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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
TIMECORP SYSTEMS, INC
(a Georgia corporation)
INTO
VERIFONE, INC.
(a Delaware corporation)
(Pursuant to Section 253 of the
General Corporation Law of Delaware)

VeriFone, Inc. (the “Corporation™), a corporation incorporated on June 3, 1986 pursuant
to the provisions of the General Corporation Law of the State of Delaware, does hereby certify
that the Corporation owns all of the issued and outstanding shares of the capital stock of
Timecorp Systems, Inc., a corporation incorporated under the laws of the State of Georgia
("Subsidiary™), and that the Corporation, by a resolution of its Board of Directors duly adopted
on December 21, 1998, determined to merge into itself said Subsidiary, which resolution is in the
following words, to wit:

WHEREAS, the Corporation owns all of the issued and outstanding capital stock of
Timecorp Systems, Inc. (“Subsidiary™), and it is deemed to be in the best interests of the
Corporation to merge Subsidiary with and into the Corporation in a statutory short-form
merger pursuant to the provisions of Section 253 of the Delaware General Corporation
Law, in which the Corporation will be the surviving corporation of such merger;

Now, THEREFORE, BE IT RESOLVED, that the Corporation shall merge into itself
Subsidiary, its wholly-owned subsidiary, with the Corporation being the surviving
corporation of such merger and acquiring thereby all the assets and properties of
Subsidiary and assuming all of the liabilities and obligations of Subsidiary;

RESOLVED FURTHER, that the Board of Directors hersby authorizes, approves, adopts,
ratifies and confirms that certain Agreement and Plan of Merger by and among the

Corporation and Subsidiary, dated as of December 21, 1998; and

RESOLVED FURTHER, that the officers of the Corporation, each of them with full
authority to act without the others, are hereby authorized and directed, on behalf of the
Corporation, to cause the Corporation to execute and deliver, and file with the Delaware
Secretary of State, a Certificate of Ownership and Merger, and to execute, deliver and file
such additional documents or perform such acts as are determined to be necessary or
appropriate to carry out the merger of Subsidiary into the Corporation as described above.

IN WITNESS WHEREOF, the. Corporation has caused this certificate to be signed by its
Chief Financial Officer and attested by its Secretary the 21 day of December, 1998.

By:w [J“"g ¢ &4'

Ken Wach, Chief Financiél Officer
of VERTFONE, INC.

ATTEST:
e—j © STATE OF DELAWARE
SECRETARY OF STATE
éb” ‘W ' DIVISION OF CORPORATIONS
- Y FILED 09:00 M 12/28/1998
Bill Barmeier, Secretary 981502107 — 2092695
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