER, BECAUSE THERE ARE OTHER CONDITIONS TO CLOSING
THAT HAVE NOT YET BEEN FULFILLED, THE CLOSING OF THE MERGER IS NOT ASSURED.

Concord's Reasons for the Merger (page 11)

Concord's purpose for engaging in the transactions contemplated by the
merger agreement is to acquire control of, and the entire equity interest in,
Core Data. Concord believes that the acquisition of Core Data will enhance
Concord's existing business.

To review Concord's reasons for the merger in greater detail, see "THE
MERGER--Concord's Reasons for the Merger."

Core Data's Reasons for the Merger (page 12)

The Core Data Board of Directors unanimously approved the merger agreement
and the merger and recommends that you vote to approve and adopt the merger
agreement. The Core Data Board of Directors believes that the merger is fair to
and in the best interests of Core Data and its stockholders. In reaching its
decision, the Core Data Board of Directors considered a number of factors,
including the following:

the historical financial performance, business operations, financial
condition and prospects of Concord;

the financial and other significant terms of the proposed merger, including
the terms and conditions of the merger agreement;

the combination of expertise and resources of the two companies; and
the compatibility of management and business of Core Data and Concord.

To review Core Data's reasons for the merger in greater detail, see "THE
MERGER--Core Data's Reasons for the Merger; Recommendation of the Core Data
Board of Directors."

Interests of Certain Persons in the Merger (page 12)

In considering the recommendation of the Core Data Board of Directors
regarding the merger, you should be aware of the interests that certain officers
and directors of Core Data have in the merger that are different from your and
their interests as stockholders.

The current officers and directors of Core Data will be indemnified by
Concord with respect to acts or omissions occurring at or prior to the time of
the merger, to the same extent as such persons are presently indemnified.

In connection with the merger agreement, Concord and Core Data entered into
an employment agreement with each of C. Campbell Burgess, Keevin Clark and Todd



Edgar Filing: CONCORD EFS INC - Form S-4

Clark. It is a condition to Concord's obligation to consummate the merger that
each of these agreements be in full force and effect and that each of these
individuals be employed by Core Data at the effective time of the merger, except
in the event of death or disability. Pursuant to these agreements, these
individuals are entitled to various benefits, including the right to receive
options to acquire shares of Concord Common Stock following the effective time
of the merger.

In addition, under the merger agreement, Concord has agreed to reserve
certain shares of its common stock for grants under its stock option plan to
certain employees of Core Data who remain employees of Core Data. Such grants
shall be determined by the Board of Directors of Concord in its sole discretion
after consultation with the Chief Executive Officer of Core Data, and may
include grants to individuals who are members of management of Core Data. These
options shall be granted after the closing of the merger.

The Core Data Board of Directors recognized all the interests described
above and concluded that these interests did not detract from the fairness of
the merger to the Core Data stockholders. Please refer to page for more
information concerning the interests of Core Data's directors and officers. See
"THE MERGER--Interests of Certain Persons in the Merger; Conflicts of Interest."

Regulatory Approvals (page 26)

In order to consummate the merger, regulatory approval under the Bank
Holding Company Act of 1956 must be obtained. Concord has filed the applicable
notice with the Board of Governors of the Federal Reserve System and filed
copies with the Department of Justice and Federal Trade Commission. In addition,
the parties must comply with applicable Federal and state securities and
corporate laws.

Conditions to the Merger (page 22)

Concord and Core Data are not obligated to complete the merger unless a
number of conditions are satisfied or waived by them. These include the
following:

the holders of two-thirds of the outstanding shares of Core Data common
stock must vote to approve and adopt the merger agreement;

the shares of Concord common stock to be issued in the merger must be
authorized for quotation on the Nasdag National Market System (Nasdaq);

the relevant governmental authorities and other third parties must approve
the merger;

there must be no law, injunction or order that makes the merger or any of
the transactions contemplated by the merger agreement illegal;

the registration statement on Form S-4 of which this proxy statement and
prospectus 1s a part shall be declared effective;

no governmental entity must have instituted any suit relating to the merger
agreement or the transactions contemplated thereby;

Core Data, Concord and Big Sky Merger Corp. must perform, in all material

10
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respects, all of their obligations under the merger agreement;

with certain exceptions, Concord and Core Data must each certify to the
other that its representations and warranties contained in the merger
agreement are true and correct, in all material respects;

Concord and Core Data must each receive an opinion from its respective tax
counsel that, among other things, the merger will qualify for U.S. federal
income tax purposes as a tax—-free reorganization;

Concord must receive a certificate from officers of Core Data as to Core
Data's then current capital structure;

each Core Data stockholder shall have executed a general release in favor
of Core Data, Concord and Big Sky Merger Corp;

the indemnity agreement must be executed by the indemnity agent and the
stockholder representative and delivered to Concord;

Each of the divestiture transactions contemplated by the merger agreement
must have been completed as provided in that agreement;

C. Campbell Burgess, Todd Clark and Keevin Clark must be employed by Core
Data at the closing;

there must be no material adverse change in the business of Core Data since
December 31, 2001; and

other customary contractual conditions specified in the merger agreement
must be satisfied.

The party entitled to the benefit of some of these conditions may waive
these conditions. Neither Concord nor Core Data can make assurances that the
conditions will be satisfied or waived or that the merger will occur. See "THE
MERGER AGREEMENT--What is Needed to Complete the Merger."

Termination of the Merger Agreement (page 24)

Core Data and Concord can agree at any time to terminate the merger
agreement without completing the merger, and the merger agreement may be
terminated by either company if any of the following occurs:

the other party materially breaches any of its representations, warranties
or obligations under the merger agreement and does not cure such breach
within 30 business days of receiving notice of it;

the merger is not completed by September 4, 2002, subject to extension
until December 4, 2002 to obtain certain governmental approvals; or

a court or other governmental authority seeks to prohibit the merger or the
ownership, operation or control by Core Data, Concord or any of their
subsidiaries of any portion of their business or assets.

Core Data may also terminate the merger agreement if, after all of the
closing conditions have been satisfied or waived, Concord's average price
over a specified period of time prior to the closing of the merger is less
than $24 and Concord's average price prior to the merger has declined to a
greater extent than an index specified in the merger agreement which

11
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represents a discounted average of the stock prices of certain comparable
publicly traded companies. If Core Data chooses to terminate the merger
agreement under these circumstances, Concord may increase the number of
Concord shares to be issued in exchange for each share of Core Data common
stock, up to a total of 2,382,000 shares for all shares of Core Data common
stock, in which case the merger agreement will remain in effect and,
subject to the satisfaction of all other conditions, the merger will be
completed.

In addition, Concord may terminate the merger agreement if any of the
following occurs: o Core Data stockholders do not approve the merger agreement;

the Core Data Board of Directors fails to recommend or modifies or
withdraws its recommendation in favor of the merger or its declaration that
the merger is fair to and in the best interest of Core Data and Core Data's
stockholders;

if any other person or entity becomes the beneficial owner of 20% or more
of the shares of Core Data common stock; or

if the Core Data Board of Directors recommends in favor of any takeover
proposal other than the merger with Concord or resolves to do so.

No Solicitation of Competing Transactions (page 20)

The merger agreement restricts Core Data's ability to solicit, initiate,
encourage or enter into any alternative acquisition transactions with third
parties. Core Data must promptly notify Concord if it receives offers, proposals
or expressions of interest for any such alternative transactions.

Appraisal Rights (page 14)

IF YOU OBJECT TO THE MERGER, TEXAS LAW PERMITS YOU TO SEEK RELIEF AS A
DISSENTING STOCKHOLDER.

If you are a Core Data stockholder and wish to dissent, you must deliver to
Core Data, prior to the taking of the vote on the merger at the special meeting,
a written objection to the merger, setting out that your right to dissent will
be exercised if the merger is effective and giving your address, to which notice
of the merger shall be delivered or mailed in that event. Core Data will deliver
notice to you in the event that the merger is approved, and you must, within ten
(10) days from the delivery or mailing of the notice, make written demand on
Core Data for payment of the fair value of your shares. A proxy or vote against
the merger is not sufficient to make this demand. You also must not vote in
favor of the merger agreement.

The provisions of Texas law relating to the exercise of appraisal rights
are complicated and failure to strictly adhere to such provisions may terminate
or waive your appraisal rights. Therefore, if you decide to exercise your
appraisal rights to obtain an appraisal of the fair value of your shares, you
may wish to consult with a qualified attorney.

A copy of Article 5.12 of the Texas Business Corporation Act, which governs
this process, i1s attached as Annex D to this proxy statement and prospectus.

Certain United States Federal Income Tax Aspects (page 15)

It is a condition to complete the merger that Core Data and Concord each
receive an opinion of its respective tax counsel. The opinion of tax counsel
must conclude, among other things, based on certain assumptions and
representations of the parties regarding the facts existing at the effective
time of the merger, that the merger will constitute a reorganization within the

12
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meaning of Section 368 (a) of the Internal Revenue Code.

Tax matters are very complicated and the tax consequences of the merger to
you will depend on the facts of your own situation. You should consult your tax
advisor to understand fully the tax consequences of the merger to you. See "THE
MERGER--Certain United States Federal Income Tax Aspects." (page 15)

5

SUMMARY SELECTED FINANCIAL DATA
Selected Historical Consolidated Financial Data of Core Data

Core Data is providing the following financial information to help you in
your analysis of the financial aspects of the merger. The annual selected
historical financial data presented below for fiscal years 2000 and 2001 have
been derived from Core Data's consolidated financial statements.

Year Ended Year Ended
December 31, 2000 December 31, 2001

Income Statement Data:

Revenue $ 10,594,654 $ 17,800,684
Cost of services and operations 4,914,602 6,654,447
Operating Expenses 9,993,529 15,424,408
Net income from operations 601,125 2,376,276
Other income (loss) 173,280 (37,357)
Income before taxes 774,405 2,338,919
Income before minority interest 512,734 1,443,905
Net income S 570,730 $ 1,452,969
Basic earnings per share unit 6.51 $ 15.68

Balance Sheet Data:

Working capital $ (545, 681) $ 106,466
Total assets $ 8,511,784 $ 16,942,580
Long-term liabilities $ 1,832,991 $ 2,179,262
Total stockholders' equity $ 1,319,789 $ 2,780,258

This financial information does not reflect the effect of the divestiture
transactions contemplated by the merger agreement to be completed prior to the
merger. See "THE MERGER--Pre-Closing Divestitures". In addition, Core Data has
informed Concord that it has excluded from property and equipment certain costs
of internally developed software which should be capitalized in order to conform
with accounting principles generally accepted in the United States of America.
Core Data's management has not determined the effects of this departure to the
consolidated financial statements.

Selected Historical Consolidated Financial Data of Concord

Concord is providing the following financial information to help you in
your analysis of the financial aspects of the merger. The annual selected

13



Edgar Filing: CONCORD EFS INC - Form S-4

historical consolidated financial data presented below have been derived from

Concord's audited consolidated financial statements.
it should be read in conjunction with Concord's historical
(and related notes)

a summary,
consolidated financial statements

As this information is only

contained in the annual

report and other information that Concord has filed with the Securities and

Exchange Commission
statement and prospectus.

Income Statement Data:

Revenue
Cost of operations
Selling, general and administrative expenses

Acquisition expenses and restructuring
charges

Operating income
Interest income
Equity in earnings

(expense), net
(loss) of subsidiary

Income before taxes and minority interest

Income taxes

Minority interest in net income of
subsidiary

Net income

Basic earnings per share

Diluted earnings per share
Basic shares
Diluted shares

Other Data:

Number of transactions processed (in
millions)

Operating income per transaction

Balance Sheet Data:
Working capital
Total assets

Long-term debt, less current maturities

(SEC), which are incorporated by reference into this proxy

Year Ended December 31,

1998

1999

(in thousands except per share and per transa

$ 622,573
421,969
87,257

113,347
(1,688)
(165)

111,494
45,081

S 812,824
552,469
90,936

169,419
2,604
281

172,304
65,709

$1,060,010
735,467
92,334

196,020
16,251

212,271
82,906

$1,407,

Year Ended December 31,

1998

1999

1,009,
91,

(in thousands except per share and per transac

$ 0.15
445,168
456,762

4,404
$ 0.026

$ 159,002
798,700
$ 174,711

Ur

$ 0.23
448,470
462,792

5,537

$ 0.031

$ 296,137

$1,002,282

$ 190,625

$

$
$
$

0.27(1)

463,686
479,734

6,592

0.035(2)

525,272
1,301,067
89,268

$ 0.
478, 3
495, 9

8,0

$ 0.0

$ 754,9

$1,828, 2

$ 109,9

14
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Total stockholders' equity $ 376,354 $ 493,248 $ 855,421 $1,132,5

(1) Excluding acquisition expenses and restructuring charges and related taxes,
diluted earnings per share for the years ended 1999, 2000 and 2001 were $0.33,
$0.44 and $0.59, respectively.

(2) Amounts exclude acquisition expenses and restructuring charges. Including
such charges, operating income per transaction in 1999, 2000 and 2001 was
$0.030, $0.037 and $0.031, respectively.

The selected consolidated financial data has been restated for all periods
presented to reflect the business combinations of Concord with Digital Merchant
Systems of Illinois, Inc. and American Bankcard International, Inc. on June 30,
1998, Electronic Payment Services, Inc. on February 26, 1999, National Payment
Systems, Inc. d/b/a Card Payment Systems on January 31, 2000, Cash Station, Inc.
on August 21, 2000 and Star Systems, Inc. on February 1, 2001, each of which was
accounted for as a pooling of interests. Net income per share has been restated
for all periods presented to reflect all stock splits.

Comparative Market Price Data

Concord. Concord common stock is traded on Nasdag under the symbol "CEFT."
Concord has never paid cash dividends and has no plans to do so in the future.
The following table presents certain historical trading information for Concord
common stock.

Concord
Common Stock (1)

High Low

Year Ended December 31, 2002

First Quarter (through March 21, 2002) $ 34.38 $ 24.75
Year Ended December 31, 2001

Fourth Quarter $ 33.36 $ 23.65
Third Quarter 30.83 21.08
Second Quarter 28.47 18.72
First Quarter 24 .97 17.00
Year Ended December 31, 2000

Fourth Quarter $ 24.06 $ 16.50
Third Quarter 18.25 12.84
Second Quarter 14.56 9.31
First Quarter 14.00 7.66

(1) The common stock prices have been restated to reflect all stock splits.

On March 4, 2002, the last trading day prior to the public announcement of
the merger agreement, the last sale price of Concord common stock, as reported
by Nasdaq, was $33.35. On March 21, 2002, the last trading date prior to the
date of this proxy statement and prospectus, the last sale price of Concord
common stock, as reported by Nasdag, was $32.64.

THE MARKET PRICE OF CONCORD COMMON STOCK FLUCTUATES AND YOU ARE ADVISED TO
OBTAIN CURRENT MARKET QUOTATIONS FOR CONCORD COMMON STOCK.

15
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Core Data. Because there is no established trading market for the shares of
Core Data common stock, information with respect to market prices of the shares
of Core Data common stock and the equivalent per share market prices of Concord
common stock have been omitted.

THE SPECIAL MEETING
General

This proxy statement and prospectus is being furnished in connection with
the solicitation of proxies by the Core Data Board of Directors for use at the
special meeting of holders of shares of Core Data common stock. This proxy
statement and prospectus, the attached Notice of Special Meeting of Stockholders
and the enclosed form of proxy are first being mailed to stockholders of Core
Data on or about [ 1, 2002.

Matters to Be Considered at the Special Meeting

At the Core Data special meeting, holders of shares of Core Data common
stock will be asked to consider and vote on a proposal to approve and adopt the
merger and the merger agreement.

After careful consideration, the Core Data Board of Directors has
unanimously declared that the merger agreement and the merger are advisable and
fair to and in the best interests of Core Data and its stockholders. THE CORE
DATA BOARD OF DIRECTORS HAS UNANIMOUSLY APPROVED THE MERGER AGREEMENT AND
UNANIMOUSLY RECOMMENDS THAT HOLDERS OF SHARES OF CORE DATA COMMON STOCK VOTE TO
APPROVE AND ADOPT THE MERGER AGREEMENT.

Record Date

The record date for the determination of the stockholders entitled to
notice of and to vote at the special meeting shall be fixed as the date on which
notice of the meeting is mailed or delivered. As of the close of business on the
record date, there were 92,650 shares of Core Data common stock outstanding. No
other voting interests of Core Data are outstanding. Each holder of a share of
Core Data common stock is entitled to one vote for each share of Core Data
common stock held as of the record date. As of the record date, the directors
and executive officers of Core Data beneficially owned 89,290 (approximately
96%) of the outstanding shares of Core Data common stock.

Quorum

The presence at the special meeting, in person or by proxy, of the holders
of the majority of outstanding shares of Core Data common stock will constitute
a quorum for the transaction of business at the special meeting. Abstentions and
non-votes will be considered present at the special meeting for the purpose of
determining the presence of a quorum. If a quorum is not present, the special
meeting may be adjourned from time to time (not to exceed 60 days) until a
quorum is obtained.

Required Vote
Assuming a quorum is present, the affirmative vote of stockholders holding

at least two-thirds of the outstanding shares of Core Data common stock is
required to approve and adopt the merger agreement. Abstentions and non-votes
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will have the same effect as a vote against the approval and adoption of the
merger agreement.

As a condition of Concord's willingness to enter into the merger agreement,
certain stockholders of Core Data have entered into voting agreements with
Concord, each dated as of March 4, 2002. Under the voting agreements, each of
these stockholders has agreed, without any additional consideration being paid
to it, to vote all of the shares of Core Data common stock held by it in favor
of approving and adopting the merger agreement. As of the record date, these
stockholders in the aggregate beneficially held 64,500 (approximately 70%) of
the outstanding shares of Core Data common stock.

APPROVAL AND ADOPTION OF THE MERGER AGREEMENT BY THE CORE DATA STOCKHOLDERS
IS THEREFORE ASSURED. HOWEVER, BECAUSE THERE ARE OTHER CONDITIONS TO CLOSING
THAT HAVE NOT YET BEEN FULFILLED, CLOSING OF THE MERGER IS NOT ASSURED.

Proxies

This proxy statement and prospectus is accompanied by a form of proxy to be
used at the Core Data special meeting. Core Data stockholdeers are requested to
complete, sign and date the accompanying proxy and promptly return it in the
enclosed envelope or otherwise mail it to Core Data.

Shares of Core Data common stock represented by properly executed proxies
will, unless revoked, be voted in accordance with the instructions indicated or,
if no instructions are indicated, will be voted for approval and adoption of the
merger agreement, and in the best judgment of the individuals named in the proxy
on any other matters which may properly come before the special meeting.

You may revoke any proxy you have given at any time prior to its being
voted by filing a notice of revocation or a duly executed proxy bearing a later
date with the Secretary of Core Data. You may also revoke your proxy by
attending the special meeting and voting in person.

You may abstain from voting by properly marking the "ABSTAIN" box on the
proposal from which you wish to abstain. Your abstention will be counted as
present for the purpose of determining the existence of a quorum. Abstentions
will have the same effect as a vote against the approval and adoption of the
merger agreement.

Solicitation of Proxies

Proxies are being solicited by and on behalf of the Core Data Board of
Directors. It is estimated that less than $10,000.00 will be spent in connection
with the solicitation of the Core Data stockholders. Core Data will bear the
cost the solicitation of proxies from its stockholders. Concord and Core Data
will share equally all expenses related to printing this proxy statement and
prospectus and all the SEC and other regulatory filing fees incurred in
connection with this proxy statement and prospectus. See "THE MERGER AGREEMENT
—— Fees and Expenses." In addition to soliciting proxies by mail, officers,
directors, and employees of Core Data, without receiving additional
compensation, may solicit proxies by telephone, in person or by other means.

10

THE MERGER

17



Edgar Filing: CONCORD EFS INC - Form S-4

Background of the Merger

The past five years have been a period of substantial and rapid growth for
Core Data. During this period, Core Data has significantly increased the number
of ATM and POS transactions processed annually. The past several years have also
been a time of considerable change in the electronic funds transfer industry,
primarily characterized by intensified competition and increased consolidation.

Over the past six months, the Core Data Board of Directors reviewed Core
Data's long-range goals and strategies in light of the trends and developments
in the industry. In order to fulfill its long-term goals for growth, Core Data
determined that it was necessary for Core Data to join with a strategic business
partner, which could provide Core Data with the resources necessary to achieve
its goals.

During the first quarter of 2002, the Core Data Board of Directors began a
series of discussions concerning strategic partnerships with payment processing
companies. The Core Data Board of Directors established the following criteria
for evaluating potential strategic partners:

ATM processing experience;

compatible business strategies;

broad product base to allow cross-selling opportunities; and
a publicly traded company with sufficient capital resources.

In January, Core Data contacted Concord and other potential candidates to
discuss a variety of strategic options.

On January 24, 2002, Core Data and Concord entered into a Confidentiality
Agreement and held a conference call to determine the potential benefits of a
business combination.

On January 29, 2002, representatives of Core Data and Concord met in
Memphis, Tennessee to discuss a possible business combination.

On February 7 and 8, 2002, Concord conducted legal and business due
diligence in Amarillo, Texas.

On February 11, 2002, Concord's legal counsel distributed the form of
proposed merger agreement to Core Data and its legal counsel.

On February 18 and 19, 2002, Core Data and Concord met in Memphis,
Tennessee to further discuss the benefits of a merger.

On February 20, 2002, Concord received formal comments on the form of
merger agreement from Core Data's legal counsel.

From February 20, 2002 through March 4, 2002, Core Data and Concord, as
well as their legal counsel, held various discussions regarding the merger
agreement and the other documents contemplated by the merger agreement. During
this same period, management of Core Data and Concord continued to discuss the
financial and business terms of the proposed merger.

On March 4, 2002, the Core Data Board of Directors unanimously determined
that the form of merger agreement was fair and in the best interests of the Core
Data shareholders and unanimously approved the merger agreement and the other
documents contemplated by the merger agreement, allowing for such changes to
form as the signing officer deemed appropriate.
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Authorized officers of Core Data, Concord and Big Sky Merger Corp. executed
the merger agreement and other documents contemplated by the merger agreement on
March 4, 2002.

The execution of the merger agreement was publicly announced on March 5,
2002.

Concord's Reasons for the Merger

Concord's purpose for engaging in the transactions contemplated by the
merger agreement is to acquire control of, and the entire equity interest in,
Core Data. Concord believes that the acquisition of Core Data will enhance
Concord's existing business.

11

The structure of the merger was established to achieve the business objectives
of Concord in light of relevant financial, legal, tax and other considerations.

Core Data's Reasons for the Merger; Recommendation of the Core Data Board of
Directors

The Core Data Board of Directors believes the merger will be beneficial to
Core Data and in the best interests of the shareholders and that its
shareholders should vote FOR the merger.

The Core Data Board of Directors has recommended the merger in order to
enable Core Data to achieve its long-range objectives and in response to the
trends and developments in the electronic funds transfer industry. The Core Data
Board of Directors believes that the environment for the processing of
off-premises ATMs will require the resources of a large, well-established
payment processor such as Concord.

The Core Data Board of Directors believes that the merger will provide Core
Data with cross-selling opportunities. Furthermore, Core Data expects that the
merger will allow Core Data to develop technological and product enhancements
that will increase Core Data's competitiveness. Additionally, Core Data expects
that the merger will create cost efficiencies in telecommunications and gateway
expenses.

The Core Data Board of Directors also considered the following factors that
it believes would contribute to the success of Core Data as a part of the
Concord organization, all of which it deemed favorable, in reaching its decision
to approve the merger and the merger agreement:

the historical financial performance, business operations, financial
condition and prospects of Concord;

the financial and other significant terms of the proposed merger, including

the terms and conditions of the merger agreement;

the combination of expertise and resources of the two companies; and
the compatibility of management and business of Core Data and Concord.
The Core Data Board of Directors also considered potentially negative

factors that could arise in connection with the merger.
These include:
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the substantial management time and effort required to effectuate the
merger;

the transaction costs association with the merger;

the loss or substantial reduction of control over Core Data's operations;
the business risk of Concord's existing businesses; and

the market risks of holding publicly traded stock.

If the merger is not completed, Core Data will continue to purse its
existing business strategy. In addition, Core Data may consider other business
combination opportunities or financing alternatives if the merger is not
completed.

The foregoing discussion of information and factors considered and given
weight by the Core Data Board of Directors is not intended to be exhaustive, but
is believed to include all of the material factors considered by the Core Data
Board of Directors. In view of the variety of factors considered in connection
its evaluation of the merger, the Core Data Board of Directors did not find it
practicable to, and did not, quantify or otherwise assign relative weights to
the specific factors considered in reaching its determination and
recommendations. In addition, individual members of Core Data's Board of
Directors may have given different weights to different factors.

The Core Data Board of Directors has unanimously approved the merger
agreement and unanimously recommends that you vote to approve and adopt the
merger agreement and approve the merger.

Interests of Certain Persons in the Merger; Conflicts of Interest

In considering the recommendation of the Core Data Board of Directors with
respect to the merger, stockholders of Core Data should be aware that certain of
Core Data's directors and members of Core Data's management have certain
interests in the

12

merger. The Core Data Board of Directors was aware of these possible conflicts
of interest and carefully considered them in reaching its determination that the
merger was fair to the Core Data stockholders.

The current officers and directors of Core Data will be indemnified by
Concord with respect to acts or omissions of these persons occurring at or prior
to the completion of the merger, to the same extent as these persons presently
are indemnified under the charter document of Core Data.

In connection with the merger agreement, Concord and Core Data entered into
an employment agreement with each of C. Campbell Burgess, Keevin Clark and Todd
Clark. It is a condition to Concord's obligation to consummate the merger that
each of these agreements be in full force and effect and that each of these
individuals be employed by Core Data at the effective time of the merger, except
in the event of death or disability. Pursuant to these agreements, these
individuals are entitled to various benefits, including the right to receive
options to acquire shares of Concord Common Stock following the effective time
of the merger.

In addition, under the merger agreement, Concord has agreed to reserve
certain shares of its common stock for grants under its stock option plan to
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certain employees of Core Data who remain employees of Core Data. Such grants
shall be determined by the Board of Directors of Concord in its sole discretion
after consultation with the Chief Executive Officer of Core Data, and may
include grants to individuals who are members of management of Core Data. These
options shall be granted after the closing of the merger.

Form of the Merger

If the holders of shares of Core Data common stock approve and adopt the
merger agreement and all other conditions to the merger are satisfied or waived,
Big Sky Merger Corp. will be merged with and into Core Data. Core Data will be
the surviving corporation after the merger and will be a direct wholly owned
subsidiary of Concord. Concord and Core Data anticipate that the merger will
occur as promptly as practicable after the special meeting, with the filing of
articles of merger with the Texas Secretary of State.

Merger Consideration

The merger agreement provides that, upon consummation of the merger, as
consideration for the merger, each share of Core Data common stock will be
converted into shares of Concord common stock according to the provisions of the
merger agreement.

The merger consideration is generally intended to provide to the holders of
shares of Core Data common stock 1,985,000 shares of Concord common stock. This
amount is to be delivered by Concord at the closing. Based upon the number of
outstanding shares of Core Data common stock as of the date of the merger
agreement, on a fully-diluted basis, if the merger had closed on March 4, 2002,
each share of Core Data common stock outstanding would be converted into the
right to receive approximately 21.4247 shares of Concord common stock. A greater
number of shares of Core Data common stock outstanding as of the merger will
result in a lower exchange ratio.

In addition, Core Data may terminate the merger agreement if, after all of
the closing conditions have been satisfied or waived, Concord's average price
over a specified period of time prior to the closing of the merger is less than
$24 and Concord's average price prior to the merger has declined to a greater
extent than an index specified in the merger agreement which represents a
discounted average of the stock prices of certain comparable publicly traded
companies. If Core Data chooses to terminate the merger agreement under these
circumstances, Concord may increase the number of Concord shares to be issued in
exchange for each share of Core Data common stock, up to a total of 2,382,000
shares for all shares of Core Data common stock, in which case the merger
agreement will remain in effect and, subject to the satisfaction of all other
conditions, the merger will be completed.

If between the date of the merger agreement and the effective time of the
merger Concord changes the outstanding shares of Concord common stock into a
different number of shares or a different class, by reason of any stock
dividend, subdivision, reclassification, recapitalization, split, combination or
exchange of shares, the merger agreement provides that the merger consideration
paid to Core Data stockholders will be correspondingly adjusted to the extent
appropriate to reflect these changes. In lieu of fractional shares of Concord
common stock, Concord will pay to each holder who would otherwise be entitled to
receive a fractional share an amount in cash equal to the product of (i) the
last reported sale price per share of Concord common stock, as reported by
Nasdag, on the last trading day before the date of the effective time of the
merger, and (ii) the fractional share interest to which such holder would
otherwise be entitled.

Escrow
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Under the merger agreement, Concord and its affiliates will be indemnified
against any losses that may arise in the event of a breach by Core Data of its
warranties, covenants or obligations in the merger agreement. To meet this
obligation, the parties will
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establish an indemnity fund. After the merger, Concord will cause 10% of the
whole shares of Concord common stock issuable to Core Data stockholders in
connection with the merger, and 10% of any amount payable in respect of
fractional shares, to be deposited with First Tennessee Bank National
Association, as indemnity agent. The indemnity fund will be governed by a
separate indemnity escrow agreement, which will be substantially in the form
attached as Annex C.

A stockholder representative, who will initially be C. Campbell Burgess,
will represent the former Core Data stockholders whose shares of Concord common
stock are held in the indemnity fund. The person acting as the stockholder
representative can be changed by Core Data prior to the merger or by the holders
of a majority in interest of the shares in the indemnity fund at any time upon
not less than ten days' prior written notice to Concord and the indemnity agent.
The indemnity fund and indemnification obligations will end one year after the
effective time of the merger, except with respect to any pending or outstanding
indemnity claims. At that time, if no indemnity claim has been made, the shares
of Concord common stock in the indemnity fund will be released to the former
holders of shares of Core Data common stock in accordance with the indemnity
agreement.

Procedures for Surrender of Shares of Core Data Common Stock

As soon as practicable after the effective time of the merger, the exchange
agent designated by Concord will mail a letter of transmittal, together with
instructions, to the holders of record of shares of Core Data common stock.
After receiving the letter of transmittal the Core Data stockholders will be
able to surrender their shares of Core Data common stock to the exchange agent
utilizing the letter of transmittal, and will receive in exchange a certificate
representing the number of whole shares of Concord common stock (and cash in
lieu of any fractional shares) to which they are entitled, less any Concord
shares (and cash in lieu of any fractional shares) deposited with the indemnity
agent for deposit into the indemnity fund. The letter of transmittal will be
accompanied by instructions specifying other details of the surrender. Core Data
stockholders should not send anything to the exchange agent until they receive a
letter of transmittal.

After the effective time of the merger and until surrendered, each share of
Core Data common stock will represent only the right to receive upon surrender a
certificate representing shares of Concord common stock and cash in lieu of
fractional shares. No dividends or other distributions declared or made on
Concord common stock with a record date after the effective time and no payment
in lieu of fractional shares will be paid to the holder of any unsurrendered
share of Core Data common stock until the holder of record surrenders all of its
shares of Core Data common stock as provided in the letter of transmittal.
Subject to the effect of applicable laws, after a Core Data stockholder
surrenders all of its shares of Core Data common stock, it will be paid, without
interest, (i) at the time of surrender or as promptly as practicable thereafter,
the amount of any cash payable in lieu of fractional shares of Concord common
stock to which it is entitled and the amount of dividends or other distributions
with a record date on or after the effective time of the merger previously paid
with respect to whole shares of its Concord common stock, and (ii) at the
appropriate payment date or as promptly as practicable thereafter, the amount of
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dividends or other distributions with a record date on or after the effective
time of the merger but prior to surrender and with a payment date on or after
surrender payable with respect to whole shares of its Concord common stock.

Concord and the exchange agent are entitled to deduct and withhold from the
consideration otherwise payable such amounts as they are required to deduct and
withhold under the Internal Revenue Code of 1986 or any provision of state,
local or foreign tax law. Concord and Core Data will treat any amounts so
withheld as having been paid to the person in respect of whom such deduction and
withholding was made.

Appraisal Rights

IF YOU OBJECT TO THE MERGER, TEXAS LAW PERMITS YOU TO SEEK RELIEF AS A
DISSENTING STOCKHOLDER.

If you are a Core Data stockholder and wish to dissent, you must deliver to
Core Data, prior to the taking of the vote on the merger at the special meeting,
a written objection to the merger, setting out that your right to dissent will
be exercised if the merger is effective and giving your address, to which notice
of the merger shall be delivered or mailed in that event. Core Data will deliver
notice to you in the event that the merger is approved, and you must, within ten
(10) days from the delivery or mailing of the notice, make written demand on
Core Data for payment of the fair value of your shares. A proxy or vote against
the merger is not sufficient to make this demand. You also must not vote in
favor of the merger agreement.

The provisions of Texas law relating to the exercise of appraisal rights
are complicated and failure to strictly adhere to such provisions may terminate
or waive your appraisal rights. Therefore, if you decide to exercise your
appraisal rights to obtain an appraisal of the fair value of your shares, you
may wish to consult with a qualified attorney.

A copy of Article 5.12 of the Texas Business Corporation Act, which governs
this process, i1s attached as Annex D to this proxy statement and prospectus.
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Certain United States Federal Income Tax Consequences
Generally

The following discussion summarizes the material United States federal
income tax consequences of the merger. The discussion that follows is based on
and subject to the Internal Revenue Code, Treasury Regulations under the
Internal Revenue Code, existing administrative interpretations and court
decisions as of the date of this proxy statement and prospectus, all of which
are subject to change (possibly with retroactive effect) and all of which are
subject to differing interpretation. The following discussion does not address
the effects of the merger under any state, local or foreign tax laws.

The tax treatment of a Core Data stockholder may vary depending upon the
stockholder's particular situation, and certain Core Data stockholders
(including financial institutions, persons that acquired Core Data shares
pursuant to exercising options or otherwise as compensation for services) may be
subject to special rules not discussed below. Each Core Data stockholder is
urged to consult its tax advisor with respect to the specific tax consequences
of the merger, including the effect of United States federal, state and local,
and foreign and other tax rules, and the effect of possible changes in tax laws.
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It is a condition to the obligation of Concord to effect the merger that
Concord receive an opinion from its counsel, Sidley Austin Brown & Wood, and it
is a condition to the obligation of Core Data to effect the merger that Core
Data receive an opinion from its counsel, Gibson, Ochsner & Adkins, LLP, in each
case substantially to the effect that for federal income tax purposes: (i) the
merger will constitute a reorganization within the meaning of Section 368 (a) of
the Internal Revenue Code, and Core Data, Big Sky Merger Corp. and Concord will
each be a party to that reorganization within the meaning of Section 368 (b) of
the Internal Revenue Code; (ii) no gain or loss will be recognized by Concord,
Big Sky Merger Corp. or Core Data as a result of the merger; (iii) no gain or
loss will be recognized by the stockholders of Core Data upon the conversion of
their shares of Core Data common stock into shares of Concord common stock
pursuant to the merger, except with respect to cash, if any, received in lieu of
fractional shares of Concord common stock; (iv) the aggregate tax basis of the
shares of Concord common stock received in exchange for shares of Core Data
common stock pursuant to the merger (including a fractional share of Concord
common stock for which cash is received) will be the same as the aggregate tax
basis of such shares of Core Data common stock; (v) the holding period for
shares of Concord common stock received in exchange for shares of Core Data
common stock pursuant to the merger will include the holder's holding period for
such shares of Core Data common stock, provided such shares of Core Data common
stock were held as capital assets by the holder at the effective time of the
merger; and (vi) a stockholder of Core Data who receives cash in lieu of a
fractional share of Concord common stock will recognize gain or loss equal to
the difference, if any, between such stockholder's basis in the fractional share
(determined under clause (iv) above) and the amount of cash received.

Each of these legal opinions will be based on certain assumptions, and both
Sidley Austin Brown & Wood and Gibson, Ochsner & Adkins, LLP will receive and
rely upon representations, unverified by counsel, contained in certificates of
Concord, Core Data and possibly others. The inaccuracy of any of those
assumptions or representations might jeopardize the wvalidity of the opinions
rendered.

The opinions of counsel described above will neither bind the Internal
Revenue Service nor preclude the Internal Revenue Service from adopting
positions contrary to those expressed above, and no assurance can be given that
contrary positions will not be asserted successfully by the Internal Revenue
Service or adopted by a court if the issues are litigated. Neither Concord nor
Core Data intends to obtain a ruling from the Internal Revenue Service with
respect to the tax consequences of the merger.

Indemnity Fund

Pursuant to the merger agreement, 10% of the whole shares of Concord common
stock issuable to Core Data stockholders in connection with the merger and 10%
of any amount payable in respect of fractional shares of Concord common stock
(other than for dissenting stockholders) will be deposited into the indemnity
fund. For federal income tax purposes, each Core Data stockholder will be
treated as owning a pro-rata portion of the shares of Concord common stock and
cash deposited into the indemnity fund. As the tax owner, the stockholder will
be required to include in his or her gross income the stockholder's share of any
dividends or interest earned on the Concord common stock, cash or other assets
held in the indemnity fund, whether or not such amounts are currently
distributed to the stockholder. Moreover, any shares of Concord common stock or
cash that are surrendered to Concord pursuant to the indemnity agreement should
relate back to the merger and be treated as a reduction in the number of shares
of Concord common stock and amount of cash paid in lieu of fractional shares of
Concord common stock that are received in the merger.

Dissenting Core Data Stockholders
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A Core Data stockholder who receives cash upon valid exercise of
dissenters' rights generally will recognize gain or loss, if any, equal to the
difference between the amount of cash received and the dissenting stockholder's
tax basis in the shares of Core Data stock exchanged therefor.

Federal Securities Law Consequences

Core Data stockholders who are not affiliates of Core Data before the
merger will receive freely transferable shares of Concord common stock in the
merger. However, shares of Concord common stock received by persons who are
affiliates of Core Data before the merger may be resold by them only in
transactions permitted by the resale provisions of Rule 145 under the Securities
Act of 1933, as amended (the Securities Act) or Rule 144 under the Securities
Act in the case of those persons who become affiliates of Concord after the
merger, or as otherwise permitted by the Securities Act.

Certain Other Effects of the Merger

After the merger, Core Data stockholders will become stockholders of
Concord. Upon consummation of the merger, the certificate of incorporation and
by-laws of Concord, in addition to the applicable provisions of Delaware law,
will govern the rights of all former Core Data stockholders. For a description
of the differences between the rights of Concord stockholders and Core Data
stockholders, see "COMPARISON OF RIGHTS OF CORE DATA STOCKHOLDERS AND CONCORD
STOCKHOLDERS . "

Forward-Looking Statements May Prove Inaccurate; Risk Factors

Concord and Core Data have made forward-looking statements in this document
and in documents to which we have referred you. These statements are made
pursuant to the safe harbor provisions of Section 27A of the Securities Act of
1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as
amended. Forward-looking statements are not guarantees of future performance and
involve risks, uncertainties and other factors, including those set forth in
this paragraph, and we cannot assure you that such statements will prove to be
correct. Forward-looking statements include assumptions as to how Concord and
Core Data may perform in the future. You will find many of these statements in
the following sections: "THE MERGER--Concord's Reasons for the Merger" and "THE
MERGER--Core Data's Reasons for the Merger; Recommendation of the Core Data
Board of Directors." Also, when we use words like "believes," "expects,"
"anticipates," "intends," "plans," "estimates," "likely," "will," "should" or
similar expressions, we are making forward-looking statements. You should
understand that some important factors, in addition to those discussed elsewhere
in this document and in the documents which we incorporate by reference, could
affect the future results of Concord and Core Data and could cause those results
or our performance or achievements to be materially different from any future
results, performance or achievements expressed or implied by those statements.
These factors include, but are not limited to: (1) the failure to successfully
execute Concord's corporate consolidation plan; (2) the loss of key personnel or
inability to attract additional qualified personnel; (3) the loss of key

customers; (4) increasing competition; (5) changes in card association rules and
practices; (6) the inability to remain current with rapid technological change;
(7) risks related to acquisitions; (8) the imposition of additional state taxes;

(9) continued consolidation in the banking and retail industries; (10) business
cycles and the credit risk of our merchant customers; (11) the outcome of
litigation involving VISA and MasterCard; (12) utility and system interruptions
or processing errors; (13) susceptibility to fraud at the merchant level; (14)
changes in card association fees, products or practices; (15) restrictions on
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surcharging; (16) rules and regulations governing financial institutions and
changes in these rules and regulations; (17) volatility of Concord's stock
price; and (18) significant delay in the expected completion of the merger. We
undertake no obligation to publicly update or revise any forward-looking
statements to reflect changed assumptions, the occurrence of anticipated or
unanticipated events or changes to future results over time.

16

THE MERGER AGREEMENT

This section of the proxy statement and prospectus describes certain
aspects of the merger, including the material provisions of the merger
agreement. The following summary of the material terms and provisions of the
merger agreement is qualified in its entirety by reference to the merger
agreement and the indemnity escrow agreement. The merger agreement is attached
as Annex A to this proxy statement and prospectus and the indemnity escrow
agreement will be substantially in the form attached as Annex C and both are
incorporated herein by reference. You are encouraged to read the merger
agreement and the indemnity escrow agreement in their entirety for a fuller
description of the merger and the escrow.

The Merger

The merger agreement provides that Big Sky Merger Corp., a direct wholly
owned subsidiary of Concord, will be merged with and into Core Data, at the
effective time of the merger. Pursuant to the merger agreement, Core Data will
be the surviving corporation in the merger and will be a direct wholly owned
subsidiary of Concord. The Core Data Board of Directors unanimously approved the
merger agreement and the merger.

Structure of the Merger

According to the terms and conditions of the merger agreement and the Texas
Business Corporation Act, at the effective time of the merger, Big Sky Merger
Corp. will merge with and into Core Data, which will continue to exist as the
surviving corporation under the laws of the State of Texas. At the effective
time of the merger, Big Sky Merger Corp. will no longer exist as a separate
entity. At the effective time of the merger, the articles of incorporation of
Core Data, and the by-laws of Big Sky Merger Corp. will become the articles of
incorporation and by-laws, respectively, of the surviving corporation.

Conversion and Exchange of Common Stock

At the effective time of the merger, each issued and outstanding share of
Big Sky Merger Corp. common stock will be converted into one share of common
stock of the surviving corporation.

At the effective time of the merger, each issued and outstanding share of
Core Data Common Stock unit will be converted into shares of Concord common
stock according to the exchange ratio described under "THE MERGER--Merger
Consideration" and cash, without interest, in lieu of fractional shares of
Concord common stock.

Effective Time
The merger will occur after all of the conditions in Article VI of the
merger agreement have been fulfilled or, if permissible, waived. No later than

the second business day after the satisfaction or waiver of the conditions in
Article VI of the merger agreement, or such other date as Concord and Core Data

26



Edgar Filing: CONCORD EFS INC - Form S-4

may agree, the parties will hold a scheduled closing. On the day the merger
occurs, the articles of merger will be filed with the Secretary of State of the
State of Texas. The effective time of the merger will be the date and time of
the filing, unless both Big Sky Merger Corp. and Core Data mutually agree to
designate a later date of effectiveness of the merger not more than 30 days
after the date the statement of merger is filed, in which case the later date
designated in the statement of merger will be the effective time.

Concord and Core Data each anticipate that, if the merger is approved at
the special meeting of Core Data stockholders, it will be consummated shortly
thereafter. However, if any of the conditions required to be met prior to
consummation of the merger have not been so met, the closing may be delayed.
There can be no assurance as to if or when the conditions required to consummate
the merger will be met or that the merger will be consummated.

Representations and Warranties

The merger agreement contains various representations of Concord, Big Sky
Merger Corp. and Core Data. Concord and Big Sky Merger Corp. have made
representations and warranties to Core Data regarding, among other things, the
following:

the due organization, valid existence and good standing of Concord and Big
Sky Merger Corp.;

the capital structure of Concord;

the authorization, execution, delivery and enforceability of the merger
agreement and certain other agreements contemplated by the merger agreement
and related matters;

the compliance of the merger agreement with (1) Concord's certificate of
incorporation and by-laws and the certificate of incorporation and by-laws
of Big Sky Merger Corp., (2) the comparable organizational documents of any
of Concord's other subsidiaries, (3) certain agreements of Concord and its
subsidiaries, and (4) certain judgments, rules or regulations applicable to
Concord and its subsidiaries;

the required governmental filings;

SEC documents filed since January 1, 2002, including that such filings did
not, at the time they were filed, contain material misstatements or
omissions;

the accuracy of information contained in the registration statement, of
which this proxy statement and prospectus is a part;

17

the absence of any lawsuits or other legal or administrative proceedings or
investigations pending or threatened against Concord or any of its
subsidiaries relating to the transactions contemplated by the merger
agreement and those agreements to be entered into by Concord as

contemplated by the merger agreement;

the possession and validity of all required licenses and governmental
authorizations to own and operate Core Data and its subsidiaries'
properties and to conduct its business as currently conducted; . the
absence of any vote of the security holders of Concord being required by
law or Concord's certificate of incorporation or by-laws;
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the absence of actions by Concord which could reasonably be expected to
cause the merger to fail to qualify as a reorganization within the meaning
of Section 368 (a) of the Internal Revenue Code;

the absence of any broker's or finder's fee; and
the formation and operations of Big Sky Merger Corp.

Core Data has made representations and warranties to Concord and Big Sky
Merger Corp. regarding, among other things, the following: . the due
organization, wvalid existence and good standing of Core Data;

the capital structure of Core Data;
the subsidiaries or joint ventures of Core Data;

the authorization, execution, delivery and enforceability of the merger
agreement and certain other agreements contemplated by the merger agreement
and related matters;

the compliance of the merger agreement with (1) Core Data's charter and
amended and restated operating agreement and the comparable charters and
organizational documents of Core Data's subsidiaries, (2) certain
agreements of Core Data and its subsidiaries, and (3) any judgment, rule or
regulation applicable to Core Data and subsidiaries;

the required governmental filings and other approvals;

the financial statements of Core Data and its subsidiaries, including that
the financial statements have been prepared in conformity with generally
accepted accounting principles, and fairly present in all material respects
the financial position and results of operations and cash flows of Core
Data and its subsidiaries;

dividends or distributions by Core Data and its subsidiaries;

changes since January 1, 2002, including the absence of any material
adverse changes, material losses, changes in outstanding shares of common
stock or other equity interests of Core Data, grants of compensation
increases or grants of increased severance or termination benefits;

the possession and validity of all required licenses and governmental
authorizations to own and operate Core Data's and its subsidiaries'
properties and to conduct its business as currently conducted;

the accuracy of information contained in the registration statement of
which this proxy statement and prospectus is a part;

the filing and accuracy of Core Data's and its subsidiaries' tax returns;

the absence of any judgments or legal or administrative proceedings or
investigations outstanding or threatened against Core Data or any of its
subsidiaries and compliance by Core Data and its subsidiaries with
requirements of laws;

the absence of changes in certain benefit plans as a result of the merger;
Core Data's employee benefit plans and related matters, including that each

such plan has been operated and administered in accordance with applicable
law;
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compliance with worker safety laws and environmental laws;
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the absence of any collective bargaining agreement or labor contract and
the absence of any unfair labor practice or dispute with employees;

ownership or licensing of the intellectual property rights that relate to
the conduct of Core Data's and its subsidiaries' businesses and the absence
of the breach of any material provision of any intellectual property
agreement and the absence of disclosure of the trade secrets or providing

access to software without restrictions on use;

the condition and availability of the assets of Core Data and its
subsidiaries;

real property owned by Core Data or any of its subsidiaries;
real and personal property leases;
title to assets;

the existence and validity of certain contracts of Core Data and its
subsidiaries;

maintenance of and compliance with insurance policies;

amounts incurred and projected to be incurred for certain expenditures;
the lack of knowledge as to any state takeover statutes or charter or
by-laws provisions applicable to the merger, the merger agreement and
related matters;

the vote of shareholders required to adopt the merger agreement;

the absence of actions by Core Data which could reasonably be expected to
cause the merger to fail to qualify as a reorganization within the meaning
of Section 368 (a) of the Internal Revenue Code;

the absence of any broker's or finder's fee;

that Core Data is its own "ultimate parent entity" for purposes of federal
antitrust law;

the forms of Core Data's customer agreements; and
the current activities of Core Data and its subsidiaries.

Concord and its affiliates may make a claim for indemnification for breach
of any of these representations and warranties until the end of one year after
the effective time of the merger. After the effective time of the merger, a
claim for a breach of a representation or warranty will be paid out of the
indemnity fund. A claim will only be paid with respect to amounts exceeding
$450,000.00 (in which event the full amount of such losses and expenses is
indemnifiable), except with respect to certain representations and warranties
where such limitation is not applicable. See "Escrow".

Business of Core Data Pending the Merger and Other Agreements

Under the terms of the merger agreement, Core Data has agreed to, and to
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cause each of its subsidiaries to, in all material respects, carry on its
business in the ordinary course as currently conducted, to use commercially
reasonable efforts to keep its current business organization intact, to keep
available the services of its current officers and employees, and to preserve
its relationships with customers and suppliers. With certain limited exceptions,
from the date of signing the merger agreement until closing, unless Concord
otherwise gives its written approval, Core Data and its subsidiaries may not:

declare, set aside or pay any dividend or other distribution with respect
to any of its capital stock;

split, combine or reclassify any of its capital stock or issue or authorize
the issuance of any other securities in respect of its capital stock;

purchase, redeem or otherwise acquire, shares of capital stock or any other
securities or any rights, warrants or options to acquire any such capital
stock;

issue, deliver, sell, pledge, dispose of or otherwise encumber any shares
of its capital stock or any other securities, or any rights, warrants or
options to acquire any such shares or any other securities;
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amend its charter, by-laws or other comparable or organizational documents;

acquire or agree to acquire, by merger, consolidation or acquisition of
stock or assets, any business organization or any division of such entity
or any assets, other than immaterial assets acquired in the ordinary course
inconsistent with past practice;

sell or otherwise dispose of its assets outside the ordinary course of
business consistent with past practice except for the divestiture
transactions contemplated by the merger agreement;

incur any indebtedness for borrowed money, guarantee any such indebtedness
or make any loans, advances or capital contributions, other than to any of
Core Data's wholly owned subsidiaries, cash management activities in the
ordinary course of business consistent with past practice and not material
to Core Data and its subsidiaries taken as a whole, and advances to
employees for travel and related expenses consistent with past practices;

alter the corporate structure or ownership of Core Data or any subsidiary
except as contemplated by the divestiture transactions specified in the
merger agreement;

enter into, adopt or amend any severance plan or arrangement, benefit plan
or other employment agreement;

increase the compensation payable to its directors, officers or employees
(except in the case of employees other than directors or officers as may be
in the ordinary course of business consistent with past practice in
connection with annual compensation reviews) or grant any severance or
termination pay to, or enter into or amend any employment or severance
agreement with any of the current or former directors or officers of Core
Data or its subsidiaries or amend or accelerate benefits under any bonus,
compensation or other benefit plan;

knowingly violate or fail to perform any obligation or duty imposed upon
Core Data or any of its subsidiaries by any applicable material federal,
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make any change to accounting policies or procedures, other than actions
required to be taken by generally accepted accounting principles;

prepare or file any tax return or make any tax election inconsistent with
past practice unless required by applicable law;

settle or compromise any material federal, state, local or foreign income
tax liability;

with certain exceptions, enter into, amend or terminate (i) any agreement
material to Core Data and its subsidiaries, (ii) any noncompetition
agreement, or (i1ii) any agreement giving certain rights to third parties;

make or agree to make any new capital expenditures which, individually, is
in excess of $100,000.00 or, in the aggregate, are in excess of
$250,000.00;

waive or release any material right or claim, or pay, discharge or satisfy
any material claims, liabilities or obligations, other than in the ordinary
course of business consistent with past practice;

initiate, settle or compromise any litigation or arbitration proceeding;

engage in any activity other than the current activities disclosed in the
merger agreement; or

authorize, recommend, propose or announce an intention to do any of the
foregoing, or enter into any contract, agreement, commitment or arrangement
to do any of the foregoing.

No Solicitation by Core Data

Under the terms of the merger agreement, Core Data may not, and it will not
permit or authorize any of its subsidiaries or any officers, directors,
employees, and financial advisors, attorneys or other advisor or representative
of Core Data or any of its subsidiaries to:

solicit, initiate or encourage the submission of any takeover proposal;
enter into any agreement with respect to any takeover proposal; or
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subject to the exceptions described below, participate in discussions or
negotiations regarding, or furnish to any person any information with
respect to, or take any other action to facilitate any inquiries or the
making of any proposal that constitutes, or that may reasonably be expected
to lead to, any takeover proposal.

Notwithstanding the above statement, prior to the special meeting of its
stockholders, Core Data and its Board of Directors may furnish information to or
enter into discussions or negotiations with any person in connection with an
unsolicited bona fide written takeover proposal if,

the Core Data Board of Directors reasonably determines in good faith, based
upon the written opinion of its financial advisors, that such takeover
proposal would, if consummated, result in a superior proposal,
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the Core Data Board of Directors determines in good faith, based upon the
written opinion of its financial advisors, the person making such superior
proposal has the financial means to conclude such transaction,

the Core Data Board of Directors reasonably determines in good faith, based

upon the advance of outside corporate counsel, that the failure to take
such action would violate the fiduciary duties of the Core Data Board of
Directors to Core Data's shareholders under applicable law,

prior to furnishing such non-public information to, or entering into
discussions or negotiations with, such person, the Core Data Board of
Directors receives from such person an executed confidentiality agreement
with terms not less favorable to Core Data than those contained in its
confidentiality agreement with Concord, and

Core Data shall have fully complied with the applicable provisions of the
merger agreement.

Core Data must promptly advise Concord of any takeover proposal or
inquiries with respect to or which could lead to any takeover proposal, the
material terms of such takeover proposal and the identity of the person making
any such takeover proposal. Core Data must also keep Concord fully informed of
the status and details of any takeover proposal or inquiry. "Takeover proposal"
means any proposal or offer, or any expression of interest, by any person or
entity other than Concord or Big Sky Merger Corp. relating to Core Data's
willingness or ability to receive or discuss a proposal or offer for a merger,
consolidation or other business combination involving Core Data or any of its
subsidiaries or any proposal or offer to acquire in any manner, directly or
indirectly, a substantial equity interest in, or voting securities of, or a
substantial portion of the assets of Core Data or any of its subsidiaries other
than the transactions contemplated by the merger agreement. "Superior proposal"
means any takeover proposal which would, if consummated, result in a transaction
more favorable to Core Data's sharheolders from a financial point of view than
the merger contemplated by the merger agreement, determined as stated above.

Additional Agreements of Concord and Core Data

Under the terms of the merger agreement, Concord and Core Data have also
agreed to use their commercially reasonable efforts to take all actions
necessary, proper or advisable to consummate and make effective in the most
expeditious manner practicable the merger and the other transactions
contemplated by the merger agreement. This obligation is subject to various
limitations specified in the merger agreement, including, that Concord will have
no obligation to divest any assets of Concord or Core Data.

Fees and Expenses

Under the merger agreement, each party is generally responsible for its own
costs and expenses incurred in connection with the transactions contemplated by
the merger agreement, provided that all printing expenses and filing fees shall
be divided equally between Concord and Core Data.

Directors' and Officers' Insurance and Indemnification

For a period of six years after the effective time of the merger, Concord
must cause Big Sky Merger Corp. to indemnify all past and present officers and
directors of Core Data and of its subsidiaries to the same extent as such
persons are indemnified as of the date of the merger agreement by Core Data
under its charter.

Amarillo Operations
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In connection with the business of Core Data, Concord agreed to maintain a
facility in Amarillo, Texas until the third anniversary of the effective time of
the merger. The range of activities carried out in the facility will be
determined by Concord from time to time after consultation with the chief
executive officer of Core Data.

Pre-Closing Divestitures

21

Core Data agreed that prior to the effective time of the merger, Core Data
and its subsidiaries shall take all necessary action to sell the equity or
equity equivalent interests held by Core Data in other entities on the terms
specified in the merger agreement.

What Is Needed to Complete the Merger

Conditions Precedent to Each Party's Obligation to Effect the Merger. The
following conditions must be satisfied before the merger can become effective:

the merger agreement must be approved by the holders of at least two-thirds
of the outstanding shares of Core Data common stock;

the shares of Concord common stock to be issued in the merger must have
been authorized for quotation on Nasdag;

all approvals to be obtained by Concord, Big Sky Merger Corp. or Core Data
required under the Bank Holding Company Act of 1956 shall have been
received and the waiting period applicable to the consummation of the
merger under the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (HSR
Act) shall have expired or been terminated, if such filing under the HSR
Act is required;

the parties must have obtained all authorizations, consents, orders,
declarations or approvals of, or filings with, or terminations or
expirations of waiting periods imposed by, any governmental entity, which
the failure to obtain, make or occur would have the effect of making the
merger or any of the transactions contemplated by the merger agreement
illegal or would have a material adverse effect on Concord (assuming the
merger had taken place);

there must be no law, injunction or order that makes the merger or any of
the transactions contemplated by the merger agreement illegal; and

the Form S-4 registration statement of which this proxy statement and
prospectus is a part must have become effective under the Securities Act of
1933, and there must be no stop order or threat of proceedings by the
Securities and Exchange Commission to suspend the effectiveness of such
registration statement.

Conditions Precedent to the Obligations of Core Data. Core Data's
obligations to effect the merger depend upon the fulfillment, prior to or at the
effective time of the merger, of the following additional conditions:

Concord and Big Sky Merger Corp. must have performed in all material
respects each of their agreements contained in the merger agreement;

each of Concord's and Big Sky Merger Corp.'s representations and warranties
contained in the merger agreement must be true and correct in all material
respects; and
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Core Data must have received an opinion from its tax counsel that, among
other things, the merger will qualify for U.S. federal income tax purposes
as a tax—free reorganization.

Conditions Precedent to the Obligations of Concord and Big Sky Merger Corp.
Concord's and Big Sky Merger Corp.'s obligations to effect the merger depend
upon the fulfillment, prior to or at the effective time of the merger, of the
following additional conditions:

Core Data must have performed in all material respects each of its
agreements contained in the merger agreement;

each of Core Data's representations and warranties contained in the merger
agreement must be true and correct in all material respects;

Concord must have received an opinion from its tax counsel that, among
other things, the merger will qualify for U.S. federal income tax purposes
as a tax—free reorganization;

there must have been no material adverse change in the business of Core
Data since December 31, 2001;

Core Data must have obtained any required consents of non-governmental
parties to any of its material agreements;

no governmental entity must have instituted any suit relating to the merger
agreement and related documents or any of the transactions contemplated
thereby.

22

the indemnity agreement must have been duly executed by the indemnity agent
and the stockholder representative and delivered to Concord;

Core Data must have delivered to Concord a certificate as to its capital
structure;

the merger agreement must have been approved by the requisite number of
stockholders of Core Data and shall have delivered to Concord a certificate
to such effect;

Core Data must have delivered to Concord certain certifications of
non-foreign status;

each Core Data stockholder shall have executed a general release in favor
of Core Data, Concord and Big Sky Merger Corp.;

each of the divestiture transactions shall have been completed as provided
by the merger agreement;

each of C. Campbell Burgess, Todd Clark and Keevin Clark must still be
employed by Core Data (except in the event of death or disability) and his
employment agreement with Core Data shall be in full force and effect; and

holders of not more than two percent of the outstanding shares of Core Data
common stock shall have exercised appraisal rights in connection with the

merger.

Escrow
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Indemnification. Under the merger agreement, Concord and its affiliates
will be indemnified against any losses that may arise in the event of a breach
by Core Data of its warranties, covenants or obligations in the merger
agreement. To meet this obligation, the parties will establish an indemnity
fund. After the merger, Concord will cause 10% of the whole shares of Concord
common stock issuable to Core Data stockholders in connection with the merger,
and 10% of any amount payable in respect of fractional shares, to be deposited
with First Tennessee Bank National Association, as indemnity agent. The
indemnity fund will be governed by a separate indemnity escrow agreement, which
will be substantially in the form attached as Annex C.

With respect to breaches of warranties or inaccuracies of representations
of Core Data, Concord and its affiliates will be indemnified only in the event
that the aggregate losses and expenses borne by Concord and its affiliates with
respect to such breaches and inaccuracies exceeds $450,000.00, except with
respect to certain representations and warranties for which the limitation is
not applicable.

Indemnity Fund. Concord and its affiliates will be indemnified from an
indemnity fund. The indemnity fund will be governed by an indemnity escrow
agreement and First Tennessee Bank National Association will act as indemnity
agent. The indemnity escrow agreement will be substantially in the form of Annex
C attached to this proxy statement and prospectus. The indemnity fund and
indemnity obligations will end one year after the closing of the merger, except
with respect to any pending or outstanding indemnity claims. At that time, if no
indemnity claim has been made, the shares of Concord common stock in the
indemnity fund will be released to the former holders of shares of Core Data
common stock in accordance with the indemnity agreement. The stockholders will
have no right of contribution from Core Data with respect to any losses or
expenses claimed by Concord after the closing date. Nothing in the merger
agreement limits the liability of Core Data for any breach of any
representation, warranty or covenant if the merger is not consummated.

10% of the number of whole shares of Concord common stock (and any cash in
lieu of fractional shares) issuable to stockholders as merger consideration
(other than stockholders properly exercising appraisal rights) will be delivered
to the indemnity agent and will comprise the indemnity fund. Any additional
shares of Concord common stock resulting from a stock split affecting the
Concord common stock in the indemnity fund will remain a part of the indemnity
fund. All dividends or distributions (other than stock or similar dividends)
will be distributed to Concord stockholders whose shares are held in the
indemnity fund (formerly Core Data stockholders) by the indemnity agent in
accordance with the indemnity agreement. Under the indemnity agreement, those
stockholders may, under certain circumstances, sell the shares of Concord common
stock credited to them in the indemnity fund, but the proceeds of the sale must
be maintained in the indemnity fund until it expires.

Stockholder Representative. The merger agreement establishes C. Campbell
Burgess as the initial stockholder representative. The stockholder
representative is appointed to act as the agent and attorney-in-fact of the
stockholders receiving consideration in the merger to take all actions the
stockholders are entitled to take relating to the indemnity fund and the merger
agreement. The actions of the stockholder representative will be considered the
binding actions of the stockholders receiving consideration in the merger. The
holders of a majority in interest of the shares of Concord common stock received
as consideration in the merger may change the representatives upon ten days'
prior written notice to Concord and the indemnity agent.
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Maximum Payments and Remedies. Following the merger, the amount held in the

indemnity fund will provide the sole and exclusive remedy for any and all
damages Concord may suffer as the result of any breach of the merger agreement
or any claim of misrepresentation against Core Data in connection with the
merger agreement or the merger, other than in the case of fraud.

Termination of the Merger Agreement

time

The merger agreement may be terminated at any time prior to the effective
of the merger:

by the mutual written consent of Concord and Core Data;

by either Concord or Core Data if the other party fails to comply in any

material respect with any of its covenants or agreements contained in the
merger agreement and has not cured such failure within 30 business days of
receiving notice of it;

by either Concord or Core Data if the other party has materially breached
any of its representations or warranties which has the effect of making
such representation and warranty not true and correct in all material
respects and has not cured such breach within 30 business days of receiving
notice of it;

by either Concord or Core Data if the merger has not been effected on or
prior to September 4, 2002, or December 4, 2002, if required governmental
approvals shall not have been obtained by the earlier date; provided that
no party may terminate the merger agreement pursuant to this provision
whose failure to fulfill any of its obligations contained in the merger
agreement resulted in the failure of the merger to occur prior to such
date;

by Concord if the stockholders of Core Data do not approve the merger
agreement;

by Concord if the Core Data Board of Directors has not recommended or has

qualified, modified or withdrawn its recommendation in favor of the merger
or its declaration that the merger is advisable and fair to and in the best
interests of Core Data and its stockholders, or has resolved to do so;

by Concord if any person (other than Concord or its affiliates) becomes the
beneficial owner of 20% or more of Core Data's outstanding stock;

by Concord if the Core Data Board of Directors has recommended to the Core
Data stockholders any takeover proposal other than the merger with Concord,
or has resolved to do so;

by Concord if any court or governmental entity (A) seeks to restrain or
otherwise prohibit the transactions contemplated by the merger agreement,
(B) seeks to prohibit the ownership, operation or control by Core Data,
Concord or any of their subsidiaries of any portion of their business or
assets, (C) seeks to limit or impose any conditions on the ownership,
operation or control by Core Data, Concord or any of their subsidiaries of
any portion of their business or assets or that otherwise, in Concord's
good faith opinion, individually or in the aggregate would have a material
adverse effect on Core Data, Concord, or any of their subsidiaries or would
detract from the value of the merger to Concord in any material manner, or
(D) seeks to compel or compels Core Data, Concord or their subsidiaries to
dispose of, grant rights in respect of or hold separate any portion of the
business or assets of Core Data, Concord or their subsidiaries; and
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Core Data may also terminate the merger agreement if, after all of the
closing conditions have been satisfied or waived, Concord's average price
over a specified period of time prior to the closing of the merger is less
than $24 and Concord's average price prior to the merger has declined to a
greater extent than an index specified in the merger agreement which
represents a discounted average of the stock prices of certain comparable
publicly traded companies. If Core Data chooses to terminate the merger
agreement under these circumstances, Concord may increase the number of
Concord shares to be issued in exchange for each share of Core Data common
stock, up to a total of 2,382,000 shares for all shares of Core Data common
stock, in which case the merger agreement will remain in effect and,
subject to the satisfaction of all other conditions, the merger will be
completed.

In the event of a termination of the merger agreement by either Concord or
Core Data, the merger agreement will become void and there will be no liability
under the merger agreement on the part of Core Data, Concord or Big Sky Merger
Corp. or their respective officers or directors, except that there would still
be liability if there is a willful breach of a representation or warranty or the
breach of any covenant.

Waiver and Amendment of the Merger Agreement

The merger agreement may be amended by the parties to the agreement at any
time, but after the Core Data stockholders have approved any matters in
connection with the merger agreement, no amendment may be made which by law
requires further approval by such stockholders without such further approval.
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At any time prior to the effective time of the merger, Concord, Core Data,
and Big Sky Merger Corp. may agree in a writing signed by each party to:

extend the time for the performance of any of the obligations or other acts
of the other parties to the merger agreement;

waive any inaccuracies in the representations and warranties contained in
the merger agreement or any document delivered pursuant to the merger
agreement; or

waive compliance with any of the covenants, agreements or conditions
contained in the merger agreement which may be legally waived.
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VOTING AGREEMENTS

The following is a summary of certain provisions of the form of voting
agreement entered into between Concord and certain Core Data stockholders, a
copy of which is attached to this proxy statement and prospectus as Annex B and
is incorporated by reference into this proxy statement and prospectus. This
summary 1is qualified in its entirety by reference to the voting agreement. Core
Data stockholders are urged to read the form of voting agreement in its
entirety.

Core Data stockholders owning approximately 70% of the outstanding shares
of Core Data common stock have signed voting agreements with Concord.
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The voting agreements provide, among other things, that each stockholder
that is a party to such voting agreements will:

at the special meeting, or in any other circumstance upon which approval of
the merger or the merger agreement is sought, vote (or cause to be voted)
its shares of Core Data common stock in favor of the merger, the adoption
of the merger agreement, the approval of its terms, and each of the other
transactions contemplated by the merger agreement and against (x) any
merger agreement or merger (other than the merger agreement with Concord),
consolidation, combination, sale of substantial assets, reorganization or
any other takeover proposal or (y) any amendment of Concord's charter or
by-laws or other proposal or transaction involving Core Data or any of its
subsidiaries, which would in any manner impede, frustrate, prevent or
nullify the merger, the merger agreement or any of the other transactions
contemplated by the merger agreement or change in any manner the voting
rights of any capital stock in Core Data;

not (nor permit any affiliate, director, officer, employee or other
representative to) directly or indirectly (i) solicit, initiate or
knowingly encourage anyone to submit a takeover proposal (as defined above
under "THE MERGER AGREEMENT--No Solicitation by Core Data") or (ii)
participate in any discussions or negotiations regarding, or furnish anyone
with information with respect to, or take any other action to facilitate
any inquiries or the making of any takeover proposal;

cooperate with Concord to support and to consummate and make effective, in
the most expeditious manner practicable, the merger and the other
transactions contemplated by the merger agreement;

not to (i) sell or otherwise dispose of (including by gift), or enter into
any contract or other arrangement with respect to the transfer of its share
of Concord common stock to any person or (ii) enter into any voting
arrangement, whether by proxy, voting agreement or otherwise, in relation
to its share of Concord Common Stock; and

to irrevocably grant to, and appoint any individual or individuals who
shall be designated by Concord, its proxy and attorney-in-fact (with full
power of substitution), for and in the name, place and stead of the
stockholder, to vote, or cause to be voted, the shares of Concord common
stock, or grant a consent or approval in respect of its share of Concord
common stock, at every annual, special or other meeting of the stockholders
of Core Data, or pursuant to any consent in lieu of a meeting consistent
with the voting provisions of the voting agreement.

Any successor, assignee or transferee of the stockholder's Core Data shares will
be bound by the terms of the voting agreement.

Each stockholder's obligations under the voting agreement will terminate
upon the earlier of the termination of the merger agreement or the effective
time of the merger. However, if the merger agreement is terminated by Concord
because of a material willful breach by Core Data of any of its representations
or warranties, because of a failure of Core Data to comply in any material
respect with any of its covenants or agreements contained in the merger
agreement, because of a failure of Core Data's stockholders to approve the
merger agreement, because the Core Data Board of Directors did not recommend or
qualified, modified or withdrew its recommendation of the merger or declaration
that the merger is advisable and fair to and in the best interests of Core Data
and its stockholders or resolves to do so, because another person becomes the
owner of 20% or more of Core Data's outstanding shares of capital stock, or
because the Core Data Board of Directors recommends a takeover proposal to the
Core Data stockholders or resolves to do so, then the obligations of each
stockholder under the voting agreement will not terminate until the first
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anniversary of such termination of the merger agreement.
REGULATORY MATTERS

In order to consummate the merger, regulatory approval under the Bank
Holding Company Act of 1956 must be obtained. Concord has filed the applicable
notice with the Board of Governors of the Federal Reserve System and filed
copies with the Department of Justice and Federal Trade Commission. In addition,
the parties must comply with applicable federal and state securities and
corporate laws.
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BUSINESS OF CONCORD

Concord EFS, Inc. is a leading, vertically integrated electronic
transaction processor. Concord acquires, routes, authorizes, captures and
settles virtually all types of electronic payment and deposit access
transactions for financial institutions and merchants nationwide. Concord's
primary activities consist of Network Services, which provides ATM processing,
debit card processing, deposit risk management and coast-to-coast debit network
access principally for financial institutions, and Payment Services, which
provides payment processing for supermarkets, major retailers, petroleum
dealers, convenience stores, restaurants, trucking companies and independent
retailers.

Network Services. Network Services includes terminal driving and monitoring
for ATMs, transaction routing and authorization via the combined STARsm, MAC (R)
and Cash Station(R) debit network as well as other debit networks, deposit risk
management and real-time card management and authorization for personal
identification number (PIN) secured debit and signature debit cards. In
addition, Concord operates the network switch that connects a coast-to-coast
network of ATMs and POS locations that accept debit cards issued by its member
financial institutions. Concord's network access services include transaction
switching and settlement.

Payment Services. Payment Services provides the systems and processing that
allow retail clients to accept virtually any type of electronic payment,
including all card types—--credit, debit, electronic benefits transfer, prepaid
and proprietary cards——-as well as a variety of check-based options. Concord
focuses on providing payment processing services to selected segments, which
specialized system designed for supermarkets, gas stations, convenience stores
and restaurants. Payment Services also includes providing payment cards that
enable drivers of trucking companies to purchase fuel and obtain cash advances
at truck stops. Concord's services are completely turn-key, providing merchants
with POS terminal equipment, transaction routing and authorization, settlement,
funds movement and sponsorship into all credit card associations (such as VISA
and MasterCard) and debit networks (such as STAR, Pulse and NYCE).

Concord's principal executive offices are located at 2525 Horizon Lake
Drive, Suite 120, Memphis, Tennessee 38133 and its telephone number is (901)
371-8000. For further information concerning Concord, see "SUMMARY SELECTED
FINANCIAL DATA--Selected Historical Consolidated Financial Data of Concord" and
"WHERE YOU CAN FIND MORE INFORMATION."

INFORMATION ABOUT CORE DATA

Business of Core Data

Core Data is a Texas corporation based in Amarillo, Texas. Core Data is an
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electronic payment processing company, primarily servicing the retail segment of
the ATM industry through independent sales organizations. Core Data provides
authorization and settlement services for cardholder-initiated transactions at
approximately 35,000 ATMs and approximately 1,000 point of sale terminals
nationwide.

Core Data also offers electronic benefit transfer services that allow ATMs
to be used as a delivery system for entitlement benefits provided by government
agencies to qualified recipients, such as food stamps, welfare payment, social
security and other types of government recurring transfer payments.
Additionally, Core Data provides turnkey services to community based financial
institutions for ATM/Debit card implementation and management and to retailers
for ATM deployment and management.

Core Data currently has four subsidiaries. Core Data's subsidiaries and
their respective business descriptions are listed below:

One Source Leasing Co., LP. One Source Leasing operates an ATM leasing
program. Core Data owns 100% of One Source Leasing; 99% through ownership of
limited partnership interests and 1% through its ownership of CDR Group, the
general partner of One Source Leasing.

Village Tower, Ltd. Village Tower owns and operates a commercial office
building located at 2201 Civic Circle in Amarillo, Texas. Core Data leases
approximately 23,483 square feet of office space from Village Tower. Core Data
owns 100% of One Source Leasing; 99% through ownership of limited partnership
interests and 1% through its ownership of CDR Group, the general partner of
Village Tower.

CDR Group, LLC. CDR Group is the general partner of One Source Leasing and
Village Tower. CDR Group is wholly owned by Core Data.

CDR Source, Inc. CDR Source 1is an Internet service provider, doing business
under the name of 1 Source Technologies. Core Data owns an 89% interest in CDR
Source.
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Pursuant to the merger agreement, Core Data will sell each of its
subsidiaries prior to the effective date of the Merger.

Core Data's principal executive offices are located at 2201 Civic Circle
Drive, Amarillo, Texas, 79109 and its telephone number is (806) 457-4000. For
further information concerning Core Data see "SUMMARY SELECTED FINANCIAL
DATA--Selected Historical Consolidated Financial Data of Core Data".

Shares of Core Data and Principal Holders Thereof

As of March 4, 2002, a total of 92,650 shares of Core Data common stock
were outstanding. The following table shows the beneficial ownership of shares
of Core Data common stock as of March 4, 2002, by each director and executive
officer of Core Data and the directors and executive officers as a group and by
each entity (including any holding company or other group of affiliated
institutions) known to Core Data to own beneficially more than 5% of the shares
of Core Data common stock. The individuals and entities listed have, to Core
Data's knowledge, sale, voting and investment power with respect to all shares
of Core Data common stock beneficially owned by them. Beneficial ownership is
determined in accordance with the rules and regulations of the Securities and
Exchange Commission.
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Number of Approximate
Shares of Percent of Total
Common Stock Shares of
Beneficially Common Stock
Principal Stockholders Owned Outstanding
Principal Holders
Burgess Trust No. 2* 27,630 29.8%
Directors and Executive Officers
C. Campbell Burgess* 25,000 27.0%
Birke Marsh 24,790 26.8%
Todd Clark 6,830 7.4%
Keevin Clark 5,040 5.4%
All directors and executive officers as a group (4 persons)* 61,660 66.6%

DESCRIPTION OF CONCORD CAPITAL STOCK

The following summary description of the capital stock of Co ncord does not
purport to be complete and is qualified in its entirety by the provisions of
Concord's restated certificate of incorporation, as amended (Concord Charter),
and Concord's by-laws and by the applicable provisions of Delaware corporate
law. For information on how to obtain copies of the Concord Charter and by-laws,
see "WHERE YOU CAN FIND MORE INFORMATION."

Capital Stock

Under the Concord Charter, the Concord Board has the authority to issue a
maximum of 750,000,000 shares of Concord common stock, par value 0.33 1/3 per
share. As of February 25, 2002, there were issued and outstanding 508,378,475
shares of Concord common stock.

Dividend Rights

Holders of Concord common stock are entitled to receive such dividends as
may be declared from time to time by the Board of Directors out of funds legally
available therefor. Although the Concord Board may declare dividends on Concord
common stock, Concord has never paid cash dividends and currently has no plans
to pay cash dividends in the future. See "SUMMARY SELECTED FINANCIAL
DATA--Comparative Market Price Data."

Voting Rights

Each holder of Concord common stock is entitled to one vote for each share
held on any matter submitted to a vote of Concord stockholders, including the
election of directors. Concord stockholders do not have cumulative voting rights
for the election of directors. All elections and matters submitted to a vote of
Concord stockholders are decided by the affirmative vote of a majority of the
shares present (in person or by proxy) and entitled to vote, provided that a
quorum 1is present, except as otherwise required by Delaware corporate law or the
Concord Charter.

* C. Campbell Burgess, as the beneficiary of Burgess Trust No. 2, is also the
beneficial owner of the 27,630 shares of Core Data common stock held by Burgess
Trust No. 2.
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Under Delaware law, a corporation's certificate of incorporation may be
amended by the affirmative vote of a majority of its outstanding shares entitled
to vote upon the amendment, unless the corporation's certificate of
incorporation or by-laws specifies a higher percentage. The Concord Charter does
not provide for an affirmative vote differing from the statutory requirements.

Change of Control

The Delaware corporation statute, the Concord Charter and the Concord
by-laws contain provisions that could discourage or make more difficult a change
of control of Concord.

Concord Charter and By-laws. Under the Concord by-laws, special meetings of
the stockholders may only be called by the Board, the Chairman of the Board, the
President or any Vice President. Concord stockholders are not entitled to
request a special meeting.

Delaware General Corporation Law. As a Delaware corporation, Concord is
subject to the provisions of Section 203 of the Delaware corporation statute.
Generally, this statute prohibits a publicly held Delaware corporation from
engaging in a "business combination" (as defined in the statute) with an
"interested stockholder" (as defined in the statute) for a period of three years
after the time that such stockholder became an interested stockholder, unless:

prior to that time the corporation's board of directors has approved either
the business combination or the transaction that resulted in the
stockholder becoming an interested stockholder,

upon consummation of the transaction that resulted in the stockholder
becoming an interested stockholder, the interested stockholder owned at
least 85% of the voting stock of the corporation outstanding at the time
the transaction was commenced (excluding certain specified shares), or

at or after the time the stockholder became an interested stockholder, the
business combination is approved by the corporation's board of directors
and authorized by the affirmative vote at an annual or special meeting and
not by written consent, of at least 66 2/3% of the outstanding voting stock
of the corporation (excluding the stock owned by the interested
stockholder) .

The statute generally defines a "business combination" to include a merger,
asset sale or other transaction resulting in a financial benefit to the
interested stockholder. The statute generally defines an "interested
stockholder" as a person or entity, other than the corporation and any direct or
indirect majority owned subsidiary of the corporation, who (i) owns 15% or more
of a corporation's voting stock or (ii) is an affiliate or associate of the
corporation and was the owner of 15% or more of the outstanding voting stock of
the corporation at any time within the prior three-year period, and the
affiliates or associates of such person. Section 203 expressly exempts from the
requirements described above any business combination by a corporation with an
interested stockholder who becomes an interested stockholder in a transaction
approved by that corporation's board of directors.

Liquidation Rights

In the event of liquidation, dissolution or winding up of Concord, the
holders of Concord common stock are entitled to share ratably in all assets of
Concord available for distribution to such holders after the payment of all
liabilities.
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Preemption, Conversion and Redemption

The holders of Concord common stock have no preemptive rights to purchase
additional securities issued by Concord or any conversion rights and the Concord
common stock is not subject to calls or further assessments by Concord. The
Concord stockholders have no rights to have their shares redeemed by Concord.

Miscellaneous

The outstanding shares of Concord common stock are, and the shares of
Concord common stock to be delivered pursuant to the merger upon delivery will
be, duly authorized, validly issued, fully paid and nonassessable. The
outstanding shares of Concord common stock are, and the shares of Concord common
stock to be delivered pursuant to the merger upon notice of issuance will be,
listed on Nasdag. State Street Bank & Trust operating through Equiserve Limited
Partnership, its service agent, is the transfer agent and registrar for Concord
common stock.
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COMPARISON OF RIGHTS OF CORE DATA STOCKHOLDERS AND CONCORD STOCKHOLDERS

After consummation of the merger, the holders of shares of Core Data common
stock who receive Concord common stock under the terms of the merger agreement
will become stockholders of Concord. The rights of Core Data stockholders are
presently governed by the Texas Business Corporation Act (Core Data Charter) and
the Core Data by-laws. As stockholders of Concord, their rights following the
consummation of the merger will instead be governed by the Delaware corporation
statute, the Concord restated certificate of incorporation, as amended (Concord
Charter), and the Concord by-laws. Certain differences between the rights of
Concord stockholders and Core Data stockholders, under their respective
governing statutes, charters and by-laws, are summarized below. This summary
does not purport to be complete, and is qualified in its entirety by reference
to the Concord Charter and by-laws, and the Delaware corporation statute, the
Core Data Charter and Core Data by-laws, Core Data's Articles of Incorporation,
and the Texas Business Corporation Act.

Size of the Board and Qualifications of Directors

Under the Core Data Charter, there are to be four directors. There are no
stated restrictions on Board composition, or on Board member eligibility for
either Core Data or Concord. However, see "—--Quorum and Voting of Board Members"
below.

Quorum and Voting of Board Members

Under both the Core Data by-laws and the Concord by-laws, a majority of the
directors constitutes a quorum for the transaction of business and, unless
otherwise specifically provided by law, by the applicable Charter or its
by-laws, the act of a majority of the directors present at any meeting at which
there is a quorum shall be the act of the Board of Directors.

Board Meetings

Under both the Core Data Charter and the Concord by-laws there are no
location restrictions on any meetings of the Board, regular or special. Under
the Core Data by-laws special meetings may be called by the Chairman of the
Board, the President or any two directors, and require two days notice. Under
the Concord by-laws, special meetings may be called by the Chairman or the
President, or by the Secretary after receiving a written request from two or
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more Board members, and require two days notice.
Removal of Directors

Under the Core Data Charter, directors may be removed with or without cause
by the holders of a majority of the Core Data shares of common stock. Under the
Concord by-laws, a majority of the holders of Concord shares entitled to elect
directors is required to remove directors.

Action by Committees

The Core Data by-laws do not make express provision for the designation of
committees of the Core Data Board of Directors. Concord's by-laws provide,
consistent with Delaware law, that no committee may have the power or authority
to amend the corporation's certificate of incorporation, adopt an agreement of
merger or consolidation, recommend to the stockholders the sale, lease or
exchange of all or substantially all of the corporation's property and assets,
recommend to the stockholders a dissolution of the corporation or a revocation
of a dissolution or amend the by-laws of the corporation.

Amendments to the Core Data Charter and the Concord Charter

Neither the Core Data charter and by-laws nor the Concord Charter and
by-laws provide for an affirmative vote differing from the applicable statutory
requirements with respect to charter amendments. Texas law requires that a
proposed charter amendment be approved by the affirmative vote of the holders of
at least two-thirds of the outstanding shares entitled to vote thereon, and
Delaware law require that a proposed charter amendment be approved by a majority
of the outstanding stock entitled to vote upon the amendment and, under certain
circumstances, a majority of the outstanding stock of each class entitled to
vote thereon.

Amendments to the Core Data By-laws or the Concord By-laws

Under the Core Data by-laws and the Concord by-laws, any amendment to the
by-laws may be made by a majority of either the Board or the stockholders
entitled to vote thereon, except that the Core Data by-laws provide that the
Board may not alter or repeal any provisions of the by-laws adopted by the
stockholders.

Restrictions on Adoption of a Plan of Merger

Under Texas law, a vote of two-thirds of the outstanding shares of Core
Data capital stock is required to adopt a plan of merger. The Concord Charter
and by-laws do not contain a similar restriction.

Restrictions on Special Meetings of the Stockholders

Under the Core Data by-laws, stockholders holding at least 10% of the
outstanding Core Data shares may call special meetings of the stockholders.
Under the Concord by-laws, special meetings may only be called by the Board, the
Chairman of the Board, the President or any Vice President. Core Data
stockholders will thus lose their ability to call special meetings if they
approve the merger.
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Also, under the Core Data by-laws, a special meeting of the stockholders
could occur at any place either within or outside the State of Texas. Unless
otherwise determined by the Board of Directors of Concord, under the Concord
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by-laws all meetings must occur in the State of Tennessee.
Notice of Meetings

Under the Core Data by-laws, stockholders may receive notice of an annual
meeting no fewer than 30 days in advance of such meeting and may receive notice
of a special meeting no fewer than 10 days in advance of such meeting. Under the
Concord by-laws, stockholders may receive notice no fewer than 10 days in
advance of any meeting.

Preemptive Rights

The Core Data by-laws and the Concord by-laws do not grant stockholders a
right of first refusal to purchase his pro-rata share of all or any part of any
shares of capital stock Core Data or Concord may, from time to time propose to
issue and sell.

Transfer Restrictions

The Core Data by-laws and the Concord by-laws contain no transfer
restrictions. However, see "--Transactions with Interested Stockholders" below.

Transactions with Interested Stockholders

As a publicly held corporation, Concord is subject to Section 203 of the
Delaware corporation statute. For more information on Section 203 of the
Delaware Corporation Statute see "DESCRIPTION OF CONCORD CAPITAL STOCK--Change
of Control." Core Data is not a publicly held Delaware corporation and
accordingly is not subject to Section 203 of the Delaware corporation statute.

EXPERTS

The consolidated financial statements of Concord EFS, Inc. and subsidiaries
at December 31, 2001 and 2000, and for each of the three years in the period
ended December 31, 2001, included in Concord's Annual Report to Form 10-K dated
February 26, 2002, incorporated by reference in this registration statement and
the related prospectus and proxy statement have been audited by Ernst & Young
LLP, independent auditors, as set forth in their reports thereon incorporated by
reference elsewhere herein which, as to the years 2000 and 1999, are based in
part on the reports of other independent auditors. The financial statements
referred to above are included in reliance upon such reports given on the
authority of such firms as experts in accounting and auditing.

LEGAL OPINIONS

The validity of the shares of Concord common stock being offered hereby
will be passed upon for Concord by Marcia E. Heister, its General Counsel.
Marcia E. Heister is General Counsel and Assistant Secretary of Concord and
holds options for shares of Concord's common stock.

WHERE YOU CAN FIND MORE INFORMATION

Concord files annual, quarterly and special reports, proxy statements and
other information with the Securities and Exchange Commission (SEC). Core Data
is not required to file annual, quarterly or other reports with the SEC. You may
read and copy any reports, statements or other information filed by Concord at
the public reference facilities of the SEC in Washington D.C., Chicago, Illinois
and New York, New York. The SEC's Public Reference in Washington D.C. is located
at 450 Fifth Street, N.W., Washington D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the operation of the public reference
rooms. Concord's SEC filings are also available to the public from commercial
document retrieval services. The SEC maintains an Internet site that contains
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reports, proxy and information statements and other information regarding
issuers, like Concord, that file electronically with the SEC. The website
maintained by the SEC is "http://www.sec.gov". Concord's common stock is listed
on Nasdaq, and you can read and inspect Concord's filings at the offices of the
National Association of Securities Dealers, Inc. at 1735 K Street, Washington,
D.C. 20006.
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Concord has filed with the SEC a registration statement on Form S-4 to
register the Concord common stock to be issued pursuant to the merger agreement.
This proxy statement and prospectus is a part of that registration statement and
constitutes a prospectus of Concord in addition to being a proxy statement of
Core Data for the special meeting. As allowed by SEC rules, this proxy statement
and prospectus does not contain all the information you can find in the
registration statement and the exhibits to the registration statement.

The SEC allows Concord to "incorporate by reference" information into this
proxy statement and prospectus, which means that Concord can disclose important
information to you by referring you to another document filed separately with
the SEC. The information incorporated by reference is deemed to be part of this
proxy statement and prospectus, except for any information superseded by
information in this proxy statement and prospectus. This proxy statement and
prospectus incorporates by reference the documents set forth below that Concord
has previously filed with the SEC. These documents contain important business
and financial information about Concord that is not included in this proxy
statement and prospectus.

Concord SEC Filings (File No. 0-13848)

Annual Report on Form 10-K (including the Annual Report to Stockholders
attached thereto as Exhibit 13) for the year ended December 31, 2001.

Current Report on Form 8-K filed on January 22, 2002.

Concord also hereby incorporates by reference all additional documents that
Concord files with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act between the date of this proxy statement and prospectus and the
date of the special meeting.

Any statement contained in this prospectus or in a document incorporated by
reference is modified or superseded for purposes of this prospectus to the
extent that a statement contained in this prospectus or in any subsequently
filed document modifies or supersedes such statement. Any such statement so
modified or superseded shall not be deemed, except as so modified or superseded,
to constitute a part of this prospectus.
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If you are a stockholder of Concord, Concord may have sent you the
documents incorporated by reference, but you can obtain any of them through
Concord or the SEC. Documents incorporated by reference are available from
Concord without charge, excluding all exhibits unless such exhibits have been
specifically incorporated by reference in this proxy statement and prospectus.
Stockholders may obtain documents incorporated by reference in this proxy
statement and prospectus by requesting them in writing or by telephone from
Concord at the following address:
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Concord EFS, Inc.
Attention: Thomas J. Dowling
2525 Horizon Lake Drive
Suite 120
Memphis, Tennessee 38133
(901) 380-8300
email: Investor@efsnb.com

SEC rules require us to advise you that if you would like to request
documents from Concord, you must do so by [ ], 2002 to receive them
before the special meeting. However, we have enclosed copies of the Concord
documents listed above with this proxy statement and prospectus.

The Board of Directors of Core Data does not intend to bring any other
matters, and does not know of any other matters to be brought, before the
special meeting.

This proxy statement and prospectus does not constitute an offer to sell,
or a solicitation of an offer to buy, any securities, or the solicitation of a
proxy, 1in any jurisdiction to or from any person to whom it is not lawful to
make any such offer or solicitation in such jurisdiction. By delivering this
proxy statement and prospectus or distributing any securities pursuant to it,
neither Concord nor Core Data intends to create any implication that there have
been no changes in their respective affairs since the date of this proxy
statement and prospectus or that the information contained in it is correct as
of any subsequent date.

You should rely solely on the information contained or incorporated by
reference in this proxy statement and prospectus. Neither Concord nor Core Data
has authorized anyone to provide you with information that is different from
what is contained in this proxy statement and prospectus. All information
contained in this proxy statement and prospectus with respect to Core Data has
been provided by Core Data, and all information contained (or incorporated by
reference) in this proxy statement and prospectus with respect to Concord and
its subsidiaries has been provided by Concord. Neither Concord nor Core Data
warrants the accuracy of information relating to the other party. This proxy
statement and prospectus is dated March 22, 2002.
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ANNEX
AGREEMENT AND PLAN OF MERGER
AMONG
Concord EFS, Inc.,
Big Sky Merger Corp.
AND
Core Data Resources, Inc.

Dated as of March 4, 2002

AGREEMENT AND PLAN OF MERGER
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A-viii

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of March 4, 2002 (this
"Agreement"), among Concord EFS, Inc., a Delaware corporation ("Parent"), Big

Sky Merger Corp., a Texas corporation and a direct wholly owned subsidiary of
Parent ("Sub"), and Core Data Resources, Inc., a Texas corporation (the

"Company") (Sub and the Company being hereinafter collectively referred to as

the "Constituent Corporations").

WITNESUSSET H:

WHEREAS, the respective Boards of Directors of Parent, Sub and the
Company have approved and declared advisable the merger of Sub and the Company
(the "Merger"), upon the terms and subject to the conditions set forth herein,
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whereby each issued and outstanding share of common stock, $1.00 par value, of
the Company ("Company Common Stock"), not owned directly or indirectly by Parent
or the Company, will be converted into the right to receive shares of Common
Stock, $0.33 1/3 par value, of Parent ("Parent Common Stock");

WHEREAS, the respective Boards of Directors of Parent and the Company
have determined that the Merger is in furtherance of and consistent with their
respective long-term business strategies and is in the best interest of their
respective stockholders;

WHEREAS, in order to induce Parent and Sub to enter into this
Agreement, concurrently herewith certain stockholders of the Company are
entering into agreements with Parent dated as of the date hereof (the "Voting

Agreements"), in the form of the attached Exhibit A, pursuant to which, among
other things, each such stockholder has agreed to vote in favor of this
Agreement and the Merger;

WHEREAS, in order to induce Parent and Sub to enter into this
Agreement, before the Closing Parent, the Indemnity Agent (as hereinafter
defined), and the Stockholder Representative (as hereinafter defined) shall
enter into the Indemnity Escrow Agreement (the "Indemnity Agreement")

substantially in the form of the attached Exhibit B; and

WHEREAS, for federal income tax purposes, it is intended that the
Merger shall qualify as a reorganization within the meaning of Section 368 (a) of
the Internal Revenue Code of 1986, as amended (the "Code").

NOW, THEREFORE, in consideration of the premises, representations,
warranties and agreements herein contained, the parties agree as follows:

ARTICLE I
THE MERGER

Section 1.1 The Merger. Upon the terms and subject to the conditions
set forth in this Agreement, and in accordance with the Texas Business
Corporation Act (the "TBCA"), Sub shall be merged with and into the Company at
the Effective Time (as hereinafter defined). Following the Merger, the separate
corporate existence of Sub shall cease and the Company shall continue as the
surviving corporation (the "Surviving Corporation”) and shall succeed to and

assume all the rights and obligations of Sub in accordance with the TBCA.
Notwithstanding anything to the contrary herein, at the election of Parent, any
direct wholly owned Subsidiary (as hereinafter defined) of Parent may be
substituted for Sub as a Constituent Corporation in the Merger; provided that
such substituted corporation is a Texas corporation which is formed solely for
the purpose of engaging in the transactions contemplated by this Agreement and
has engaged in no other business activities. In such event, the parties agree to
execute an appropriate amendment to this Agreement, in form and substance
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reasonably satisfactory to Parent and the Company, in order to reflect such
substitution.

Section 1.2 Effective Time. The Merger shall become effective when

Articles of Merger (the "Articles of Merger"), executed in accordance with the
relevant provisions of the TBCA, is filed with the Secretary of State of the
State of Texas; provided, however, that, upon mutual consent of the Constituent
Corporations, the Articles of Merger may provide for a later date of
effectiveness of the Merger not more than 30 days after the date the Articles of
Merger are filed. When used in this Agreement, the term "Effective Time" shall
mean the date and time at which the Articles of Merger are accepted for
recording or such later time established by the Articles of Merger. The filing
of the Articles of Merger shall be made on the date of the Closing (as
hereinafter defined).

Section 1.3 Effects of the Merger. The Merger shall have the effects

set forth in Article 5.06 of the TBCA.

Section 1.4 Charter and Bylaws; Directors and Officers.

(a) At the Effective Time, the Articles of Incorporation, as amended,
of the Company (the "Company Charter"), as in effect immediately prior to the
Effective Time, shall be amended so that Article Four reads in its entirety as
follows: "The total number of shares of all classes of capital stock which the
Corporation shall have authority to issue is 1,000 shares of Common Stock, $0.01
par value." As so amended, the Company Charter shall be the Articles of
Incorporation of the Surviving Corporation until thereafter changed or amended
as provided therein or by applicable law. At the Effective Time, the Bylaws of
Sub, as in effect immediately prior to the Effective Time, shall be the Bylaws
of the Surviving Corporation until thereafter changed or amended as provided
therein or in the Articles of Incorporation of the Surviving Corporation.

(b) The directors and officers of Sub at the Effective Time shall be
the directors and officers of the Surviving Corporation, until the earlier of
their resignation or removal or until their respective successors are duly
elected and qualified, as the case may be.

Section 1.5 Conversion of Securities. As of the Effective Time, by
virtue of the Merger and without any action on the part of Sub, the Company or
the holders of any securities of the Constituent Corporations:

(a) Each issued and outstanding share of common stock, $.01 par value,
of Sub shall be converted into one wvalidly issued, fully paid and nonassessable
share of common stock of the Surviving Corporation.

A-2

(b) All shares of Company Common Stock that are held in the treasury
of the Company or by any wholly owned Subsidiary of the Company and any shares
of Company Common Stock owned by Parent shall be canceled, and no capital stock
of Parent or other consideration shall be delivered in exchange therefor.
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(c) Subject to the provisions of Section 1.8 hereof, each share of
Company Common Stock issued and outstanding immediately prior to the Effective
Time (other than Dissenting Shares (as hereinafter defined) and shares to be
canceled in accordance with Section 1.5(b)) shall be converted into the right to

receive such number, rounded down to the nearest thousandth (the "Exchange

Ratio"), of wvalidly issued, fully paid and nonassessable shares of Parent Common
Stock determined by dividing (x) 1,985,000 by (y) the Company Outstanding
Number. Such shares of Company Common Stock, when so converted, shall no longer
be outstanding and shall automatically be canceled and retired, and each holder
of any such securities shall cease to have any rights with respect thereto,
except the right to receive (i) subject to Section 1.6, certificates
representing the shares of Parent Common Stock into which such shares of Company
Common Stock are converted, (ii) any dividends and other distributions in
accordance with Section 1.7, and (iii) any cash, without interest, in lieu of
fractional shares to be issued or paid in consideration therefor in accordance
with Section 1.8.

(d) For purposes of this Agreement, the "Company Outstanding Number"
means the number of shares of Company Common Stock issued and outstanding
immediately prior to the Effective Time, in a fully diluted basis assuming the
exercise of all options for and the conversion of all equity securities into
shares of Company Common Stock.

(e) Notwithstanding anything in this Agreement to the contrary, shares
of Company Common Stock issued and outstanding immediately prior to the
Effective Time which are held of record by stockholders who shall not have voted
such shares in favor of the Merger and who shall have demanded properly in
writing appraisal of such shares in accordance with Article 5.12 of the TBCA
("Dissenting Shares") shall not be converted into the right to receive Parent

Common Stock as set forth in Section 1.5(c), and cash in lieu of fractional

shares as set forth in Section 1.8, but the holders thereof instead shall be
entitled to, and the Dissenting Shares shall only represent the right to
receive, payment of the fair value of such shares in accordance with the
provisions of Article 5.12 of the TBCA; provided, however, that (i) if such a
holder fails to exercise his or its right to dissent properly in writing from
the Surviving Corporation in accordance with Article 5.12 of the TBCA or, after
such exercise, subsequently delivers an effective written withdrawal of such
exercise, or fails to establish his or its entitlement to rights of dissent as
provided in Article 5.12 of the TBCA, if so required, or (ii) if a court shall
determine that such holder is not entitled to receive payment for his or its
shares or such holder shall otherwise lose his or its rights of dissent, then,
in any such case, each share of Company Common Stock held of record by such
holder or holders shall automatically be converted into and represent only the
right to receive Parent Common Stock as set forth in Section 1.5(c), and cash in

lieu of fractional shares as set forth in Section 1.8, upon surrender of the
certificate or certificates representing such Dissenting Shares. Any cash paid
in respect of Dissenting Shares shall be paid by the Company solely with its own
funds, and the Company shall not be reimbursed therefor by Parent or any of its
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Subsidiaries, either directly or indirectly.

A-3

(f) In calculating the consideration payable under this Section 1.5,
Parent shall be entitled to rely on the representations and warranties contained
in Section 3.2 and the certificate delivered pursuant to Section 6.3(g). If such
representations, warranties and certificate are not correct, Parent shall have
the right to adjust the Exchange Ratio accordingly, and notwithstanding anything
else to the contrary contained in this Agreement, in no event shall the
aggregate merger consideration (the "Merger Consideration") payable by Parent,
Sub or the Surviving Corporation to the holders of equity interests in the
Company (including, without limitation, holders of options) in connection with
the Merger or the transactions contemplated hereby exceed such consideration
payvable assuming such representations, warranties and certificate are correct.

Section 1.6 Delivery of Certificates and Payment of Cash. At or after
the Effective Time, each holder of record of a certificate or certificates
(collectively, the "Certificates") representing shares of Company Common Stock
issued and outstanding immediately prior to the Effective Time (collectively,
the "Company Stockholders") may surrender such Certificate or Certificates to

Parent's designee as the exchange agent (the "Exchange Agent"), together with a
letter of transmittal in the form prepared by Parent (which shall specify that
delivery shall be effected, and risk of loss and title to the Certificates shall
pass, only upon actual delivery thereof to the Exchange Agent and shall contain
instructions for use in effecting the surrender of such Certificates in exchange
for the property described in the next sentence) (the "Transmittal Letter").
Parent shall promptly deliver or cause to be delivered upon surrender for
cancellation to the Exchange Agent of all Certificates held by any Company
Stockholder, together with the Transmittal Letter, duly executed, in exchange
therefor (i) to such Company Stockholder, (x) one or more certificates
representing ninety percent (90%) of the aggregate number of whole shares of
Parent Common Stock into which the Company Common Stock represented by the
Certificate or Certificates so surrendered shall have been converted pursuant to
Section 1.5(c), and (y) ninety percent (90%) of the cash in lieu of any

fractional share in accordance with Section 1.8, and one hundred percent (100%)

of certain dividends and other distributions in accordance with Section 1.7; and

(ii) in accordance with Section 8.1, to the Indemnity Agent (as hereinafter
defined), for deposit in the Indemnity Fund (as defined in the Indemnity
Agreement), (x) one or more certificates representing the remaining ten percent
(10%) of such number of whole shares of Parent Common Stock (all such shares
held by the Indemnity Agent being collectively referred to as the "Indemnity

Shares") and (y) ten percent (10%) of the cash in lieu of any fractional share

in accordance with Section 1.8, and one hundred percent (100%) of certain

dividends and other distributions in accordance with Section 1.7, and any
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Certificate so surrendered shall forthwith be canceled.

Section 1.7 Dividends; Transfer Taxes; Withholding. No dividends or
other distributions that are declared on or after the Effective Time on Parent
Common Stock, or are payable to the holders of record thereof on or after the
Effective Time, will be paid to any Person (as hereinafter defined) entitled by
reason of the Merger to receive a certificate representing Parent Common Stock
until such Person surrenders the related Certificate or Certificates, as
provided in Section 1.6, and no cash payment in lieu of fractional shares will

surrender the related Certificate or Certificates. Subject to the effect of
applicable law, there shall be paid to each record holder of a new certificate
representing such Parent Common Stock: (i) at the time of such surrender or as

A-4

promptly as practicable thereafter, one hundred percent (100%) of the amount of
any dividends or other distributions theretofore paid with respect to the shares
of Parent Common Stock represented by such new certificate and having a record
date on or after the Effective Time and a payment date prior to such surrender;
(ii) at the appropriate payment date or as promptly as practicable thereafter,
one hundred percent (100%) of the amount of any dividends or other distributions
pavable with respect to such shares of Parent Common Stock and having a record
date on or after the Effective Time but prior to such surrender and a payment
date on or subsequent to such surrender; and (iii) at the time of such surrender
or as promptly as practicable thereafter, the amount of any cash payable with
respect to a fractional share of Parent Common Stock to which such holder is
entitled pursuant to Section 1.8; provided, that to the extent such dividends or
other distributions relate to stock splits or other similar events, one hundred
percent (100%) of such dividends or distributions with respect to the Indemnity
Shares shall be deposited by Parent with the Indemnity Agent and shall be
included in the Indemnity Fund in accordance with the Indemnity Agreement. In no
event shall the Person entitled to receive such dividends or other distributions
or cash in lieu of fractional shares be entitled to receive interest on such
dividends or other distributions or cash in lieu of fractional shares. If any
cash or certificate representing shares of Parent Common Stock is to be paid to
or issued in a name other than that in which the Certificate surrendered in
exchange therefor is registered, it shall be a condition of such exchange that
the Certificate so surrendered shall be properly endorsed and otherwise in
proper form for transfer and that the Person requesting such exchange shall pay
to Parent any transfer or other taxes required by reason of the issuance of
certificates for such shares of Parent Common Stock in a name other than that of
the registered holder of the Certificate surrendered or shall establish to the
satisfaction of Parent that such tax has been paid or is not applicable. Parent
shall be entitled to deduct and withhold from the consideration otherwise
payvable pursuant to this Agreement to any Person such amounts as Parent is
required to deduct and withhold with respect to the making of such payment under
the Code or under any provision of state, local or foreign tax law. To the
extent that amounts are so withheld by Parent, such withheld amounts shall be
treated for all purposes of this Agreement as having been paid to the Person who
otherwise would have received the payment in respect of which such deduction and
withholding was made by Parent.

Section 1.8 No Fractional Securities. No certificates or scrip
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representing fractional shares of Parent Common Stock shall be issued upon the
surrender for exchange of Certificates pursuant to this Article I, and no Parent
dividend or other distribution or stock split shall relate to any fractional
share, and no fractional share shall entitle the owner thereof to vote or to any
other rights of a securityholder of Parent. In lieu of any such fractional
share, (x) each holder of Company Common Stock who would otherwise have been
entitled to a fraction of a share of Parent Common Stock upon surrender of
Certificates for exchange pursuant to this Article I will be paid ninety percent
(90%) of an amount in cash (without interest), rounded down to the nearest cent,
determined by multiplying (i) the last reported sale price per share of Parent
Common Stock on the NASDAQ National Market System ("Nasdag")on the date
immediately before the date of the Effective Time (or, if the shares of Parent
Common Stock do not trade on Nasdag on such date, the first date of trading of
shares of Parent Common Stock on Nasdag immediately before such date) by (ii)
the fractional interest of a share of Parent Common Stock to which such holder
would otherwise be entitled, and (y) the remaining ten percent (10%), rounded
down to the nearest cent, will be paid to the Indemnity Agent for deposit in the
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Indemnity Fund.

Section 1.9 Return of Exchange Fund. Any portion of the Exchange Fund
which remains undistributed to the Company Stockholders for 60 days after the
Effective Time shall be delivered to Parent, upon demand of Parent, and any such
Company Stockholders who have not theretofore complied with this Article I shall
thereafter look only to Parent for payment of their claim for Parent Common
Stock, any cash in lieu of fractional shares of Parent Common Stock and any
dividends or distributions with respect to Parent Common Stock. Neither Parent
nor the Surviving Corporation shall be liable to any former holder of Company
Common Stock for any consideration payable in accordance with this Article I
which is delivered to a public official pursuant to any applicable abandoned
property, escheat or similar law.

Section 1.10 Adjustment of Exchange Ratio. In the event of any
reclassification, stock split or stock dividend with respect to Parent Common
Stock or any change or conversion of Parent Common Stock into other securities
(or 1f a record date with respect to any of the foregoing should occur) prior to
the Effective Time, appropriate and proportionate adjustments, if any, shall be
made to the Exchange Ratio, and all references to the Exchange Ratio in this
Agreement shall be deemed to be to the Exchange Ratio, as so adjusted.

Section 1.11 No Further Ownership Rights in Company Common Stock. All
shares of Parent Common Stock issued upon the surrender for exchange of
Certificates in accordance with the terms hereof (including any cash paid
pursuant to Section 1.8) shall be deemed to have been issued in full
satisfaction of all rights pertaining to the shares of Company Common Stock
represented by such Certificates.

Section 1.12 Closing of Company Transfer Books. At the Effective Time,

the stock transfer books of the Company shall be closed, and no transfer of

58



Edgar Filing: CONCORD EFS INC - Form S-4

shares of Company Common Stock shall thereafter be made on the records of the
Company. If, after the Effective Time, Certificates are presented to the
Surviving Corporation or Parent, such Certificates shall be canceled and
exchanged as provided in this Article I.

Section 1.13 Lost Certificates. If any Certificate shall have been
lost, stolen or destroyed, upon the making of an affidavit of that fact by the
Person claiming such Certificate to be lost, stolen or destroyed and, if
required by Parent or the Exchange Agent, the posting by such Person of a bond,
in such amount as Parent or the Exchange Agent may direct as indemnity against
any claim that may be made against Parent, the Surviving Corporation or the
Exchange Agent with respect to such Certificate, Parent will issue or cause to
be issued in exchange for such lost, stolen or destroyed Certificate the shares
of Parent Common Stock, any cash in lieu of fractional shares of Parent Common
Stock to which the holders thereof are entitled pursuant to Section 1.8 and any
dividends or other distributions to which the holders thereof are entitled
pursuant to Section 1.7.

Section 1.14 Further Assurances. If at any time after the Effective
Time the Surviving Corporation shall consider or be advised that any deeds,
bills of sale, assignments or assurances or any other acts or things are
necessary, desirable or proper (a) to vest, perfect or confirm, of record or
otherwise, in the Surviving Corporation its right, title or interest in, to or

A-6

under any of the rights, privileges, powers, franchises, properties or assets of
either of the Constituent Corporations, or (b) otherwise to carry out the
purposes of this Agreement, the Surviving Corporation and its proper officers
and directors or their designees shall be authorized to execute and deliver, in
the name and on behalf of either of the Constituent Corporations, all such
deeds, bills of sale, assignments and assurances and to do, in the name and on
behalf of either Constituent Corporation, all such other acts and things as may
be necessary, desirable or proper to vest, perfect or confirm the Surviving
Corporation's right, title or interest in, to or under any of the rights,
privileges, powers, franchises, properties or assets of such Constituent
Corporation and otherwise to carry out the purposes of this Agreement.

Section 1.15 Closing; Closing Deliveries.

(a) The closing of the transactions contemplated by this Agreement
(the "Closing") and all actions specified in this Agreement to occur at the
Closing shall take place at the offices of Sidley Austin Brown & Wood, Bank One
Plaza, 10 South Dearborn Street, Chicago, Illinois, at 10:00 a.m., local time,
no later than the second business day following the day on which the last of the
conditions set forth in Article VI shall have been fulfilled or waived (if
permissible) or at such other time and place as Parent and the Company shall
agree (the date and time on which the Closing actually occurs is referred to
herein as the "Closing Date").

(b) Subject to fulfillment or waiver of the conditions set forth in
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Article VI, at the Closing Parent shall deliver to the Company all of the

following:

(1) a copy of the Restated Certificate of Incorporation, as amended,
of Parent (the "Parent Charter"), certified as of a recent date by the
Secretary of State of the State of Delaware;

(ii) a certificate of good standing of Parent, issued as of a recent
date by the Secretary of State of the State of Delaware;

(iii) a certificate of the Secretary or an Assistant Secretary of
Parent, dated the Closing Date, in form and substance reasonably
satisfactory to the Company, as to (a) no amendments to the Parent Charter
since a specified date, (b) the Bylaws of Parent, (c) the resolutions of
the Board of Directors of Parent authorizing the execution and performance
of this Agreement and the transactions contemplated herein and (d) the
incumbency and signatures of the officers of Parent executing this
Agreement and any Parent Ancillary Agreement;

(iv) all consents, waivers or approvals obtained by Parent with
respect to the consummation of the transactions contemplated by this
Agreement; and

(v) the certificate contemplated by Section 6.2 (a).

(c) Subject to fulfillment or waiver of the conditions set forth in
Article VI, at the Closing Sub shall deliver to the Company all of the

following:

(1) a copy of the Articles of Incorporation of Sub certified as of a
recent date

by the Secretary of State of the State of Texas;

(ii) a certificate of good standing of Sub, issued as of a recent date
by the Secretary of State of the State of Texas; and

(iii) a certificate of the Secretary or an Assistant Secretary of Sub,
dated the Closing Date, in form and substance reasonably satisfactory to
the Company, as to (a) no amendments to the Articles of Incorporation of
Sub since a specified date, (b) the Bylaws of Sub, (c) the resolutions of
the Board of Directors of Sub authorizing the execution and performance of
this Agreement and the transactions contemplated herein, (d) the written
consent of Parent in its capacity as sole stockholder of Sub adopting this
Agreement in accordance with Article 5.03 of the TBCA and (e) the
incumbency and signatures of the officers of Sub executing this Agreement
and any other agreement or certificate executed by Sub in connection with
the Closing.

(d) Subject to fulfillment or waiver of the conditions set forth in
Article VI, at the Closing the Company shall deliver to Parent all of the

following:

(i) a copy of the Articles of Incorporation of the Company, certified
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as of a recent date by the Secretary of State of the State of Texas;

(ii) a certificate of good standing of the Company, issued as of a
recent date by the Secretary of State of the State of Texas;

(iii) a certificate of the Secretary or an Assistant Secretary of the
Company, dated the Closing Date, in form and substance reasonably
satisfactory to Parent, as to (a) no amendments to the Articles of
Incorporation of the Company since a specified date, (b) the Bylaws of the
Company, (c) the resolutions of the Board of Directors of the Company
authorizing the execution and performance of this Agreement and the
transactions contemplated herein, (d) the resolutions of the stockholders
of the Company approving and adopting this Agreement in accordance with
Article 5.03 of the TBCA and (e) the incumbency and signatures of the
officers of the Company executing this Agreement and any Company Ancillary
Agreement;

(iv) all consents, waivers or approvals obtained by the Company with
respect to the consummation of the transactions contemplated by this
Agreement;

(v) releases executed by those Company Stockholders identified in
Section 1.15(d) (v) of the Parent Letter substantially in the form contained
in Exhibit F; and

(vi) the certificates contemplated by Sections 6.3(a), 6.3(c), 6.3(9),

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF PARENT AND SUB

Parent and Sub represent and warrant to the Company as follows:
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Section 2.1 Organization, Standing and Power. Each of Parent and Sub
is a corporation duly organized, validly existing and in good standing under the
laws of the state of its incorporation and has the requisite corporate power and
authority to carry on its business as now being conducted.

Section 2.2 Capital Structure. As of the date hereof, the authorized
capital stock of Parent consists of 750,000,000 shares of Parent Common Stock.
At the close of business on February 25, 2002, (i) 508,378,475 shares of Parent
Common Stock were issued and outstanding, (ii) no shares of Parent Common Stock
were held in the treasury of Parent or by Subsidiaries of Parent, (iii) no
shares of Parent preferred stock were issued or outstanding and (iv) 45,515,281
shares of Parent Common Stock were reserved for issuance pursuant to outstanding
options, warrants or other rights to purchase or otherwise acquire shares of
Parent Common Stock under Parent's plans or other arrangements or pursuant to
any plans or arrangements assumed by Parent in connection with any acquisition,
business combination or similar transaction (collectively, the "Parent Stock

Plans"). As of the date of this Agreement, except as set forth above, except for

the issuance of shares of Parent Common Stock pursuant to the Parent Stock
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Plans, no shares of capital stock or other voting securities of Parent were
issued, reserved for issuance or outstanding. All of the shares of Parent Common
Stock issuable upon conversion of Company Common Stock at the Effective Time in
accordance with Section 1.5(c) of this Agreement will be, when so issued, duly
authorized, validly issued, fully paid and nonassessable and free of preemptive
rights. As of the date of this Agreement, each outstanding share of capital
stock (or other voting security or equity equivalent) of each Subsidiary of
Parent is duly authorized, validly issued, fully paid and nonassessable, and
each such share (or other voting security or equity equivalent) is owned by
Parent or another Subsidiary of Parent free and clear of all security interests,
liens, claims, pledges, options, rights of first refusal, agreements,
limitations on voting rights, charges and other encumbrances of any nature
whatsoever, except where any failure(s) to be so duly authorized, wvalidly
issued, fully paid and nonassessable or owned would not have, individually or in
the aggregate, a Material Adverse Effect on Parent.

For purposes of this Agreement, "Subsidiary" means any corporation,
partnership, limited liability company, joint wventure, trust, association or
other entity of which Parent or the Company, as the case may be (either alone or
through or together with any other Subsidiary), owns, directly or indirectly,
50% or more of the stock or other equity interests the holders of which are
generally entitled to vote for the election of the Board of Directors or other
governing body of such corporation, partnership, limited liability company,
joint venture or other entity.

Section 2.3 Authority. The Boards of Directors of Parent and Sub have
declared the Merger advisable and fair to and in the best interest of Parent and
Sub, respectively, and Parent, as sole stockholder of Sub, has approved and
adopted this Agreement in accordance with the TBCA. The Board of Directors of
Parent has approved the issuance of Parent Common Stock in connection with the
Merger (the "Share Issuance") and has approved the other agreements to be

entered into by it as contemplated hereby (such other agreements, the "Parent

Ancillary Agreements"). Parent has the requisite corporate power and authority
to enter into this Agreement and the Parent Ancillary Agreements, to consummate
the transactions contemplated hereby and thereby and to effect the Share
Issuance. Sub has all corporate power and authority to enter into this Agreement
and to consummate the transactions contemplated hereby. The
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execution and delivery of this Agreement by Parent and Sub and the Parent
Ancillary Agreements by Parent, and the consummation by Parent and Sub of the
transactions contemplated hereby and thereby, have been duly authorized by all
necessary corporate action on the part of Parent and Sub. This Agreement and the
consummation of the transactions contemplated hereby have been approved by the
sole stockholder of Sub. This Agreement has been duly executed and delivered by
Parent and Sub. The Parent Ancillary Agreements executed as of the date hereof
have been duly executed and delivered by Parent. Assuming the wvalid
authorization, execution and delivery by the other parties thereto and the
validity and binding effect hereof and thereof on the other parties thereto,
this Agreement constitutes the valid and binding obligation of Parent and Sub
enforceable against each of them in accordance with its terms, and each of the
Parent Ancillary Agreements, upon execution and delivery thereof by Parent, will
constitute the valid and binding obligation of Parent enforceable against it in
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accordance with its terms, except to the extent its enforceability may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting the enforcement of creditors' rights generally and by the
effect of general principles of equity (regardless of whether enforcement is
considered in a proceeding in equity or at law). The Share Issuance and the
filing of a registration statement on Form S-4 with the Securities Exchange
Commission ("SEC") by Parent under the Securities Act of 1933, as amended

(together with the rules and regulations promulgated thereunder, the "Securities

Act"), for the purpose of registering shares of Parent Common Stock to be issued
in the Merger (together with any amendments or supplements thereto, whether
prior to or after the effective date thereof, the "Registration Statement") have

been duly authorized by Parent's Board of Directors.

Section 2.4 Consents and Approvals; No Violation. Assuming that all

consents, approvals, authorizations and other actions described in this Section

2.4 have been obtained and all filings and obligations described in this Section

2.4 have been made, except as set forth in Section 2.4 of the letter dated the
date hereof and delivered on the date hereof by Parent to the Company, which
letter relates to this Agreement and is designated therein as the Parent Letter
(the "Parent Letter"), the execution and delivery of this Agreement by Parent
and Sub, and the Parent Ancillary Agreements by Parent, do not, and the
consummation of the transactions contemplated hereby and thereby and compliance
with the provisions hereof and thereof will not, result in any violation of, or
default (with or without notice or lapse of time, or both) under, or give to
others a right of termination, cancellation or acceleration of any obligation or
the loss of benefit under, or result in the creation of any lien, security
interest, charge or encumbrance upon any of the properties or assets of Parent
or any of its Subsidiaries under, any provision of (i) the Parent Charter or the

Bylaws of Parent (the "Parent Bylaws") or the Certificate of Incorporation or
Bylaws of Sub, (ii) the comparable charter or organizational documents of any of
Parent's Subsidiaries, (iii) any loan or credit agreement, note, bond, mortgage,

indenture, lease or other agreement, instrument, permit, concession, franchise
or license applicable to Parent or any of its Subsidiaries or any of their
respective properties or assets or (iv) any judgment, order, decree, injunction,
statute, law, ordinance, rule or regulation applicable to Parent or any of its
Subsidiaries or any of their respective properties or assets, other than, in the
case of clauses (ii), (iii) or (iv), any such violations, defaults, rights,
liens, security interests, charges or encumbrances that, individually or in the
aggregate, would not have a Material Adverse Effect on Parent, materially impair
the ability of Parent or Sub to perform their respective obligations hereunder
or, in the case of Parent, under the Parent Ancillary
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Agreements, or prevent the consummation of any of the transactions contemplated
hereby or thereby by Parent or Sub. No filing or registration with, or
authorization, consent or approval of, any domestic (federal and state), foreign
or supranational court, commission, governmental body, regulatory agency,
authority or tribunal (a "Governmental Entity") is required by or with respect
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to Parent or any of its Subsidiaries in connection with the execution and
delivery of this Agreement by Parent or Sub or the Parent Ancillary Agreements
by Parent or is necessary for the consummation by Parent or Sub of the Merger
and the other transactions contemplated by this Agreement or the Parent
Ancillary Agreements, except for (i) in connection, or in compliance, with the
provisions of the Bank Holding Company Act of 1956, as amended (together with
the rules and regulations promulgated thereunder, the "Bank Act"), the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (together with
the rules and regulations promulgated thereunder, the "HSR Act"), the Securities
Act and the Securities Exchange Act of 1934, as amended (together with the rules
and regulations promulgated thereunder, the "Exchange Act"), (ii) the filing of
the Articles of Merger with the Secretary of State of the State of Texas and
appropriate documents with the relevant authorities of other states in which the

Company or any of its Subsidiaries is qualified to do business, (iii) such
filings, authorizations, orders and approvals as may be required by state
takeover laws (the "State Takeover Approvals"), (iv) such filings as may be

required in connection with the taxes described in Section 5.8; (v) applicable

requirements, if any, of state securities or "blue sky" laws ("Blue Sky Laws")
and Nasdaqg, (vi) applicable requirements, if any, under foreign laws and (vii)
such other consents, orders, authorizations, registrations, declarations and
filings the failure of which to be obtained or made would not, individually or
in the aggregate, have a Material Adverse Effect on Parent, materially impair
the ability of Parent or Sub to perform its obligations hereunder or, in the
case of Parent, under the Parent Ancillary Agreements, or prevent the
consummation of any of the transactions contemplated hereby or thereby by Parent
or Sub.

For purposes of this Agreement, "Material Adverse Change" or "Material

Adverse Effect" means, when used with respect to Parent or the Company, as the
case may be, any event, change or effect that individually or when taken
together with all other such events, changes or effects is or could reasonably
be expected to be materially adverse to the business, prospects, assets,
liabilities, financial condition or results of operations of Parent and its
Subsidiaries, taken as a whole, or the Company and its Subsidiaries, taken as a
whole, as the case may be. None of the following shall be deemed, by itself or
by themselves, to constitute a Material Adverse Change or Material Adverse
Effect: (i) conditions affecting the industry in which the Company and its
Subsidiaries or Parent and its Subsidiaries, as the case may be, operates or
(ii) conditions affecting the U.S. economy as a whole.

Section 2.5 SEC Documents and Other Reports. Parent has filed all
required documents with the SEC between January 1, 2002 and the date hereof (the
"Parent SEC Documents"). As of their respective dates or, if amended, as of the
date of the last amendment, the Parent SEC Documents complied in all material
respects with the requirements of the Securities Act or the Exchange Act, as the
case may be, and, at the respective times they were filed, none of the Parent
SEC Documents contained any untrue statement of a material fact or omitted to
state a material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made,
not misleading. The consolidated financial statements (including, in each case,
any notes thereto) of Parent included
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in the Parent SEC Documents complied as to form in all material respects with
applicable accounting requirements and the published rules and regulations of
the SEC with respect thereto, were prepared in accordance with generally
accepted accounting principles ("GAAP") (except, in the case of the unaudited
statements, as permitted by Form 10-Q of the SEC) applied on a consistent basis
during the periods involved (except as may be indicated therein or in the notes
thereto) and fairly presented in all material respects the consolidated
financial position of Parent and its consolidated subsidiaries at the respective
dates thereof and the consolidated results of their operations and their
consolidated cash flows for the periods then ended (subject, in the case of
unaudited statements, to normal year-end audit adjustments and to any other
adjustments described therein). Except as disclosed in the Parent SEC Documents
or as required by GAAP or the SEC, Parent has not, since January 1, 2002, made
any material change in the accounting practices or policies applied in the
preparation of financial statements included in the Parent SEC Documents.

Section 2.6 Registration Statement and Proxy Statement. None of the
information to be supplied by Parent or Sub for inclusion or incorporation by
reference in the Registration Statement or the proxy statement/prospectus
included therein relating to the Stockholder Meeting (as hereinafter defined)
(together with any amendments or supplements thereto, the "Proxy Statement")
will (i) in the case of the Registration Statement, at the time it becomes
effective, contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary in order to make the
statements therein not misleading or (ii) in the case of the Proxy Statement, at
the time of the mailing of the Proxy Statement and at the time of the
Stockholder Meeting, contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they are
made, not misleading. If at any time prior to the Stockholder Meeting any event
with respect to Parent, its officers and directors or any of its Subsidiaries
shall occur which is required to be described in the Proxy Statement or the
Registration Statement, such event shall be so described, and an appropriate
amendment or supplement shall be promptly filed with the SEC and, as required by
law, disseminated to the stockholders of the Company. The Registration Statement
will comply (with respect to Parent) as to form in all material respects with
the provisions of the Securities Act.

Section 2.7 Actions and Proceedings. Except as set forth in the Parent
SEC Documents, as of the date hereof, there are no actions, suits, labor
disputes or other litigation, legal or administrative proceedings or
governmental investigations pending or, to the Knowledge of Parent, threatened
against or affecting Parent or any of its Subsidiaries or, to the Knowledge of
Parent, any of its or their present or former officers, directors, employees, or
consultants, agents or stockholders, as such, or any of its or their properties,
assets or business (i) relating to the transactions contemplated by this
Agreement and the Parent Ancillary Agreements, or (ii) which, if not related to
the transactions contemplated by this Agreement or the Parent Ancillary
Agreements, would have a Material Adverse Effect on Parent. As of the date
hereof, except as set forth in the Parent SEC Documents, there are no
outstanding orders, Jjudgments, injunctions, awards or decrees of any
Governmental Entity against Parent or any of its Subsidiaries, or, to the
Knowledge of Parent (as hereinafter defined), against any of the present or
former directors or officers of Parent or any of its Subsidiaries, as such, or
any of its or their properties, assets or businesses that, individually or in
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the aggregate, would have a Material Adverse Effect on
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Parent. For purposes of this Agreement, "Knowledge of Parent" means the actual

knowledge of the individuals identified in Section 2.7 of the Parent Letter.

Section 2.8 Permits and Compliance; Defaults. Each of Parent and its
Subsidiaries is in possession of all material licenses, franchises, permits,
privileges, immunities, approvals and other authorizations from Governmental
Entities which are necessary to entitle Parent or any of its Subsidiaries to
own, lease or possess, and operate and use its assets and to carry on its
business substantially as currently conducted (herein collectively called the
"Parent Permits"), and each of the material Parent Permits are wvalid and in full
force and effect, except where the failure to be in possession of any of the
Parent Permits or the failure of any such Parent Permit to be valid or in full
force and effect would not, individually or in the aggregate, have a Material
Adverse Effect on Parent. Parent and its Subsidiaries are in compliance in all
material respects with their respective obligations under the Parent Permits,
with only such exceptions as, individually or in the aggregate, would not have a
Material Adverse Effect on Parent.

Section 2.9 Required Vote of Parent Stockholders. No vote of the
securityholders of Parent is required by law, the Parent Charter, the Parent
Bylaws or otherwise in order for Parent to consummate the Merger and the
transactions contemplated hereby.

Section 2.10 Reorganization. To the Knowledge of Parent, neither
Parent nor any of its Subsidiaries has taken any action or failed to take any
action which action or failure could reasonably be expected to cause the Merger
to fail to qualify as a reorganization within the meaning of Section 368 (a) of
the Code.

Section 2.11 Brokers. No broker, investment banker or other Person is
entitled to any broker's, finder's or other similar fee or commission in
connection with the transactions contemplated by this Agreement based upon
arrangements made by or on behalf of Parent.

Section 2.12 Operations of Sub. Sub is a direct, wholly owned
subsidiary of Parent, was formed solely for the purpose of engaging in the
transactions contemplated hereby, has engaged in no other business activities
and has conducted its operations only as contemplated hereby.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to Parent and Sub as follows:

Section 3.1 Organization, Standing and Power. The Company is a
corporation duly organized, validly existing and in good standing under the laws
of the State of Texas and has the requisite corporate power and authority to
carry on its business as now being conducted. Each Subsidiary of the Company is
duly organized, validly existing and in good standing under the laws of the
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jurisdiction in which it is organized and has the requisite corporate (in the
case of a Subsidiary that is a corporation) or other power and authority to
carry on its business as now being conducted. The Company and each of its
Subsidiaries are duly qualified to do business, and are in good standing, in
each jurisdiction where the character of their properties owned or
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held under lease or the nature of their activities makes such qualification or
good standing necessary, except where the failure to be so qualified or licensed
and in good standing would not have a Material Adverse Effect on the Company.

Section 3.2 Capital Structure.

(a) The authorized capital stock of the Company consists of 500,000
shares of Company Common Stock. As of the date hereof, (i) 92,650 shares of
Company Common Stock were issued and outstanding, all of which were wvalidly
issued, fully paid and nonassessable and free of preemptive rights and (ii)
7,350 shares of Company Common Stock were held in the treasury of the Company or
by Subsidiaries of the Company. There are no benefit plans of the Company or its
Subsidiaries under which any securities of the Company or any of its
Subsidiaries are issuable. Except as set forth above, no shares of capital stock
or other voting securities of the Company are issued, reserved for issuance or
outstanding. There are no options, warrants, calls, rights, puts or agreements
to which the Company or any of its Subsidiaries is a party or by which any of
them is bound obligating the Company or any of its Subsidiaries to issue,
deliver, sell or redeem, or cause to be issued, delivered, sold or redeemed, any
additional shares of capital stock (or other voting securities or equity
equivalents) of the Company or any of its Subsidiaries or obligating the Company
or any of its Subsidiaries to grant, extend or enter into any such option,
warrant, call, right, put or agreement. Except as set forth in Section 3.2 (a) of
the Company Letter, the Company is not a party to, and to the Knowledge of the
Company there does not currently exist, any stockholder agreement, voting trust
agreement or any other similar contract, agreement, arrangement, commitment,
plan or understanding relating to the voting, dividend, ownership or transfer
rights of any shares of capital stock of the Company. True and complete copies
of the Company Charter, Bylaws of the Company, as amended (the "Company

Bylaws"), and the agreements and other instruments referred to in Section 3.2 (a)

of the Company Letter have been delivered to Parent.

(b) Except as set forth in Section 3.2 of the Company Letter, each
outstanding share of capital stock (or other voting security or equity
equivalent, as the case may be) of each Subsidiary of the Company is duly
authorized, validly issued, fully paid and nonassessable, and each such share
(or other voting security or equity equivalent, as the case may be) is owned by
the Company or another Subsidiary of the Company, free and clear of all security
interests, liens, claims, pledges, options, rights of first refusal, agreements,
limitations on voting rights, charges and other encumbrances of any nature
whatsoever. The Company does not have any outstanding bonds, debentures, notes
or other obligations the holders of which have the right to vote (or convertible
into or exercisable for securities having the right to vote) with the
stockholders of the Company on any matter.

(c) Section 3.2(c) (1) of the letter dated the date hereof and
delivered on the date hereof by the Company to Parent, which letter relates to
this Agreement and is designated the Company Letter (the "Company Letter"), sets
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forth the name and address of each holder of record of shares of capital stock
of the Company outstanding on the date hereof, together, in each case, with the
number of shares of Company Common Stock held by such holder.

(d) Section 3.2(d) of the Company Letter sets forth a list of all
Subsidiaries

and Joint Ventures of the Company and the jurisdiction in which such Subsidiary
or Joint Venture is organized. Section 3.2 (d) of the Company Letter also sets
forth the nature and extent of the ownership and voting interests held by the
Company in each such Joint Venture. The Company has no obligation to make any
capital contributions, or otherwise provide assets or cash, to any Joint
Venture. For purposes of this Agreement, "Joint Venture" means any corporation,
limited liability company, partnership, joint venture, trust, association or
other entity which is not a Subsidiary of the Company, as the case may be, and
in which (a) the Company, directly or indirectly, owns or controls any shares of
any class of the outstanding voting securities or other equity interests or (b)
the Company or one of its Subsidiaries is a general partner.

(e) All issued and outstanding shares of Company Common Stock have
been issued in compliance with all appropriate securities laws and are subject
to all appropriate restrictions on transfer in connection with such laws.

Section 3.3 Authority. (a) The Board of Directors of the Company has
declared the Merger advisable and fair to and in the best interest of the
Company and its stockholders, approved and adopted this Agreement in accordance
with the TBCA, approved the Voting Agreements and approved the other agreements
to be entered into by it as contemplated hereby (such other agreements, the
"Company Ancillary Agreements"), resolved to recommend the approval and adoption
of this Agreement by the Company's stockholders and directed that this Agreement
be submitted to the Company's stockholders for approval and adoption. The
Company has the requisite corporate power and authority to enter into this
Agreement and the Company Ancillary Agreements, to consummate the transactions
contemplated by the Company Ancillary Agreements and, subject to approval by the
stockholders of the Company of this Agreement, to consummate the transactions
contemplated hereby and thereby. The execution and delivery of this Agreement
and the Company Ancillary Agreements by the Company and the consummation by the
Company of the transactions contemplated hereby and thereby have been duly
authorized by all necessary corporate action on the part of the Company,
subject, in the case of this Agreement, to approval of this Agreement by the
stockholders of the Company. This Agreement has been duly executed and delivered
by the Company. The Company Ancillary Agreements executed as of the date hereof
have each been duly executed and delivered by the Company, and no other
corporate action on the part of the Company is necessary in connection
therewith. Assuming the valid authorization, execution and delivery by the other
parties thereto and the validity and binding effect hereof and thereof on the
other parties thereto, this Agreement constitutes the valid and binding
obligation of the Company enforceable against it in accordance with its terms,
and each of the Company Ancillary Agreements upon execution and delivery thereof
by the Company will constitute the valid and binding obligation of the Company
enforceable against it in accordance with its terms, except to the extent as
enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of
creditors' rights generally and by the effect of general principles of equity
(regardless of whether enforcement is considered in a proceeding in equity or at
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(b) Upon the execution and delivery by the Stockholder Representative
(as hereinafter defined) of the Indemnity Agreement, the Indemnity Agreement
will constitute the valid and binding obligation of the Company Stockholders and
Stockholder Representative,

enforceable against the Company Stockholders and Stockholder Representative, in
accordance with its terms. The Stockholder Representative has the requisite
power and authority to enter into the Indemnity Agreement and to fulfill the
terms thereof contemplated thereby.

Section 3.4 Consents and Approvals; No Violation. Assuming that all

consents, approvals, authorizations and other actions described in this Section

3.4 have been obtained and all filings and obligations described in this Section

3.4 have been made, except as set forth in Section 3.4 of the Company Letter,
the execution and delivery of this Agreement and the Company Ancillary
Agreements by the Company do not, and the consummation of the transactions
contemplated hereby and thereby and compliance with the provisions hereof and
thereof will not, result in any violation of, or default (with or without notice
or lapse of time, or both) under, or give to others a right of termination,
cancellation or acceleration of any obligation or the loss of a material benefit
under, or result in the creation of any lien, security interest, charge or
encumbrance upon any of the properties or assets of the Company or any of its
Subsidiaries under, any provision of (i) the Company Charter or the Company
Bylaws, (ii) the comparable charter or organizational documents of any of the
Company's Subsidiaries, (iii) any material loan or credit agreement, note, bond,
mortgage, indenture, guaranty, lease or other agreement, instrument, permit,
concession, franchise or license applicable to the Company or any of its
Subsidiaries or any of their respective properties or assets, or (iv) any
judgment, order, decree, injunction, statute, law, ordinance, rule or regulation
applicable to the Company or any of its Subsidiaries or any of their respective
properties or assets, other than, in the case of clause (iv), any such
violations, defaults, rights, liens, security interests, changes or encumbrances
that, individually or in the aggregate, would not have a Material Adverse Effect
on the Company, materially impair the ability of the Company to perform its
obligations hereunder or under the Company Ancillary Agreements or prevent the
consummation of any of the transactions contemplated hereby or thereby. No
filing or registration with, or authorization, consent or approval of, any
Governmental Entity is required by or with respect to the Company or any of its
Subsidiaries in connection with the execution and delivery of this Agreement or
the Company Ancillary Agreements by the Company or is necessary for the
consummation of the Merger and the other transactions contemplated by this
Agreement or the Company Ancillary Agreements, except for (i) in connection, or
in compliance with, the provisions of the Bank Act and the HSR Act, (ii) the
filing of the Articles of Merger with the Secretary of State of the State of
Texas and appropriate documents with the relevant authorities of other states in

which the Company or any of its Subsidiaries is qualified to do business, (iii)
State Takeover Approvals, (iv) such filings as may be required in connection
with the taxes described in Section 5.8, (v) applicable requirements, if any, of

Blue Sky Laws and (vi) applicable requirements, if any, under foreign laws.

Section 3.5 Financial Statements. Section 3.5 of the Company Letter
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contains the balance sheet (the "Balance Sheet") of the Company and its

subsidiaries as of December 31, 2001 (the "Balance Sheet Date") and the related
statements of income, stockholders' equity and cash flows for the year then
ended, together with the appropriate notes to such financial statements,
accompanied by the report thereon of Johnson & Sheldon, P.C., independent public
accountants (the "Audited Financial Statements"). Except as disclosed in the
notes thereto, the Audited Financial Statements have been prepared in conformity
with GAAP consistently applied and fairly present in all material respects the
financial position of the Company and its
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subsidiaries at the dates of such balance sheets and the results of its
operations and cash flows for the respective periods indicated.

Section 3.6 No Dividends; Absence of Certain Changes or Events.

(a) Except as set forth in Section 3.6(a) of the Company Letter,
neither the Company nor any of its partially-owned Subsidiaries has ever
declared or made, or agreed to declare or make, any payment of dividends or
distributions to its stockholders (and no record date with respect to any of the
foregoing has occurred) or purchased or redeemed, or agreed to purchase or
redeem, any of its capital stock or other equity interest.

(b) Except as set forth in Section 3.6 (b) of the Company Letter, since
the Balance Sheet Date there has been:

(i) no Material Adverse Change with respect to the Company; and

(ii) no damage, destruction, loss or claim, whether or not covered by
insurance, or condemnation or other taking adversely affecting any material
assets or business of the Company or any of its Subsidiaries.

(c) Except as set forth in Section 3.6(c) of the Company Letter, since
the Balance Sheet Date, the Company and its Subsidiaries have conducted their
respective businesses in all material respects only in the ordinary course and
in conformity with past practice. Without limiting the generality of the
foregoing, since the Balance Sheet Date, except as set forth in Section 3.6(c)
of the Company Letter, neither the Company nor any of its Subsidiaries has:

(1) issued, delivered or agreed (conditionally or unconditionally) to
issue or deliver, or granted any option, warrant or other right to
purchase, any of its capital stock or other equity interest or any security
convertible into its capital stock or other equity interest;

(ii) issued, delivered or agreed (conditionally or unconditionally) to
issue or deliver any of its bonds, notes or other debt securities;

(iii) paid any material obligation or liability (absolute or
contingent) other than current liabilities reflected on the Balance Sheet
and current liabilities incurred since the Balance Sheet Date in the
ordinary course of business consistent with past practice or liabilities
and obligations not exceeding $50,000 in the aggregate;

(iv) except in the ordinary course of business consistent with past
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practice, made or permitted any material amendment or termination of any
Company Agreement (as hereinafter defined);

(v) undertaken or committed to undertake capital expenditures
exceeding $50,000 for any single project or related series of projects or
$150,000 in the aggregate;

(vi) made charitable donations in excess of $10,000 in the aggregate;

(vii) sold, leased (as lessor), transferred or otherwise disposed of
(including any transfers from the Company or any of its Subsidiaries to any
of the stockholders of the Company or any of their respective Affiliates
(as hereinafter defined)), or mortgaged or pledged, or imposed or suffered
to be imposed any lien, claim, charge, security interest, mortgage, pledge,
easement, conditional sale or other title retention agreement, defect in
title, covenant or other restriction of any kind (an "Encumbrance"), on,
any of the assets reflected on the Balance Sheet or any assets acquired by
the Company or any of its Subsidiaries after the Balance Sheet Date, except
for inventory and minor amounts of personal property sold or otherwise
disposed of for fair value in the ordinary course of its business
consistent with past practice and except for (A) liens for taxes and other
governmental charges and assessments which are not yet due and payable, (B)
liens of landlords and liens of carriers, warehousemen, mechanics and
materialmen and other like liens arising in the ordinary course of business
for sums not yet due and payable and (C) other liens or imperfections on
property which are not material in amount, do not interfere with, and are
not violated by the consummation of the transactions contemplated by, this
Agreement, and do not materially detract from the value or marketability
of, or materially impair the existing use of, the property affected by such
lien or imperfection (each, a "Permitted Encumbrance");

(viii) canceled any debts owed to or claims held by the Company or any
of its Subsidiaries (including the settlement of any claims or litigation)
other than in the ordinary course of its business consistent with past
practice or claims not exceeding $50,000 in the aggregate;

(ix) created, incurred or assumed, or agreed to create, incur or
assume, any indebtedness for borrowed money or entered into, as lessee, any
capitalized lease obligations (as defined in Statement of Financial
Accounting Standards No. 13);

(x) accelerated or delayed collection of notes or accounts receivable
in advance of or beyond their regular due dates or the dates when the same
would have been collected in the ordinary course of its business consistent
with past practice;

(xi) delayed or accelerated payment of any account payable or other
liability beyond or in advance of its due date or the date when such
liability would have been paid in the ordinary course of its business
consistent with past practice;

(xii) instituted any increase in any compensation payable to any
employee, director or consultant of the Company or any of its Subsidiaries
or in any profit-sharing, bonus, incentive, deferred compensation,
insurance, pension, retirement, medical, hospital, disability, welfare or
other benefits made available to employees of the Company or any of its
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Subsidiaries except, in case of employees other than directors or officers,
salary increases in connection with annual or periodic compensation reviews
in the ordinary course of business consistent with the Company's past
practice;

(xiii) made any tax election or settled or compromised any material
federal,

state, local or foreign income tax liability;

(xiv) prepared or filed any Tax Return (as hereinafter defined)
inconsistent with past practice or, on any such Tax Return, taken any
position, made any election or adopted any method that is materially
inconsistent with positions taken, elections made or methods used in
preparing or filing similar Tax Returns in prior periods;

(xv) made any change in the accounting principles and practices used
by the Company from those applied in the preparation of the Audited
Financial Statements; or

(xvi) entered into or become committed to enter into any other
material transaction except in the ordinary course of business consistent
with past practice.

(d) Except as set forth in Section 3.6(d) of the Company Letter,
neither the Company nor any of its Subsidiaries is subject to any liability
(including, without limitation, unasserted claims, whether known or unknown),
whether absolute, contingent, accrued or otherwise, which is not shown or which
is in excess of amounts shown or reserved for in the Balance Sheet, other than
liabilities of the same nature as those set forth in the Balance Sheet and the
notes thereto and reasonably incurred in the ordinary course of its business
consistent with past practice after the Balance Sheet Date.

Section 3.7 Governmental Permits. Each of the Company and its
Subsidiaries owns, holds or possesses all licenses, franchises, permits,
privileges, immunities, approvals and other authorizations from Governmental
Entities which are necessary to entitle it to own or lease, operate and use its
assets and to carry on and conduct its business substantially as currently
conducted (herein collectively called "Company Permits"), except where the
failure to own, hold or possess any of the Company Permits would not,
individually or in the aggregate, have a Material Adverse Effect on the Company.
Complete and correct copies of all of the Company Permits have been delivered by
the Company to Parent.

Each of the Company and its Subsidiaries has fulfilled and performed
its obligations under each of the material Company Permits, and each of the
Company Permits is valid, subsisting and in full force and effect and will
continue in full force and effect after the Effective Time, in each case without
(x) the occurrence of any breach, default or forfeiture of rights thereunder or
(y) the consent, approval or act of, or the making of any filing with, any
Governmental Entity.

Section 3.8 Registration Statement and Proxy Statement. None of the

information to be supplied by the Company for inclusion in the Registration
Statement or the Proxy Statement will (i) in the case of the Registration

72



Edgar Filing: CONCORD EFS INC - Form S-4

Statement, at the time it becomes effective, contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein
or necessary in order to make the statements therein not misleading or (ii) in
the case of the Proxy Statement, at the time of the mailing of the Proxy
Statement or at the time of the Stockholder Meeting, contain any untrue
statement of a material fact or omit to state any material fact required to be
stated therein or necessary in order to make the statements therein, in light of
the circumstances under which they are made, not misleading. If, at any time
prior to the Stockholder Meeting, any event with respect to the Company, its
officers and

directors or any of its Subsidiaries shall occur which is required at that time
to be described in the Proxy Statement or the Registration Statement, the
Company shall deliver to Parent a description of such event in order to permit
Parent promptly to file an appropriate amendment or supplement with the SEC and,
as required by law, disseminate an appropriate amendment or supplement to the
stockholders of the Company. The Proxy Statement will comply (with respect to
the Company) as to form in all material respects with the provisions of the
TBCA.

Section 3.9 Tax Matters.

(a) Except as set forth in Section 3.9(a) of the Company Letter, (i)
each of the Company, each Subsidiary of the Company and each Company Group (as
hereinafter defined) has timely filed all federal, and all material state, local
and foreign, Tax Returns (as hereinafter defined) required to have been filed,
or appropriate extensions therefor have been properly obtained; (ii) all such
Tax Returns are complete and accurate and disclose all Taxes required to be paid
by the Company, each Subsidiary of the Company and each Company Group for the
periods covered thereby and all Taxes shown to be due on such Tax Returns have
been timely paid; (iii) all Taxes (whether or not shown on any Tax Return) owed
by the Company, any Subsidiary of the Company or any Company Group have been
timely paid; (iv) none of the Company, any Subsidiary of the Company or any
member of any Company Group has waived or been requested to waive any statute of
limitations in respect of Taxes, which waiver or request is currently in effect;
(v) there is no action, suit, investigation, audit, claim or assessment pending
or, to the Knowledge of the Company, proposed or threatened with respect to
Taxes of the Company, any Subsidiary of the Company or any Company Group and, to
the Knowledge of the Company, no basis exists therefor; (vi) all deficiencies
asserted or assessments made as a result of any examination of the Tax Returns
referred to in clause (i) have been paid in full; (vii) all Tax Sharing
Arrangements (as hereinafter defined) and Tax indemnity arrangements (in each
case to which the Company or any Subsidiary of the Company is or becomes a
party) will terminate prior to the Effective Time and neither the Company nor
any Subsidiary of the Company will have any liability thereunder on or after the
Effective Time; (viii) there are no liens for Taxes upon the assets of the
Company or any Subsidiary of the Company except liens relating to current Taxes
not yet due; (ix) all Taxes which the Company, any Subsidiary of the Company or
any Company Group 1s required by law to withhold or to collect for payment have
been duly withheld and collected and have been paid to the respective taxing
authorities or accrued, reserved against and entered on the books of the
Company; and (x) the charges, accruals and reserves in respect of Taxes on the
Balance Sheet are adequate to provide for all unpaid Taxes as of the Balance
Sheet Date.

(b) No transaction contemplated by this Agreement is subject to
withholding under Section 1445 of the Code, and no stock transfer Taxes, sales
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Taxes, use Taxes, real estate transfer Taxes or other similar Taxes will be
imposed on the transactions contemplated by this Agreement under the laws of the
State of Texas.

(c) As a result of the transactions contemplated by this Agreement,
none of the Company, any Subsidiary of the Company or Parent has made, or will
be obligated to make, a payment to an individual that would be an "excess
parachute payment" to a "disqualified individual" as those terms are defined in
Section 280G of the Code, without regard to whether
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such payment is reasonable compensation for personal services performed or to be
performed in the future.

(d) Except as set forth in Section 3.9(d) of the Company Letter, none
of the Company, any predecessor of the Company or any Subsidiary of the Company
is (and none thereof has ever been) a member of (i) any "affiliated group" (as
defined in Section 1504 (a) of the Code without regard to the limitations
contained in Section 1504 (b) of the Code) or (ii) any other group of
corporations or entities which files or has filed Tax Returns on a combined,
consolidated or unitary basis.

(e) For purposes of this Agreement: (i) "Company Group" means any
"affiliated group" (as defined in Section 1504 (a) of the Code without regard to
the limitations contained in Section 1504 (b) of the Code) that, at any time on
or before the Effective Time, includes or has included the Company or any
Subsidiary of the Company, or any predecessor of the Company or any Subsidiary
of the Company (or another such predecessor), or any other group of corporations
which, at any time on or before the Effective Time, files or has filed Tax
Returns on a combined, consolidated or unitary basis with the Company or any
Subsidiary of the Company, or any predecessor of the Company or any Subsidiary
of the Company (or another such predecessor), (ii) "Taxes" means any federal,
state, local, foreign or provincial income, gross receipts, windfall profit,
severance, property, sales, use, license, excise, franchise, employment,
payroll, withholding, alternative or added minimum, ad valorem, value-added,
transfer, stamp or environmental (including Taxes under Section 59A of the Code)
or excise tax or other tax, custom, duty, governmental fee or other like
assessment or charge of any kind whatsoever, together with any interest or
penalty imposed by any Governmental Entity, (iii) "Tax Return" means any return,
report or similar statement (including the attached schedules) required to be
filed with respect to any Tax, including, without limitation, any information
return, claim for refund, amended return or declaration of estimated Tax, and
(iv) "Tax Sharing Arrangement" means any written or unwritten agreement or
arrangement for the allocation or payment of Tax liabilities or payment for Tax
benefits with respect to a consolidated, combined or unitary Tax Return which
Tax Return includes the Company or any Subsidiary of the Company.

Section 3.10 Actions, Proceedings and Violations.

(a) There are no outstanding orders, judgments, injunctions, awards or
decrees of any Governmental Entity against or involving the Company or any of
its Subsidiaries or against or involving any of the present or former directors,
officers, employees or, to the Knowledge of the Company, consultants, agents or
stockholders of the Company or any of its Subsidiaries, in such capacities, or
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any of the properties, assets or business of the Company or any Subsidiary of
the Company or any Company Plan (as hereinafter defined). Except as set forth in
Section 3.10 of the Company Letter, there are no actions, suits or claims or
legal, administrative or arbitration proceedings or investigations pending or,
to the Knowledge of the Company, threatened against or involving the Company or
any of its Subsidiaries or any of its or their present or former directors,
officers, employees or, to the Knowledge of the Company, consultants, agents or
stockholders, in such capacities, or any of the properties, assets or business
of the Company or any of its Subsidiaries or any Company Plan, and, to the
Knowledge of the

Company, there exists no reasonable basis therefore, including, without
limitation, any actions, suits or claims or legal, administrative or arbitration
proceedings or investigations relating to (i) prior employment of any of the
Company's employees, (ii) the use in connection with the Company's business of
any information or techniques allegedly proprietary to any of their former
employers or their obligations under any agreements with prior employers or
(iii) the transactions contemplated by this Agreement and the Company Ancillary
Agreements.

(b) The Company and each of its Subsidiaries (i) has complied in all
material respects with all Requirements of Laws which are applicable to the
Company's or such Subsidiary's assets or their uses or business, and no notice
of any violation of any such Requirements of Laws has been received by the
Company or any of its Subsidiaries, and (ii) has not violated its charter,
bylaws or other organizational documents.

(c) For purposes of this Agreement, (i) "Knowledge of the Company"
means the actual knowledge of the individuals identified on Section 3.10(c) of
the Company Letter, and (ii) "Requirements of Laws" means any foreign, federal,
state and local laws, statutes, regulations, rules, codes or ordinances enacted,
adopted, issued or promulgated by any Governmental Entity (including those
pertaining to electrical, building, zoning, environmental and occupational
safety and health requirements) or common law.

Section 3.11 Certain Agreements. Except as set forth in Section 3.11
of the Company Letter, neither the Company nor any of its Subsidiaries is a
party to any oral or written agreement or plan, including any employment
agreement, severance agreement, stock option plan, stock appreciation rights
plan, restricted stock plan or stock purchase plan, any of the benefits of which
will be increased, or the vesting of the benefits of which will be accelerated,
by the occurrence of any of the transactions contemplated by this Agreement or
the value of any of the benefits of which will be calculated on the basis of any
of the transactions contemplated by this Agreement. No holder of any option or
other right to purchase shares of Company Common Stock, or shares of Company
Common Stock granted in connection with the performance of services for the
Company or its Subsidiaries, is or will be entitled to receive cash from the
Company or any Subsidiary in lieu of or in exchange for such option, other right
or shares.

Section 3.12 Employee Benefits.

(a) Each Company Plan is listed in Section 3.12(a) of the Company
Letter. With respect to each Company Plan, the Company has delivered to Parent a
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true and correct copy of (i) the three (3) most recent annual reports (Form
5500) filed with the Internal Revenue Service ("IRS"), (ii) each such Company
Plan that has been reduced to writing and all amendments thereto, (iii) each
trust agreement, insurance contract or administration agreement relating to each
such Company Plan, (iv) a written summary of each unwritten Company Plan, (v)
the most recent summary plan description or other written explanation of each
Company Plan provided to participants, (vi) the most recent determination letter
and request therefor, if any, issued by the IRS with respect to any Company Plan
intended to be qualified under Section 401 (a) of the Code, (vii) any request for
a determination currently pending before the IRS and (viii) all correspondence
with the IRS, the Department of Labor, the SEC or Pension Benefit Guaranty
Corporation relating to any outstanding controversy or audit. Each Company Plan
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complies in all material respects with the Employee Retirement Income Security
Act of 1974, as amended ("ERISA"), the Code and all other applicable statutes
and governmental rules and regulations. Neither the Company nor any ERISA
Affiliate currently maintains, contributes to or has any liability under or, at
any time during the past six (6) years has maintained or contributed to, any
pension plan which is subject to Section 412 of the Code or Section 302 of ERISA
or Title IV of ERISA. Neither the Company nor any ERISA Affiliate currently
maintains, contributes to or has any liability under or, at any time during the
past six (6) years has maintained, contributed to, or had any liability under,
any multiemployer plan (as defined in Section 4001 (a) (3) of ERISA).

(b) Except as listed in Section 3.12(b) of the Company Letter, with
respect to the Company Plans, no event or set of circumstances has occurred and
there exists no condition or set of circumstances in connection with which the
Company or ERISA Affiliates or any Company Plan fiduciary could be subject to
any liability under the terms of such Company Plans, ERISA, the Code or any
other applicable law. The Company's 401 (k) Profit Sharing Plan & Trust is
intended by its terms to be qualified under Section 401 (a) of the Code. Such
plan has been adopted under a regional prototype that has been determined by the
IRS to be so qualified and there exists no reason why such plan is not so
qualified in form or operation. Neither the Company nor any other "disqualified
person" (within the meaning of Section 4975 of the Code) or "party in interest"
(within the meaning of Section 3(14) of ERISA) has taken any action with respect
to any Company Plan which could subject any such plan (or its related trust) or
the Company or any officer, director or employee of any of the foregoing to the
penalty or tax under Section 502(i) or Section 502 (1) of ERISA or Section 4975
of the Code. Neither the Company nor any ERISA Affiliate has any liability or
obligation under any welfare plan or agreement to provide benefits after
termination of employment to any employee or dependent other than as required by
Section 4980B of the Code.

(c) As used herein, (i) "Company Plan" means a "pension plan" (as
defined in Section 3(2) of ERISA, a "welfare plan" (as defined in Section 3 (1)
of ERISA), or any other written or oral bonus, profit sharing, deferred
compensation, incentive compensation, stock ownership, stock purchase, stock
option, phantom stock, restricted stock, stock appreciation right, holiday pay,
vacation, retention, severance, medical, dental, vision, disability, death
benefit, sick leave, fringe benefit, personnel policy, insurance or other plan,
arrangement or understanding, in each case established or maintained by the
Company or any of its ERISA Affiliates or as to which the Company or any of its
ERISA Affiliates has contributed or otherwise may have any liability, and (ii)
"ERISA Affiliate" means any trade or business (whether or not incorporated)
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which would be considered a single employer with the Company pursuant to Section
414(b), (c), (m) or (o) of the Code and the regulations promulgated under those
sections or pursuant to Section 4001 (b) of ERISA and the regulations promulgated
thereunder.

(d) Section 3.12(d) of the Company Letter contains a list of all (i)
employment, compensation and other agreements with current and former employees,
consultants and independent contractors providing services to the Company or any
ERISA Affiliate, (ii) severance programs and policies of the Company and each
ERISA Affiliate with or relating to its current and former employees,
consultants and independent contractors, and (iii)
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plans, programs, agreements and other arrangements of the Company and each ERISA
Affiliate with or relating to its current and former employees, consultants and
independent contractors containing change of control or similar provisions
(collectively, "Company Employment Agreements"). The Company has delivered to
Parent a true and correct copy of each Company Employment Agreement and any
amendments thereto.

(e) The Company is not a party to any agreement, contract or
arrangement that could result, separately or in the aggregate, in the payment of
any "excess parachute payments" within the meaning of Section 280G of the Code.

Section 3.13 Worker Safety and Environmental Laws. The properties,
assets and past and present operations of the Company and its Subsidiaries have
been and are in all material respects in compliance with all applicable federal,
state, local and foreign laws, rules and regulations, orders, decrees,
judgments, permits and licenses relating to public and worker health and safety
and the protection and clean-up of the environment and activities or conditions
related thereto, including, without limitation, those relating to the
generation, handling, disposal, transportation or release of hazardous
materials, except as would not, individually or in the aggregate, have a
Material Adverse Effect on the Company.

Section 3.14 Labor Matters. Section 3.14 of the Company Letter
contains a true and complete listing of all employees of the Company and each of
its Subsidiaries, their annual salaries and their dates of hire. The Company and
each of its Subsidiaries has complied in all material respects with all
applicable laws, rules and regulations which relate to prices, wages, hours,
discrimination in employment and collective bargaining and to the operation of
its business and is not liable for any arrears of wages or any withholding taxes
or penalties for failure to comply with any of the foregoing. Neither the
Company nor any of its Subsidiaries is a party to any collective bargaining
agreement or labor contract. To the Knowledge of the Company, neither the
Company nor any of its Subsidiaries has engaged in any unfair labor practice
with respect to any Persons employed by or otherwise performing services
primarily for the Company or any of its Subsidiaries (the "Company Business

Personnel"), and there is no unfair labor practice complaint or grievance
pending or threatened in writing against the Company or any of its Subsidiaries
by the National Labor Relations Board or any comparable state agency with
respect to the Company Business Personnel. There is no labor strike, dispute,
slowdown or stoppage pending or, to the Knowledge of the Company, threatened
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against or affecting the Company or any of its Subsidiaries which may reasonably
be expected to interfere with the respective business activities of the Company
or any of its Subsidiaries.

Section 3.15 Intellectual Property; Software.

(a) For purposes of this Agreement, the term "Intellectual Property"
means the intellectual property owned by, licensed to, or used by the Company or
any Subsidiary of the Company that relates to either the Company's or such
Subsidiary's business, including without limitation:

(i) all United States and foreign patents, patent applications,
continuations, continuations-in-part, divisions, reissues, patent
disclosures, inventions (whether or not
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patentable) and improvements thereto ("Patent Rights");

(ii) all United States, state and foreign trademarks, service marks,
logos, trade dress and trade names (including, without limitation, all
assumed or fictitious names under which the Company or any Subsidiary of
the Company is conducting its business or has within the previous five
years conducted its business), and any other source-identifying
designations or devices, including, without limitation, any combinations
and variations thereof, and associated goodwill, whether registered or
unregistered, and pending applications to register the foregoing
("Trademarks") ;

(iii) all United States and foreign copyrights, whether registered or
unregistered, and pending applications to register the same ("Copyrights");

(iv) all Internet domain names and registrations thereof ("Domain

Names"); and

(v) all confidential ideas, trade secrets, computer software,
including source code, know-how, works-in-progress, concepts, methods,
processes, inventions, invention disclosures, formulae, reports, data,
customer lists, mailing lists, business plans or other proprietary
information ("Trade Secrets").

Section 3.15(a) of the Company Letter sets forth (i) all registered
Patent Rights, Trademarks and Copyrights, and applications for any of the
foregoing, and all Domain Names, owned by, licensed to or used by the Company or
any Subsidiary of the Company that are material to the conduct of the Company's
or such Subsidiary's business as presently conducted (the "Registered

Intellectual Property"), together with copies of all registrations thereof, and

(ii) all unregistered Trademarks and Copyrights owned by, licensed to or used by
the Company or any Subsidiary of the Company that are material to the conduct of
the Company's or such Subsidiary's business as presently conducted.
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(b) For purposes of this Agreement, the term "Software" means computer
software programs and software systems, including, without limitation, all
databases, compilations, tool sets, compilers, higher level or proprietary
languages, related documentation and materials, whether in source code, object
code or human readable form, owned by, licensed to or used by the Company or any
Subsidiary of the Company. Section 3.15(b) of the Company Letter sets forth all
such Software that is material to the conduct of the Company's or any such
Subsidiary's business as presently conducted.

(c) Section 3.15(c) of the Company Letter contains a list and
description of all agreements, commitments, contracts, understandings, licenses,
sublicenses, assignments and indemnities, which relate or pertain to any
Intellectual Property or Software that are material to the conduct of the
Company or any of its Subsidiaries' business as currently conducted, to which
the Company or any Subsidiary of the Company is a party, showing in each case
the parties thereto and the material terms thereof. Correct and complete copies
of all written items identified in Section 3.15(c) of the Company Letter have
been delivered by the Company to Parent.

A-25

(d) Except as disclosed in Section 3.15(d) of the Company Letter, each
of the Company and its Subsidiaries either (i) owns the entire right, title and
interest in and to the Intellectual Property and Software, free and clear of any
Encumbrance or (ii) except with respect to software licensed to the Company that
is subject to "shrink-wrap" license agreements, either the Company or a
Subsidiary of the Company has the perpetual, unrestricted and royalty-free
rights to use the Intellectual Property and the Software.

(e) Except as disclosed in Section 3.15(e) of the Company Letter, (i)
neither the Company nor any Subsidiary of the Company is in breach of, and, to
the Knowledge of the Company, there is no allegation (communicated orally or in
writing) that the Company or any Subsidiary of the Company is in breach of any
material provision of any agreement, commitment, contract, understanding,
license, sublicense, assignment or indemnity which relates to any of the
Intellectual Property, the Software or any other intellectual property right of
a third party, (ii) neither the Company nor any Subsidiary of the Company has,
through any action or omission, materially impaired or otherwise materially
adversely affected the rights of the Company or any Subsidiary of the Company in
any of the Intellectual Property or Software, (iii) nothing with respect to the
Intellectual Property and items identified in Section 3.15(c) of the Company
Letter, nor any agreement, commitment, contract, understanding, license,
sublicense, assignment or indemnity that relates to any other intellectual
property of any third party, shall restrict the Company's right, power and
authority to execute and deliver this Agreement and the Company Ancillary
Agreements, to consummate the transactions contemplated hereby and thereby and
to comply with or fulfill the terms, conditions or provisions hereof or thereof
and (iv) the transactions contemplated by this Agreement and the Company
Ancillary Agreements shall have no material adverse effect on the validity and
enforceability of any of the Intellectual Property or materials identified in
Sections 3.15(a) and (b) of the Company Letter and, except as disclosed in
Section 3.15(e) of the Company Letter, the right, title and interest to such
Intellectual Property and Software of the Company or any Subsidiary of the
Company immediately after the Effective Time shall be identical to that of the
Company or such Subsidiary immediately prior to the Effective Time.

(f) Except as disclosed in Section 3.15(a) of the Company Letter: (i)
the Registered Intellectual Property has not been sold, assigned or transferred
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to a third party, or abandoned or permitted to lapse, and is not the subject of
any pending opposition proceedings, office actions, pending cancellation
proceedings, pending interference proceedings, pending lawsuits naming the
Company or any of its Subsidiaries as a party or, to the Knowledge of the
Company, any other pending challenges or proceedings; (ii) all registrations for
Intellectual Property identified as being owned by the Company or any of its
Subsidiaries are valid and in force, and all applications to register any
unregistered Intellectual Property are pending and in good standing, all without
challenge of any kind; (iii) to the Knowledge of the Company, the Intellectual
Property owned by the Company and each of its Subsidiaries is valid and
enforceable; and (iv) each of the Company and its Subsidiaries has the sole and
exclusive right to bring actions for infringement or unauthorized use of the
Intellectual Property and Software owned by the Company and such Subsidiaries,
and to the Knowledge of the Company, there is no basis for any such action.

(g) Except as disclosed in Section 3.15(g) of the Company Letter, each
of the

employees, agents, consultants, contractors or others who have contributed to or
participated in the discovery, creation or development of any Intellectual
Property on behalf of the Company or its Subsidiaries: (i) has assigned to the
Company or the relevant Subsidiary, or is under a valid obligation to assign to
the Company or such Subsidiary, all right, title and interest in such
Intellectual Property; (ii) is a party to a valid "work-for-hire" agreement
under which the Company or any of its Subsidiaries is deemed to be the original
owner/author of all property rights therein; or (iii) otherwise has by operation
of law vested in the Company or any of its Subsidiaries all right, title and
interest in such Intellectual Property by virtue of his employment relationship
with the Company or any of its Subsidiaries. None of the Company's or any
Subsidiary's officers or, to the Knowledge of the Company, employees has entered
into any agreement relating to the prohibition or restriction of competition or
solicitation of customers, or any other similar restrictive agreement or
covenant, whether written or oral, with any Person other than the Company or its
Subsidiaries.

(h) Except as disclosed in Section 3.15(h) of the Company Letter: (i)
the Company and its Subsidiaries (including any predecessors—-in-interest
thereof) have not infringed any copyright, mask work right, trademark, service
mark, trade name, patent, patent right or trade secret or other property right
of any third Person, (ii) no claim of any such infringement has been made or
asserted against the Company or any of its Subsidiaries, (iii) neither the
Company nor any of its Subsidiaries has had notice (whether written or oral) of
any such claim and (iv) to the Knowledge of the Company, no basis for such a
claim exists in connection with the operations, products (including software,
equipment, machinery or other devices), processes, methods or activities of the
Company or any of its Subsidiaries.

(1) Except as disclosed in Section 3.15(i) of the Company Letter,
neither the Company nor any Subsidiary of the Company, nor their respective
employees or agents, have taken any of the following actions such that a
Material Adverse Effect on its rights in the Intellectual Property or Software
would result: disclosing or providing access to source code for the Software
except to employees of the Company or its Subsidiaries bound by confidentiality
obligations to the Company or its Subsidiaries or to third party consultants
bound by confidentiality agreements; disclosing any Trade Secrets without an
appropriate non-disclosure agreement; providing access to the Software without
restrictions on use (including against copying, sale, transfer, recompilation,
disassembly or reverse-—-engineering); or embedding, incorporating or modifying
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third-party software or other material without adequate permission.

(j) Except as disclosed in Section 3.15(j) of the Company Letter: (i)
the Software is not subject to any transfer, assignment, site, equipment or
other operational limitations; (ii) the Company has protected the Software it
owns (the "Owned Software") (including, without limitation, all source code and
system specifications) with confidentiality and non-disclosure agreements and
such other measures as the Company has deemed necessary to protect the
proprietary, trade secret or confidential information contained therein; (iii)
the Owned Software is eligible for protection and registration under applicable
copyright law; (iv) the Company has copies of all releases or separate versions
of the Owned Software so that the same may be subject to registration in the
United States Copyright Office; (v) the Company has complete and exclusive
right, title and interest in and to the Owned Software; (vi) the Company has
developed the Owned Software through its own efforts and for its own account
without the

aid or use of any consultants, agents, independent contractors or Persons (other
than Persons that are employees of the Company); (vii) the Owned Software does
not infringe any copyright, trademark, service mark, trade name, patent, patent
right, trade secret or other property right of any other Person; (viii) in all
material respects, the Owned Software includes the source code, system
documentation, statements of principles of operation and schematics, as well as
any pertinent commentary, explanation, program (including compilers),
workbenches, tools and higher level or proprietary language used for the
development, maintenance, implementation and use thereof, so that a trained
computer programmer could develop, maintain, support, compile and use all
releases or separate versions of the same and (ix) there are no agreements or
arrangements in effect with respect to the marketing, distribution, licensing or
promotion of the Owned Software by any other Person.

Section 3.16 Availability of Assets. Except as set forth in Section
3.16 of the Company Letter, the assets owned or leased by the Company and its
Subsidiaries constitute all the assets used in its business (including, without
limitation, all books, records, computers and computer programs and data
processing systems) and are, in all material respects, in good condition
(subject to normal wear and tear and immaterial impairments of value and damage)
and, in all material respects are in serviceable condition and are,