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Explanatory Note

 
This Amendment No. 1 to Registration Statement on Form S-4 (Registration No. 333-186800) is being filed solely for the purpose of filing a revised legal opinion as

Exhibit 5.1 hereto in response to comments received from the staff of the Securities and Exchange Commission. No changes or additions are being made hereby to the
prospectus that forms a part of the Registration Statement. Accordingly, the prospectus is being omitted from this filing.
 

 

 
PART II.

 
INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 20. Indemnification of Directors and Officers
 
Deluxe Corporation, Deluxe Enterprise Operations, Inc., Deluxe Financial Services, Inc., Deluxe Manufacturing Operations, Inc. and Deluxe Small Business Sales, Inc. Each
of Deluxe Corporation, Deluxe Enterprise Operations, Inc., Deluxe Financial Services, Inc., Deluxe Manufacturing Operations, Inc. and Deluxe Small Business Sales, Inc. is a
corporation incorporated under the laws of the State of Minnesota. Section 302A.521 of the Minnesota Business Corporation Act, or the MBCA, requires a Minnesota
corporation to indemnify a person made or threatened to be made a party to a proceeding by reason of the former or present official capacity of the person with respect to such
Minnesota corporation against judgments, penalties, fines, including, without limitation, excise taxes assessed against the person with respect to an employee benefit plan,
settlements and reasonable expenses, including attorneys’ fees and disbursements, incurred by the person in connection with the proceeding, which we collectively refer to as
Losses, if, with respect to the same acts or omissions, such person: (1) has not been indemnified by another organization or employee benefit plan for the same Losses; (2) acted
in good faith; (3) received no improper personal benefit, and statutory procedures have been followed in the case of any conflict of interest by a director; (4) in the case of a
criminal proceeding, had no reasonable cause to believe the conduct was unlawful; and (5) in the case of acts or omissions occurring in the person’s official capacity as director,
officer, member of a committee of the board of directors or employee, reasonably believed that the conduct was in the best interests of the corporation, or in the case of acts or
omissions occurring in a director’s, officer’s or employee’s capacity as a director, officer, partner, trustee, employee or agent of another organization or employee benefit plan,
reasonably believed that the conduct was not opposed to the best interests of the corporation.
 
Article XII of Deluxe Corporation’s Amended and Restated Articles of Incorporation provides that no director of Deluxe Corporation shall be personally liable to Deluxe
Corporation or its shareholders for monetary damages for breach of fiduciary duty by such director as a director. Article XII does not, however, limit or eliminate the liability of
a director to the extent provided by applicable law for (1) any breach of the director’s duty of loyalty to Deluxe Corporation or its shareholders, (2) acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of law, (3) authorizing a dividend, stock repurchase or redemption or other distribution in violation
of Minnesota law or for violation of certain provisions of Minnesota securities laws or (4) any transaction from which the director derived an improper personal benefit.
 
Deluxe Corporation maintains an insurance policy or policies to assist in funding the indemnification of directors and officers for certain liabilities.
 
The Bylaws of each of Deluxe Enterprise Operations, Inc., Deluxe Manufacturing Operations, Inc. and Deluxe Small Business Sales, Inc. generally provide for the
indemnification of the applicable corporation’s directors and officers in accordance with and under the circumstances permitted by Section 302A.521 of the MBCA. The
Articles of Incorporation and Bylaws of Deluxe Financial Services, Inc. are silent as to indemnification.
 
Custom Direct, Inc., Deluxe Business Operations, Inc., Hostopia.com Inc. and Safeguard Business Systems, Inc. Each of Custom Direct, Inc., Deluxe Business Operations, Inc.,
Hostopia.com Inc. and Safeguard Business Systems, Inc. is a corporation incorporated under the laws of the State of Delaware. Section 145(a) of the Delaware General
Corporation Law, or the DGCL, provides that a Delaware corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, other than an action by or in the right of the corporation, by reason of
the fact that such person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by the person in connection with such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably
believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her
conduct was unlawful.
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Section 145(b) of the DGCL provides that a Delaware corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that such person acted in any of the capacities set
forth above against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit if
the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation, except that no indemnification
shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation, unless and only to the extent that the



Delaware Court of Chancery or the court in which such action or suit was brought shall determine that, despite the adjudication of liability but in view of all the circumstances
of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the court shall deem proper.
 
Further subsections of Section 145 of the DGCL provide that:
 

1.          to the extent a present or former director or officer of a Delaware corporation has been successful on the merits or otherwise in the defense of any action, suit or
proceeding referred to in subsection (a) or (b) of Section 145 of the DGCL or in the defense of any claim, issue or matter therein, such person shall be indemnified
against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith;

 
2.          the indemnification and advancement of expenses provided for pursuant to Section 145 of the DGCL shall not be deemed exclusive of any other rights to which those

seeking indemnification or advancement of expenses may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors or otherwise; and
 
3.          the Delaware corporation shall have the power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the

corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise, against any liability asserted against such person and incurred by such person in any such capacity, or arising out of such person’s status as such,
whether or not the corporation would have the power to indemnify such person against such liability under Section 145 of the DGCL.

 
The Second Amended and Restated Certificate of Incorporation of Custom Direct, Inc., the Amended and Restated Certificate of Incorporation of Hostopia.com Inc. and the
Bylaws of each of Deluxe Business Operations, Inc., Hostopia.com Inc. and Safeguard Business Systems, Inc. generally provide for the indemnification of the applicable
corporation’s directors and officers in accordance with and under the circumstances permitted by Section 145 of the DGCL.
 
Custom Direct LLC. Custom Direct LLC is a limited liability company organized under the laws of the State of Delaware. Section 18-108 of the Delaware Limited Liability
Company Act provides that a Delaware limited liability company may, and shall have the power to, indemnify and hold harmless any member or manager or other person from
and against any and all claims and demands whatsoever, subject to such standards and restrictions, if any, as are set forth in its limited liability company agreement. The
Limited Liability Company Agreement of Custom Direct LLC generally provides for the indemnification of its managers and officers in accordance with, and under the
circumstances permitted by, Section 18-108 of the Delaware Limited Liability Company Act.
 
OrangeSoda, Inc. OrangeSoda, Inc. is a corporation incorporated under the laws of the State of Nevada. Under Section 78.7502(1) of the Nevada Revised Statutes,
a Nevada corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (except an action by or in the right of the corporation) by reason of the fact that such person is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred in connection
with such action, suit or proceeding if such person: (i) is not liable for a breach of fiduciary duties that involved intentional misconduct, fraud or a knowing violation of law; or
(ii) acted in good faith and in a manner which he or she reasonably believed to be in or not opposed to the
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best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.
 
Section 78.7502(2) of the Nevada Revised Statutes further provides that a Nevada corporation may indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that such person is or
was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses (including amounts paid in settlement and attorneys’ fees) actually and reasonably incurred in
connection with the defense or settlement of the action or suit if such person: (i) is not liable for a breach of fiduciary duties that involved intentional misconduct, fraud or a
knowing violation of law; or (ii) acted in good faith and in a manner that he or she reasonably believed to be in or not opposed to the best interests of the corporation.
Indemnification may not be made for any claim, issue or matter as to which such a person has been adjudged by a court of competent jurisdiction, after exhaustion of all
appeals therefrom, to be liable to the corporation or for amounts paid in settlement to the corporation, unless and only to the extent that the court in which the action or suit was
brought or other court of competent jurisdiction determines upon application that in view of all the circumstances of the case, the person is fairly and reasonably entitled to
indemnity for such expenses as the court deems proper.
 
To the extent that a director, officer, employee or agent of a Nevada corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding
referred to in subsections (1) and (2) of Section 78.7502, as described above, or in defense of any claim, issue or matter therein, the corporation shall indemnify him or her
against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense.
 
The Bylaws of OrangeSoda, Inc. generally provide for the indemnification of its directors and officers in accordance with and under the circumstances permitted by
the Nevada Revised Statutes.
 
Safeguard Holdings, Inc. Safeguard Holdings, Inc. is a corporation incorporated under the laws of the State of Texas. Chapter 8 of the Texas Business Organizations Code, or
the TBOC, provides that a Texas corporation may indemnify a person who was, is or is threatened to be named in a proceeding if it is determined that such person has
conducted himself or herself in good faith and he or she reasonably believed (1) in the case of conduct in his or her official capacity with the corporation, that his conduct was
in the corporation’s best interests, (2) in all other cases, that his conduct was at least not opposed to the corporation’s best interests and (3) in the case of any criminal
proceeding, he or she had no reasonable cause to believe his or her conduct was unlawful. Indemnification of a person found liable to the corporation or found liable on the
basis that a personal benefit was improperly received by him or her, whether or not the benefit resulted from an action taken in the person’s official capacity, is limited to
reasonable expenses actually incurred by the person in connection with the proceeding, and may not be made if the person is found liable for willful or intentional misconduct
in the performance of his or her duty to the corporation. Additionally, a corporation must provide indemnification of the reasonable expenses incurred by a director in
connection with a proceeding in which such director was successful, on the merits or otherwise, in the defense of a proceeding in which he or she was a defendant.
 
The Bylaws of Safeguard Holdings, Inc. generally provide for the indemnification of its directors and officers in accordance with and under the circumstances permitted by
Chapter 8 of the TBOC.
 
Item 21. Exhibits and Financial Statement Schedules
 
(a) List of Exhibits.
 
Exhibit
Number

 

Description
 

Method of
Filing

3.1
 

Amended and Restated Articles of Incorporation of Deluxe Corporation (incorporated by reference to Exhibit 3.1 to the
Company’s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2010)

 

*
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Exhibit
Number

 

Description
 

Method of
Filing

3.2
 

Bylaws of Deluxe Corporation (incorporated by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K
filed with the SEC on October 23, 2008)

 

*

3.3

 

Second Amended and Restated Certificate of Incorporation of Custom Direct, Inc. (incorporated by reference to Exhibit 3.3
to the Company’s Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22,
2011)

 

*

3.4
 

By-laws of Custom Direct, Inc. (incorporated by reference to Exhibit 3.4 to the Company’s Registration Statement on
Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.5
 

Certificate of Formation of Custom Direct LLC (incorporated by reference to Exhibit 3.5 to the Company’s Registration
Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.6
 

Limited Liability Company Agreement of Custom Direct LLC (incorporated by reference to Exhibit 3.6 to the Company’s
Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.7

 

Restated Certificate of Incorporation of Deluxe Business Operations, Inc., as amended (incorporated by reference to
Exhibit 3.7 to the Company’s Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on
November 22, 2011)

 

*

3.8
 

Amended and Restated By-laws of Deluxe Business Operations, Inc. (incorporated by reference to Exhibit 3.8 to the
Company’s Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.9
 

Articles of Incorporation of Deluxe Enterprise Operations, Inc. (incorporated by reference to Exhibit 3.9 to the Company’s
Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.10
 

Bylaws of Deluxe Enterprise Operations, Inc. (incorporated by reference to Exhibit 3.10 to the Company’s Registration
Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.11
 

Articles of Incorporation of Deluxe Financial Services, Inc., as amended (incorporated by reference to Exhibit 3.11 to the
Company’s Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.12
 

Bylaws of Deluxe Financial Services, Inc. (incorporated by reference to Exhibit 3.12 to the Company’s Registration
Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.13
 

Articles of Incorporation of Deluxe Manufacturing Operations, Inc. (incorporated by reference to Exhibit 3.13 to the
Company’s Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.14
 

Bylaws of Deluxe Manufacturing Operations, Inc. (incorporated by reference to Exhibit 3.14 to the Company’s Registration
Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.15
 

Articles of Incorporation of Deluxe Small Business Sales, Inc. (incorporated by reference to Exhibit 3.15 to the Company’s
Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.16
 

Bylaws of Deluxe Small Business Sales, Inc. (incorporated by reference to Exhibit 3.16 to the Company’s Registration
Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.17
 

Amended and Restated Certificate of Incorporation of Hostopia.com Inc.
 

†
3.18

 

Bylaws of Hostopia.com Inc. (incorporated by reference to Exhibit 3.18 to the Company’s Registration Statement on
Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.19
 

Amended and Restated Articles of Incorporation of OrangeSoda, Inc.
 

†
3.20

 

Amended and Restated Bylaws of OrangeSoda, Inc.
 

†
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Exhibit
Number

 

Description
 

Method of
Filing

3.21
 

Restated Certificate of Incorporation of Safeguard Business Systems, Inc. (incorporated by reference to Exhibit 3.19 to the
Company’s Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.22
 

Amended and Restated By-laws of Safeguard Business Systems, Inc. (incorporated by reference to Exhibit 3.20 to the
Company’s Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.23
 

Certificate of Formation of Safeguard Holdings, Inc. (incorporated by reference to Exhibit 3.21 to the Company’s
Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.24
 

Bylaws of Safeguard Holdings, Inc. (incorporated by reference to Exhibit 3.22 to the Company’s Registration Statement on
Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

4.1

 

Indenture, dated as of November 27, 2012, by and among Deluxe Corporation, the guarantors party thereto and U.S. Bank
National Association, as trustee (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K
filed with the SEC on November 27, 2012)

 

*

4.2

 

Registration Rights Agreement, dated as of November 27, 2012, by and among Deluxe Corporation, the guarantors party
thereto and J.P. Morgan Securities LLC, on behalf of itself and the other initial purchasers (incorporated by reference to
Exhibit 4.2 to the Company’s Current Report on Form 8-K filed with the SEC on November 27, 2012)

 

*

4.3
 

Form of 6.000% Senior Notes due 2020 (included in Exhibit 4.1)
 

*
5.1

 

Opinion of Dorsey & Whitney LLP
 

Filed herewith
5.2

 

Opinion of Kevin Skipper, Staff Attorney at Safeguard Business Systems, Inc.
 

†
10.1

 

Deluxe Corporation 2012 Annual Incentive Plan (incorporated by reference to Appendix A of the Company’s Definitive
Proxy Statement filed with the SEC on March 12, 2012)

 

*

10.2
 

Deluxe Corporation 2012 Long-Term Incentive Plan (incorporated by reference to Appendix B of the Company’s Definitive
Proxy Statement filed with the SEC on March 12, 2012)

 

*

10.3
 

First Amendment to Deluxe Corporation Non-employee Director Stock and Deferral Plan (incorporated by reference to
Exhibit 10.3 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2008)

 

*

10.4
 

Amended and Restated 2000 Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.18 to the Company’s
Annual Report on Form 10-K for the year ended December 31, 2001)

 

*

10.5
 

Deluxe Corporation Deferred Compensation Plan (2011 Restatement) (incorporated by reference to Exhibit 10.7 to the
Company’s Annual Report on Form 10-K for the year ended December 31, 2010)

 

*

10.6
 

Deluxe Corporation Deferred Compensation Plan Trust (incorporated by reference to Exhibit 4.3 to Post-Effective
Amendment No. 1 to the Company’s Registration Statement on Form S-8 (Registration No. 333-52452) filed with the SEC

 

*



on January 7, 2002)
10.7

 

Deluxe Corporation Executive Deferred Compensation Plan for Employee Retention and Other Eligible Arrangements
(incorporated by reference to Exhibit 10.24 to the Company’s Quarterly Report on Form 10-Q for the quarterly period ended
June 30, 2000)

 

*

10.8

 

Description of modification to the Deluxe Corporation Non-Employee Director Retirement and Deferred Compensation
Plan (incorporated by reference to Exhibit 10.10 to the Company’s Annual Report on Form 10-K for the year ended
December 31, 1997)

 

*
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Exhibit
Number

 

Description
 

Method of
Filing

10.9

 

Form of Severance Agreement entered into between Deluxe Corporation and the following executive officers: Anthony
Scarfone, Terry Peterson, Pete Godich, Julie Loosbrock, Malcolm McRoberts, Laura Radewald, John Filby and Tracey
Engelhardt (incorporated by reference to Exhibit 10.17 to the Company’s Annual Report on Form 10-K for the year ended
December 31, 2000)

 

*

10.10
 

Employment Agreement, dated as of April 10, 2006, between Deluxe Corporation and Lee Schram (incorporated by
reference to Exhibit 99.1 to the Company’s Current Report on Form 8-K filed with the SEC on April 17, 2006)

 

*

10.11
 

Form of Executive Retention Agreement entered into between Deluxe Corporation and Lee Schram (incorporated by
reference to Exhibit 99.1 to the Company’s Current Report on Form 8-K filed with the SEC on August 10, 2007)

 

*

10.12

 

Form of Executive Retention Agreement entered into between Deluxe Corporation and Senior Vice Presidents appointed
prior to 2010 (incorporated by reference to Exhibit 99.2 to the Company’s Current Report on Form 8-K filed with the SEC
on August 10, 2007)

 

*

10.13

 

Form of Executive Retention Agreement entered into between Deluxe Corporation and each Vice President designated as an
executive officer prior to 2010 (incorporated by reference to Exhibit 99.3 to the Company’s Current Report on Form 8-K
filed with the SEC on August 10, 2007)

 

*

10.14

 

Form of Addendum to Executive Retention and Severance Agreements Relating to Section 409A of the Internal Revenue
Code (incorporated by reference to Exhibit 10.18 to the Company’s Annual Report on Form 10-K for the year ended
December 31, 2008)

 

*

10.15
 

Form of Agreement for Awards Payable in Restricted Stock Units (revised 12/08) (incorporated by reference to
Exhibit 10.20 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2008)

 

*

10.16
 

Form of Agreement for Awards Payable in Restricted Stock Units (revised 10/12) (incorporated by reference to
Exhibit 10.16 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2012)

 

*

10.17
 

Form of Non-Employee Director Restricted Stock Award Agreement (version 4/07) (incorporated by reference to
Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2007)

 

*

10.18
 

Form of Non-Qualified Stock Option Agreement (incorporated by reference to Exhibit 10.21 to the Company’s Annual
Report on Form 10-K for the year ended December 31, 2004)

 

*

10.19
 

Form of Non-Qualified Stock Option Agreement (as amended February 2006) (incorporated by reference to Exhibit 10.1 to
the Company’s Current Report on Form 8-K filed with the SEC on February 21, 2006)

 

*

10.20
 

Form of Non-Qualified Stock Option Agreement (version 2/07) (incorporated by reference to Exhibit 10.28 to the
Company’s Annual Report on Form 10-K for the year ended December 31, 2006)

 

*

10.21
 

Form of Non-Qualified Stock Option Agreement (version 2/09) (incorporated by reference to Exhibit 10.2 to the Company’s
Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2009)

 

*

10.22
 

Form of Cash Performance Award Agreement (version 2/10) (incorporated by reference to Exhibit 10.30 to the Company’s
Annual Report on Form 10-K for the year ended December 31, 2009)

 

*
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Exhibit
Number

 

Description
 

Method of
Filing

10.23

 

Amendment No. 1, dated as of February 8, 2012, to revolving credit agreement dated as of March 12, 2010, among Deluxe
Corporation, JPMorgan Chase Bank, N.A., as administrative agent, Fifth Third Bank, as syndication agent, U.S. Bank
National Association and The Bank of Tokyo-Mitsubishi UFJ, Ltd., as co-documentation agents, and the other financial
institutions party thereto, related to a $200,000,000 revolving credit agreement (incorporated by reference to Exhibit 10.27
to the Company’s Annual Report on Form 10-K for the year ended December 31, 2011)

 

*

12.1
 

Statement re: Computation of Ratios (incorporated by reference to Exhibit 12.1 to the Company’s Annual Report on
Form 10-K for the year ended December 31, 2012)

 

*

21.1
 

Subsidiaries of Deluxe Corporation (incorporated by reference to Exhibit 21.1 to the Company’s Annual Report on Form 10-
K for the year ended December 31, 2012)

 

*

23.1
 

Consent of PricewaterhouseCoopers LLP
 

Filed herewith
23.2

 

Consent of Dorsey & Whitney LLP (included in Exhibit 5.1)
 

Filed herewith
23.3

 

Consent of Kevin Skipper (included in Exhibit 5.2)
 

†
24.1

 

Powers of Attorney
 

†
25.1

 

Statement of Eligibility Under the Trust Indenture Act of 1939 on Form T-1 of U.S. Bank National Association, as trustee
under the indenture that governs Deluxe Corporation’s 6.000% Senior Notes due 2020

 

†

99.1
 

Form of Letter of Transmittal
 

†
99.2

 

Form of Notice of Guaranteed Delivery
 

†
99.3

 

Form of Letter to Clients
 

†
99.4

 

Form of Letter to Depository Trust Company Participants
 

†
 

*Incorporated by reference
†Previously filed
 
Item 22. Undertakings
 



(a)    Each undersigned registrant hereby undertakes:
 

(1)    To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

(i)     To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 
(ii)    To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof)
which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any
increase or decrease in volume of securities offered (if the total dollar value of securities would not exceed that which was registered) and any deviation from the low
or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement; and
 
(iii)   To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such
information in the registration statement.
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(2)    That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
(3)    To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
 
(4)    That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
 

(i)     Each prospectus filed pursuant to Rule 424(b) as part of the registration statement relating to an offering, other than registration statements relying on Rule 430B or
other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after
effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such date of first use.
 

(5)    That, for the purpose of determining liability of such registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the securities:
 
Each undersigned registrant undertakes that in a primary offering of securities of such registrant pursuant to this registration statement, regardless of the underwriting method
used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, such registrant will be a
seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
 

(i)     Any preliminary prospectus or prospectus of the undersigned registrants relating to the offering required to be filed pursuant to Rule 424;
 
(ii)    Any free writing prospectus relating to the offering prepared by or on behalf of such registrant or used or referred to by the undersigned registrants;
 
(iii)   The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrants or their securities provided
by or on behalf of the undersigned registrants; and
 
(iv)   Any other communication that is an offer in the offering made by such registrant to the purchaser.
 

(b)    Each undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report
pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
(c)    Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the registrants pursuant
to the foregoing provisions, or otherwise, the registrants have been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, such registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.
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(d)    Each undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the prospectus pursuant to Items 4, 10(b), 11,
or 13 of this form, within one business day of receipt of such request, and to send the incorporated documents by first class mail or other equally prompt means. This includes
information contained in documents filed subsequent to the effective date of the registration statement through the date of responding to the request.
 
(e)    Each undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a transaction, and the company being
acquired involved therein, that was not the subject of and included in the registration statement when it became effective.
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SIGNATURES

 



Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Shoreview, State of Minnesota, on March 21, 2013.

 
 

DELUXE CORPORATION
  
  
 

By: /s/ Terry D. Peterson
  

Name: Terry D. Peterson
  

Title: Senior Vice President,
Chief Financial Officer

 
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 

Signature
 

Title
 

Date
     

*
 

Chief Executive Officer and Director (principal executive officer)
 

March 21, 2013
Lee Schram

 

     
/s/ Terry D. Peterson

 

Senior Vice President, Chief Financial Officer (principal financial officer)
 

March 21, 2013
Terry D. Peterson

 

     
*

 

Vice President, Controller and Chief Accounting Officer (principal
accounting officer)

 

March 21, 2013
Jeffrey J. Bata

 

     
*

 

Director
 

March 21, 2013
Ronald C. Baldwin

 

 

 

 

     
*

 

Director
 

March 21, 2013
Charles A. Haggerty

 

 

 

 

     
*

 

Director
 

March 21, 2013
Don J. McGrath

 

 

 

 

     
*

 

Director
 

March 21, 2013
Cheryl E. Mayberry McKissack

 

 

 

 

 
II-10

 
Signature

 

Title
 

Date
     

*
 

Director
 

March 21, 2013
Neil J. Metviner

 

 

 

 

     
*

 

Director
 

March 21, 2013
Stephen P. Nachtsheim

 

 

 

 

     
*

 

Director
 

March 21, 2013
Mary Ann O’Dwyer

 

 

 

 

     
*

 

Director
 

March 21, 2013
Martyn R. Redgrave

 

 

 

 

     
     
* By: /s/ Terry D. Peterson

 

 

 

 

 

Terry D. Peterson
 

 

 

 

 

Attorney-in-Fact
 

 

 

 

      

 
II-11

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Shoreview, State of Minnesota, on March 21, 2013.

 
 

CUSTOM DIRECT, INC.
  
  
 

By: /s/ Terry D. Peterson
  

Name: Terry D. Peterson
  

Title: Vice President and Treasurer
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 

Signature
 

Title
 

Date
     



*
 

President (principal executive officer)
 

March 21, 2013
Tracey Engelhardt

 

 

 

 

     
/s/ Terry D. Peterson

 

Vice President and Treasurer
(principal financial and accounting officer)

 

March 21, 2013
Terry D. Peterson

 

     
*

 

Director
 

March 21, 2013
Anthony C. Scarfone

 

 

 

 

     
* By: /s/ Terry D. Peterson

 

 

 

 

 

Terry D. Peterson
 

 

 

 

 

Attorney-in-Fact
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SIGNATURES

 
Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Shoreview, State of Minnesota, on March 21, 2013.

 
 

CUSTOM DIRECT LLC
  
  
 

By: /s/ Terry D. Peterson
  

Name: Terry D. Peterson
  

Title: Vice President and Treasurer
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 

Signature
 

Title
 

Date
     

*
 

President (principal executive officer)
 

March 21, 2013
Tracey Engelhardt

 

 

 

 

     
/s/ Terry D. Peterson

 

Vice President and Treasurer
(principal financial and accounting officer)

 

March 21, 2013
Terry D. Peterson

 

     
*

 

Manager
 

March 21, 2013
Anthony C. Scarfone

 

 

 

 

      
* By: /s/ Terry D. Peterson

 

 

 

 

 

Terry D. Peterson
 

 

 

 

 

Attorney-in-Fact
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SIGNATURES

 
Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Shoreview, State of Minnesota, on March 21, 2013.

 
 

DELUXE BUSINESS OPERATIONS, INC.
  
  
 

By: /s/ Terry D. Peterson
  

Name: Terry D. Peterson
  

Title: Vice President and Treasurer
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 

Signature
 

Title
 

Date
     

*
 

President (principal executive officer)
 

March 21, 2013
Malcolm J. McRoberts

 

 

 

 

     
/s/ Terry D. Peterson

 

Vice President and Treasurer
(principal financial and accounting officer)

 

March 21, 2013
Terry D. Peterson

 

     
*

 

Director
 

March 21, 2013
Anthony C. Scarfone

 

 

      
* By: /s/ Terry D. Peterson

 

 

 

 

 

Terry D. Peterson
 

 

 

 

 

Attorney-in-Fact
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SIGNATURES

 
Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Shoreview, State of Minnesota, on March 21, 2013.

 
 

DELUXE ENTERPRISE OPERATIONS, INC.
  
  
 

By: /s/ Terry D. Peterson
  

Name: Terry D. Peterson
  

Title: Vice President and Treasurer
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 

Signature
 

Title
 

Date
     

*
 

President (principal executive officer)
 

March 21, 2013
Lee Schram

 

 

 

 

     
/s/ Terry D. Peterson

 

Vice President and Treasurer
 

March 21, 2013
Terry D. Peterson

 

(principal financial and accounting officer)
 

 

     
*

 

Director
 

March 21, 2013
Anthony C. Scarfone

 

 

 

 

      
* By: /s/ Terry D. Peterson

 

 

 

 

 

Terry D. Peterson
 

 

 

 

 

Attorney-in-Fact
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SIGNATURES

 
Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Shoreview, State of Minnesota, on March 21, 2013.
 
 

DELUXE FINANCIAL SERVICES, INC.
  
  
 

By: /s/ Terry D. Peterson
  

Name: Terry D. Peterson
  

Title: Vice President and Treasurer
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 

Signature
 

Title
 

Date
     

*
 

President (principal executive officer)
 

March 21, 2013
John D. Filby

 

 

 

 

     
/s/ Terry D. Peterson

 

Vice President and Treasurer
 

March 21, 2013
Terry D. Peterson

 

(principal financial and accounting officer)
 

 

     
*

 

Director
 

March 21, 2013
Anthony C. Scarfone

 

 

 

 

      
* By: /s/ Terry D. Peterson

 

 

 

 

 

Terry D. Peterson
 

 

 

 

 

Attorney-in-Fact
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SIGNATURES

 
Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Shoreview, State of Minnesota, on March 21, 2013.
 
 

DELUXE MANUFACTURING OPERATIONS, INC.
  
  
 

By: /s/ Terry D. Peterson
  

Name: Terry D. Peterson
  

Title: Vice President and Treasurer



 
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 

Signature
 

Title
 

Date
     

*
 

President (principal executive officer)
 

March 21, 2013
Peter J. Godich

 

 

 

 

     
/s/ Terry D. Peterson

 

Vice President and Treasurer
 

March 21, 2013
Terry D. Peterson

 

(principal financial and accounting officer)
 

 

     
*

 

Director
 

March 21, 2013
Anthony C. Scarfone

 

 

 

 

      
* By: /s/ Terry D. Peterson

 

 

 

 

 

Terry D. Peterson
 

 

 

 

 

Attorney-in-Fact
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SIGNATURES

 
Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Shoreview, State of Minnesota, on March 21, 2013.
 
 

DELUXE SMALL BUSINESS SALES, INC.
  
  
 

By: /s/ Terry D. Peterson
  

Name: Terry D. Peterson
  

Title: Vice President and Treasurer
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 

Signature
 

Title
 

Date
     

*
 

President (principal executive officer)
 

March 21, 2013
Malcolm J. McRoberts

 

 

 

 

     
/s/ Terry D. Peterson

 

Vice President and Treasurer
 

March 21, 2013
Terry D. Peterson

 

(principal financial and accounting officer)
 

 

     
*

 

Director
 

March 21, 2013
Anthony C. Scarfone

 

 

 

 

      
* By: /s/ Terry D. Peterson

 

 

 

 

 

Terry D. Peterson
 

 

 

 

 

Attorney-in-Fact
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SIGNATURES

 
Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Shoreview, State of Minnesota, on March 21, 2013.
 
 

HOSTOPIA.COM INC.
  
  
 

By: /s/ Terry D. Peterson
  

Name: Terry D. Peterson
  

Title: Vice President and Treasurer
 

 
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 

Signature
 

Title
 

Date
 

      
*

 

President (principal executive officer)
 

March 21, 2013
 

Peter Kostandenou
     

      
/s/ Terry D. Peterson

 

Vice President and Treasurer
 

March 21, 2013
 

Terry D. Peterson
 

(principal financial and accounting officer)
   

      
*

 

Director
 

March 21, 2013
 

Anthony C. Scarfone
     

      



* By: /s/ Terry D. Peterson
 

 

 

 

 

Terry D. Peterson
 

 

 

 

 

Attorney-in-Fact
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SIGNATURES

 
Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Shoreview, State of Minnesota, on March 21, 2013.
 
 

ORANGESODA, INC.
  
  
 

By: /s/ Terry D. Peterson
  

Name: Terry D. Peterson
  

Title: Vice President and Treasurer
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 

Signature
 

Title
 

Date
 

      
*

 

President (principal executive officer)
 

March 21, 2013
 

Malcolm J. McRoberts
     

      
/s/ Terry D. Peterson

 

Vice President and Treasurer
 

March 21, 2013
 

Terry D. Peterson
 

(principal financial and accounting officer)
   

      
*

 

Director
 

March 21, 2013
 

Anthony C. Scarfone
     

      
* By: /s/ Terry D. Peterson

 

 

 

 

 

Terry D. Peterson
 

 

 

 

 

Attorney-in-Fact
 

 

 

 

 
II-20

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Shoreview, State of Minnesota, on March 21, 2013.
 
 

SAFEGUARD BUSINESS SYSTEMS, INC.
  
  
 

By: /s/ Terry D. Peterson
  

Name: Terry D. Peterson
  

Title: Vice President and Treasurer
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 

Signature
 

Title
 

Date
 

      
*

 

President and Director (principal executive officer)
 

March 21, 2013
 

John J. Sorrenti, II
     

      
/s/ Terry D. Peterson

 

Vice President and Treasurer
 

March 21, 2013
 

Terry D. Peterson
 

(principal financial and accounting officer)
   

      
* By: /s/ Terry D. Peterson

 

 

 

 

 

Terry D. Peterson
 

 

 

 

 

Attorney-in-Fact
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SIGNATURES

 
Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Shoreview, State of Minnesota, on March 21, 2013.
 
 

SAFEGUARD HOLDINGS, INC.
  
  



 

By: /s/ Terry D. Peterson
  

Name: Terry D. Peterson
  

Title: Vice President and Treasurer
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 

Signature
 

Title
 

Date
 

      
*

 

President and Director (principal executive officer)
 

March 21, 2013
 

John J. Sorrenti, II
     

      
/s/ Terry D. Peterson

 

Vice President and Treasurer
 

March 21, 2013
 

Terry D. Peterson
 

(principal financial and accounting officer)
   

      
* By: /s/ Terry D. Peterson

 

 

 

 

 

Terry D. Peterson
 

 

 

 

 

Attorney-in-Fact
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3.1

 

Amended and Restated Articles of Incorporation of Deluxe Corporation (incorporated by reference to Exhibit 3.1 to the
Company’s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2010)

 

*

3.2
 

Bylaws of Deluxe Corporation (incorporated by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K
filed with the SEC on October 23, 2008)

 

*

3.3

 

Second Amended and Restated Certificate of Incorporation of Custom Direct, Inc. (incorporated by reference to Exhibit 3.3
to the Company’s Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22,
2011)

 

*

3.4
 

By-laws of Custom Direct, Inc. (incorporated by reference to Exhibit 3.4 to the Company’s Registration Statement on
Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.5
 

Certificate of Formation of Custom Direct LLC (incorporated by reference to Exhibit 3.5 to the Company’s Registration
Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.6
 

Limited Liability Company Agreement of Custom Direct LLC (incorporated by reference to Exhibit 3.6 to the Company’s
Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.7

 

Restated Certificate of Incorporation of Deluxe Business Operations, Inc., as amended (incorporated by reference to
Exhibit 3.7 to the Company’s Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on
November 22, 2011)

 

*

3.8
 

Amended and Restated By-laws of Deluxe Business Operations, Inc. (incorporated by reference to Exhibit 3.8 to the
Company’s Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.9
 

Articles of Incorporation of Deluxe Enterprise Operations, Inc. (incorporated by reference to Exhibit 3.9 to the Company’s
Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.10
 

Bylaws of Deluxe Enterprise Operations, Inc. (incorporated by reference to Exhibit 3.10 to the Company’s Registration
Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.11
 

Articles of Incorporation of Deluxe Financial Services, Inc., as amended (incorporated by reference to Exhibit 3.11 to the
Company’s Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.12
 

Bylaws of Deluxe Financial Services, Inc. (incorporated by reference to Exhibit 3.12 to the Company’s Registration
Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.13
 

Articles of Incorporation of Deluxe Manufacturing Operations, Inc. (incorporated by reference to Exhibit 3.13 to the
Company’s Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.14
 

Bylaws of Deluxe Manufacturing Operations, Inc. (incorporated by reference to Exhibit 3.14 to the Company’s Registration
Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.15
 

Articles of Incorporation of Deluxe Small Business Sales, Inc. (incorporated by reference to Exhibit 3.15 to the Company’s
Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.16
 

Bylaws of Deluxe Small Business Sales, Inc. (incorporated by reference to Exhibit 3.16 to the Company’s Registration
Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.17
 

Amended and Restated Certificate of Incorporation of Hostopia.com Inc.
 

†
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3.18

 

Bylaws of Hostopia.com Inc. (incorporated by reference to Exhibit 3.18 to the Company’s Registration Statement on
Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.19
 

Amended and Restated Articles of Incorporation of OrangeSoda, Inc.
 

†
3.20

 

Amended and Restated Bylaws of OrangeSoda, Inc.
 

†
3.21

 

Restated Certificate of Incorporation of Safeguard Business Systems, Inc. (incorporated by reference to Exhibit 3.19 to the
Company’s Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.22
 

Amended and Restated By-laws of Safeguard Business Systems, Inc. (incorporated by reference to Exhibit 3.20 to the
Company’s Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

3.23
 

Certificate of Formation of Safeguard Holdings, Inc. (incorporated by reference to Exhibit 3.21 to the Company’s
Registration Statement on Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*



3.24
 

Bylaws of Safeguard Holdings, Inc. (incorporated by reference to Exhibit 3.22 to the Company’s Registration Statement on
Form S-4 (Registration No. 333-178125) filed with the SEC on November 22, 2011)

 

*

4.1

 

Indenture, dated as of November 27, 2012, by and among Deluxe Corporation, the guarantors party thereto and U.S. Bank
National Association, as trustee (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K
filed with the SEC on November 27, 2012)

 

*

4.2

 

Registration Rights Agreement, dated as of November 27, 2012, by and among Deluxe Corporation, the guarantors party
thereto and J.P. Morgan Securities LLC, on behalf of itself and the other initial purchasers (incorporated by reference to
Exhibit 4.2 to the Company’s Current Report on Form 8-K filed with the SEC on November 27, 2012)

 

*

4.3
 

Form of 6.000% Senior Notes due 2020 (included in Exhibit 4.1)
 

*
5.1

 

Opinion of Dorsey & Whitney LLP
 

Filed herewith
5.2

 

Opinion of Kevin Skipper, Staff Attorney at Safeguard Business Systems, Inc.
 

†
10.1

 

Deluxe Corporation 2012 Annual Incentive Plan (incorporated by reference to Appendix A of the Company’s Definitive
Proxy Statement filed with the SEC on March 12, 2012)

 

*

10.2
 

Deluxe Corporation 2012 Long-Term Incentive Plan (incorporated by reference to Appendix B of the Company’s Definitive
Proxy Statement filed with the SEC on March 12, 2012)

 

*

10.3
 

First Amendment to Deluxe Corporation Non-employee Director Stock and Deferral Plan (incorporated by reference to
Exhibit 10.3 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2008)

 

*

10.4
 

Amended and Restated 2000 Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.18 to the Company’s
Annual Report on Form 10-K for the year ended December 31, 2001)

 

*

10.5
 

Deluxe Corporation Deferred Compensation Plan (2011 Restatement) (incorporated by reference to Exhibit 10.7 to the
Company’s Annual Report on Form 10-K for the year ended December 31, 2010)

 

*

10.6

 

Deluxe Corporation Deferred Compensation Plan Trust (incorporated by reference to Exhibit 4.3 to Post-Effective
Amendment No. 1 to the Company’s Registration Statement on Form S-8 (Registration No. 333-52452) filed with the SEC
on January 7, 2002)

 

*
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10.7

 

Deluxe Corporation Executive Deferred Compensation Plan for Employee Retention and Other Eligible Arrangements
(incorporated by reference to Exhibit 10.24 to the Company’s Quarterly Report on Form 10-Q for the quarterly period ended
June 30, 2000)

 

*

10.8

 

Description of modification to the Deluxe Corporation Non-Employee Director Retirement and Deferred Compensation
Plan (incorporated by reference to Exhibit 10.10 to the Company’s Annual Report on Form 10-K for the year ended
December 31, 1997)

 

*

10.9

 

Form of Severance Agreement entered into between Deluxe Corporation and the following executive officers: Anthony
Scarfone, Terry Peterson, Pete Godich, Julie Loosbrock, Malcolm McRoberts, Laura Radewald, John Filby and Tracey
Engelhardt (incorporated by reference to Exhibit 10.17 to the Company’s Annual Report on Form 10-K for the year ended
December 31, 2000)

 

*

10.10
 

Employment Agreement, dated as of April 10, 2006, between Deluxe Corporation and Lee Schram (incorporated by
reference to Exhibit 99.1 to the Company’s Current Report on Form 8-K filed with the SEC on April 17, 2006)

 

*

10.11
 

Form of Executive Retention Agreement entered into between Deluxe Corporation and Lee Schram (incorporated by
reference to Exhibit 99.1 to the Company’s Current Report on Form 8-K filed with the SEC on August 10, 2007)

 

*

10.12

 

Form of Executive Retention Agreement entered into between Deluxe Corporation and Senior Vice Presidents appointed
prior to 2010 (incorporated by reference to Exhibit 99.2 to the Company’s Current Report on Form 8-K filed with the SEC
on August 10, 2007)

 

*

10.13

 

Form of Executive Retention Agreement entered into between Deluxe Corporation and each Vice President designated as an
executive officer prior to 2010 (incorporated by reference to Exhibit 99.3 to the Company’s Current Report on Form 8-K
filed with the SEC on August 10, 2007)

 

*

10.14

 

Form of Addendum to Executive Retention and Severance Agreements Relating to Section 409A of the Internal Revenue
Code (incorporated by reference to Exhibit 10.18 to the Company’s Annual Report on Form 10-K for the year ended
December 31, 2008)

 

*

10.15
 

Form of Agreement for Awards Payable in Restricted Stock Units (revised 12/08) (incorporated by reference to
Exhibit 10.20 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2008)

 

*

10.16
 

Form of Agreement for Awards Payable in Restricted Stock Units (revised 10/12) (incorporated by reference to
Exhibit 10.16 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2012)

 

*

10.17
 

Form of Non-Employee Director Restricted Stock Award Agreement (version 4/07) (incorporated by reference to
Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2007)

 

*

10.18
 

Form of Non-Qualified Stock Option Agreement (incorporated by reference to Exhibit 10.21 to the Company’s Annual
Report on Form 10-K for the year ended December 31, 2004)

 

*

10.19
 

Form of Non-Qualified Stock Option Agreement (as amended February 2006) (incorporated by reference to Exhibit 10.1 to
the Company’s Current Report on Form 8-K filed with the SEC on February 21, 2006)

 

*

10.20
 

Form of Non-Qualified Stock Option Agreement (version 2/07) (incorporated by reference to Exhibit 10.28 to the
Company’s Annual Report on Form 10-K for the year ended December 31, 2006)

 

*

10.21
 

Form of Non-Qualified Stock Option Agreement (version 2/09) (incorporated by reference to Exhibit 10.2 to the Company’s
Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2009)

 

*
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10.22

 

Form of Cash Performance Award Agreement (version 2/10) (incorporated by reference to Exhibit 10.30 to the Company’s
Annual Report on Form 10-K for the year ended December 31, 2009)

 

*



10.23

 

Amendment No. 1, dated as of February 8, 2012, to revolving credit agreement dated as of March 12, 2010, among Deluxe
Corporation, JPMorgan Chase Bank, N.A., as administrative agent, Fifth Third Bank, as syndication agent, U.S. Bank
National Association and The Bank of Tokyo-Mitsubishi UFJ, Ltd., as co-documentation agents, and the other financial
institutions party thereto, related to a $200,000,000 revolving credit agreement (incorporated by reference to Exhibit 10.27
to the Company’s Annual Report on Form 10-K for the year ended December 31, 2011)

 

*

12.1
 

Statement re: Computation of Ratios (incorporated by reference to Exhibit 12.1 to the Company’s Annual Report on
Form 10-K for the year ended December 31, 2012)

 

*

21.1
 

Subsidiaries of Deluxe Corporation (incorporated by reference to Exhibit 21.1 to the Company’s Annual Report on Form 10-
K for the year ended December 31, 2012)

 

*

23.1
 

Consent of PricewaterhouseCoopers LLP
 

Filed herewith
23.2

 

Consent of Dorsey & Whitney LLP (included in Exhibit 5.1)
 

Filed herewith
23.3

 

Consent of Kevin Skipper (included in Exhibit 5.2)
 

†
24.1

 

Powers of Attorney
 

†
25.1

 

Statement of Eligibility Under the Trust Indenture Act of 1939 on Form T-1 of U.S. Bank National Association, as trustee
under the indenture that governs Deluxe Corporation’s 6.000% Senior Notes due 2020

 

†

99.1
 

Form of Letter of Transmittal
 

†
99.2

 

Form of Notice of Guaranteed Delivery
 

†
99.3

 

Form of Letter to Clients
 

†
99.4

 

Form of Letter to Depository Trust Company Participants
 

†
 

*Incorporated by reference
†Previously filed
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Exhibit 5.1
 

[Letterhead of Dorsey & Whitney LLP]
 

March 21, 2013
 
Deluxe Corporation
3680 Victoria Street North
Shoreview, Minnesota 55126-2966
 

Re: Registration Statement on Form S-4
 

Ladies and Gentlemen:
 

We have acted as external legal counsel to Deluxe Corporation, a Minnesota corporation (the “Company”), and the subsidiaries of the Company listed on Annex A
hereto (the “Guarantors”) in connection with a Registration Statement on Form S-4 (the “Registration Statement”), filed by the Company and the Guarantors with the Securities
and Exchange Commission pursuant to the Securities Act of 1933, as amended (the “Securities Act”). The Registration Statement relates to (i) the Company’s offer to exchange
up to $200 million aggregate principal amount of its 6.000% Senior Notes due 2020, which have been registered under the Securities Act (the “New Notes”), for up to $200
million aggregate principal amount of its issued and outstanding 6.000% Senior Notes due 2020 (the “Old Notes”) and (ii) the guarantees to be issued by the Guarantors with
respect to the New Notes (the “Guarantees”). The Old Notes were, and the New Notes will be, issued under an Indenture, dated as of November 27, 2012 (the “Indenture”), by
and among the Company, the Guarantors and U.S. Bank National Association, as trustee (the “Trustee”).

 
We have examined such documents and have reviewed such questions of law as we have considered necessary or appropriate for the purposes of our opinions set forth

below. In rendering our opinions set forth below, we have assumed the authenticity of all documents submitted to us as originals, the genuineness of all signatures and the
conformity to authentic originals of all documents submitted to us as copies. In rendering our opinions set forth below, we have also assumed the legal capacity for all purposes
relevant hereto of all natural persons and, with respect to all parties to agreements or instruments relevant hereto other than the Company and the Opinion Guarantors (as
defined below), that such parties had the requisite power and authority (corporate or otherwise) to execute, deliver and perform such agreements or instruments and that such
agreements or instruments have been duly authorized by all requisite action (corporate or otherwise), executed and delivered by such parties. In addition, in rendering our
opinions set forth below, we have assumed that all agreements or instruments relevant hereto are the valid, binding and enforceable obligations of all parties thereto, other than
the Company and the Guarantors. As to questions of fact material to our opinions, we have relied without independent investigation on certificates of officers of the Company
and the Guarantors and of public officials.

 
Based on the foregoing, we are of the opinion that:
 
1.             The New Notes have been duly authorized by all necessary corporate action on the part of the Company and, when duly issued, executed and authenticated

by the Trustee in accordance with the terms of the Indenture and delivered in exchange for the Old Notes, the New Notes will constitute valid and binding obligations of the
Company, enforceable against the Company in accordance with their terms, except as may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws
relating to or affecting creditors’ rights generally (including, without limitation, fraudulent conveyance laws), and by general principles of equity, including, without limitation,
concepts of materiality, reasonableness, good faith and fair dealing and the possible unavailability of specific performance or injunctive relief, regardless of whether considered
in a proceeding in equity or at law.

 

 
2.             The Guarantees to be issued by the Opinion Guarantors have been duly authorized by all necessary corporate or limited liability company action on the part

of the Opinion Guarantors.
 
3.             When the New Notes have been duly issued, executed and authenticated by the Trustee in accordance with the terms of the Indenture and delivered in

exchange for the Old Notes, the Guarantees will constitute valid and binding obligations of the Guarantors, enforceable against the Guarantors in accordance with their terms,
except as may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting creditors’ rights generally (including, without limitation,
fraudulent conveyance laws), and by general principles of equity, including, without limitation, concepts of materiality, reasonableness, good faith and fair dealing and the
possible unavailability of specific performance or injunctive relief, regardless of whether considered in a proceeding in equity or at law.

 
The opinions set forth above are subject to the following qualifications and exceptions:
 
A.            Minnesota Statutes § 290.371, Subd. 4, provides that any corporation required to file a Notice of Business Activities Report does not have a cause of action

upon which it may bring suit under Minnesota law unless the corporation has filed a Notice of Business Activities Report and provides that the use of the courts of the State of
Minnesota for all contracts executed and all causes of action that arose before the end of any period for which a corporation failed to file a required report is precluded. Insofar
as our opinions may relate to the valid, binding and enforceable character of any agreement under Minnesota law or in a Minnesota court, we have assumed that all parties
seeking to enforce such agreement other than the Company and the Guarantors that are incorporated in the State of Minnesota have at all times been, and will continue at all
times to be, exempt from the requirement of filing a Notice of Business Activities Report or, if not exempt, have duly filed, and will continue to duly file, all Notice of Business
Activities Reports.

 
B.            Our opinions are subject to the defenses available to a guarantor under applicable law.
 
For purposes of this opinion letter, “Opinion Guarantors” means Custom Direct, Inc., a Delaware corporation, Custom Direct LLC, a Delaware limited liability

company, Deluxe Business Operations, Inc., a Delaware corporation, Deluxe Enterprise Operations, Inc., a Minnesota corporation, Deluxe Financial Services, Inc., a Minnesota
corporation, Deluxe Manufacturing Operations, Inc., a Minnesota corporation, Deluxe Small Business Sales, Inc., a Minnesota corporation, Hostopia.com Inc., a Delaware
corporation, OrangeSoda, Inc., a Nevada corporation, and Safeguard Business Systems, Inc., a Delaware corporation.

 
Our opinions expressed above are limited to the laws of the States of Minnesota and New York, the Delaware General Corporation Law, the Delaware Limited

Liability Company Act and the internal laws of the State of Nevada governing private corporations, including Title 7, Chapter 78 of the Nevada Revised Statutes, all applicable
provisions of the Nevada Constitution and reported Nevada judicial decisions interpreting those laws, and we express no opinion with respect to the laws of any other state or
jurisdiction.

 
We hereby consent to the filing of this opinion letter as an exhibit to the Registration Statement, and to the reference to our firm under the heading “Legal matters” in

the prospectus constituting part of the Registration Statement. In giving this consent, we do not admit that we are within the category of persons whose consent is required
under Section 7 of the Securities Act and the rules and regulations thereunder.
 



 
 

Very truly yours,
  
 

/s/ Dorsey & Whitney LLP
 

SK/RAR/SG
 

 
ANNEX A

 
Guarantors

 
Name

 

Jurisdiction of Incorporation or Organization
Custom Direct, Inc.

 

Delaware
Custom Direct LLC

 

Delaware
Deluxe Business Operations, Inc.

 

Delaware
Deluxe Enterprise Operations, Inc.

 

Minnesota
Deluxe Financial Services, Inc.

 

Minnesota
Deluxe Manufacturing Operations, Inc.

 

Minnesota
Deluxe Small Business Sales, Inc.

 

Minnesota
Hostopia.com Inc.

 

Delaware
OrangeSoda, Inc.

 

Nevada
Safeguard Business Systems, Inc.

 

Delaware
Safeguard Holdings, Inc.

 

Texas
 



Exhibit 23.1
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

We hereby consent to the incorporation by reference in this Amendment No 1 to the Registration Statement on Form S-4 of our report  dated February 22, 2013 relating to the
financial statements and the effectiveness of internal control over financial reporting, which appears in Deluxe Corporation’s Annual Report on Form 10-K for the year ended
December 31, 2012.  We also consent to the reference to us under the heading “Experts” in such Registration Statement.
 
 
/s/ PricewaterhouseCoopers LLP
Minneapolis, Minnesota
March 21, 2013
 


