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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"AXTOHM TRANSACTION SOLUTIONS, INC.", A CALIFORNIA
CORPORATION,

WITH AND INTO "AXIOHM DELAWARE, INC." UNDER THE NAME OF
"AXIOHM TRANSACTION SOLUTIONS, INC.", A CORPORATION ORGANIZED
AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS
RECEIVED AND FILED IN THIS OFFICE THE THIRTY-FIRST DAY OF MAY,

A.D. 2000, AT 3:30 O'CLOCK P.M.

seffrey W, Bullock, Secretary of State

3212377 8100M V¢ AUTHENTSCATION: 8949849

110847738 DATE: 08-04-11

You may verify this certificate online
at corp.delaware.gov/authver. shtml

PATENT
REEL: 026718 FRAME: 0176



E
SECRETARY OF STAT
DIVISION QF CORPORATIOE.SQ
FILED 03:30 PM 05/31/2
Q01275468 — 3212377

CERTIFICATE OF MERGFR
: MERGING
AXTOHM TRANSACTION SOLU’I‘IONS, INC, a
INTO
AXIOHM DELAWAI{E, INC, a Delaware corporation

California corporation

* L3 *

The undersigned corporation, DOES HEREBY CERTIFY that

FIRST. The name and state of
follows:

incorporation of the constituent corporations are as
Axiohm Transaction Solations, L, California
Axichm Delaware, Ine,

Delaware

SECOND. The agreement and plan of merger dated ag of May 31, 2000, belween the
constinent corporations hag bezsnt approved, adopted, certificd, executed and acknowledged by
Axiohm Transaction Solutions, Ine. purstauit to that certain Findings of Fact, Conclusions of
Law and Order under 11 US.C. § 1129 and Rule 3020 of the Federal Rules of Bankruptoy
Procedure Confirming The First Amended Plan of Reorganization, As Modified, of Axiohm
Transaction Solutions, Inc., Axiohm I[PB, (ae., Copnitive Solutiong Inc., Cognitive, 11 .C., andd
Stadta Colorado Corporation, Dated ag of February 25, 2000 {the "Order") issued by the United
States Bankruptey Court for the District of Delaware op April 27, 2000 and by Axiohm
Delaware, Ine. Pursuant to such Order and in accordance with Sections 303, and 252 of the
General Comporation Law of the State of Delaware,

THIRD. Axiohm Delaware, Inc. shal! be the sirviving corporation of the merger, and, ag
set forth in the Amended and Restated Certificate of Incorporation referenced in paragraph
FOURTH below, shall have its name changed to Axiohm Transaction Solutions, Inc.

FOURTH. The Centificate of Incorporation of Axiolin Delaware, Inc,
mmediately pror to the effective time of thig Certificate of Merger shall be amended ang
restated to read in its entirety 3s set forth iy Annex I hereto and, ag sg amended, shall be (he
Awended and Regtated Certificale of Incorperation of the surviving corporation.

o cffect

FIFTH. The exccuted agreement and plan of MErEer is on file at gn office of the
SUIVIVINg corpotation at 950 Danby Road, Ithaca, New York 14830,

SIXTH. The surviving corporation will fumish any stockhojder of any constiment
torporalion with a copy of'the agreement and plan of morger upen request and at no cost,

SEVENTH, Axiohm Transaction Sohunions, In¢., a California corporation, {3 carrently
autherized ta issue Twenty-Nine Million Five Hundred Thousand (29,500,000 shares no par

value, of which Twenty-Eight Million Five Huudred Thousang (28.500,000) shall be Common
Stock and One Million (1,060,000) shaj] be Prefenved Stoek,

EIGHTH, The merger contemplated by this Centificate of Merger shall he effective upon
Rling of this Certificate of Merger with the Delaware Secretary of State.

CHIS? J470303-2 854037 (017

£ d 2052980212 0N X9 L-& 8l Wd Lb:2] Q3N 00-1E-A4M
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_ N WIITNESS WHEREOR, the undersigned has caused this Certificate to be executed by
tts duly authorized officer this 11* day of May, 2000.

AXIOHM DELAWARE, INC., a Delaware
corporation

S

Nicolas Doffassoff
Chairmarn and Chief Executive Officer

(LIS 376303205431 71 17
p0 d T AT W -8 8IS Hd 8720 43N oe-ie-au
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ANNEX ]

AMENDED AND RESTATED CERTIN
” Y TTCATE OF INCO
OF AXIOHM DEL&W}\RE, INC_L RPORATION

CHTID 14745012, 05437.0117
50 ¢ 052550212 0N Ky L4 ELS A BRET QM 00-Te-ARU
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

of

AXIOHM DELAWARE}iN C.

The undersigned, Nicolas Dourassoff and Carmen Conicelli, hereby certify that they
are and at all times relevant hereto have been, respectively, the duly elected President and

Secretary of Axiohm Delawarg[m,, a Delaware corporation (the "Corporation"), and further
certify that:

Provision for the making of this Amended and Restated Certificate of Incorporation is
contained in an order, dated April 27, 2000 (the "Confirmation Order"}, of the United States
Bankrupicy Court for the District of Delaware in Case No. 99-4155 (PIW) confirming the

First Amended Plan of Reorganization of the Corporation and certain of its affiliates (the
"Plan™).

The Confirmation Order and Section 303 of the General Cotporation Law of the State
of Delaware empower and direct the Corporation 1o execute such documents and take, or cause
to be taken, any and all actions required (o enable the effective implementation of the Plan and
the Confirmation Order. Section 14 of the Confirmation Order contemplates the filing of this
Amended and Restated Certificate of Incorporation in order 1o effecruate the Plan,

This Amended and Restated Certificate of Incorporation, having been duly adopted in
accordance with Section 303 of the General Corporation Law of the State of Delaware,

restates, integrates and amends the provisions of the Certificate of Incorporation filed on April
13, 2000 (the "Certificate of Incorporation”).

1. The name of the Corporation is Axiohm Transaction Solutions, Inc.

2. The registered office of the Corporation in the State of Delawarc i located at
the Corporation Trust Center, 1209 Orange Street, in the city of Wilmington, County of New
Castle. The name of its registered agent &t such address is the Corporation Trust Company.

3. The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may be organized under the General Corporation Law of the Sute of
Delaware.

4. The total number of shares of stock that the Corporation shall have authority to
issue is 10,000,000 shares of Common Stock, $0.001 par valve per share. Each share of
Common Stock shall be entitled to one vote.

B26049, DOC
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5. Except as otherwise provided in the provisions establishing a class of stock, the
number of authorized shares of any cless or series of stock may be increased or decreased (but
not below the number of shares thereof then outstanding) by the affirmative vote of the holders
of a majority of the voting power of the Corporation entitled to vote irrespective of the
provisions of Section 242(b)(2) of the General Corporation Law of the State of Delaware.

6. The election of directors need not be by written ballot unless the by-laws ghal]
50 require,

7. In fartherance and not in limitation of the power conferred upon the board of
directors by law, the board of directors shall have power to make, adopt, alter, amend and
repeal from time to time by-laws of the Corporation, subject to the right of the stockholders
entitled to vote with respect thereto to alter and repeal by-laws made by the board of directors.

8. A director of the Corporation shail not be liable to the Corporation or its
siockhoiders for monetary damages for breach of fiduciary duty as a director, except to the
extent that exculpation from liability is not permitied under the General Corporation Law of
the State of Delaware as in effect at the time such liability is determined. No amendment or

repeal of this paragraph 11 shall apply to or have any effact on the liability or alleged Liability

9. The Corporation shall, to the maxirnum cxtent permitted from time to time
under the law of the State of Delaware, indemnify and Upon request advance expenses to any
person who is or was a party or is threatened to be made & party to any threatened, pending or
completed action, suit, proceeding or claim, whether zivil, criminal, administrative or
investigative, by reason of the fact that such person is or was or has agrecd to be a director or
officer of the Corporation or while a director or officer is or was serving at the request of the
Corporation as a director, officer, partner, trustes, employee or agent of &Ry corporation,
partaership, joint venture, trust or other caterprise, including service with Tespect 1o employee
benefit plans, against expenses (including attorney's fees and expenses), judgments, fines,
penaltics and amounts paid in settlement incurred (and not otherwise recovered) in connection
with the investigation, preparation to defend or defense of such action, suit, proceeding or
claim; provided, howgver, that the foregoing shall not require the Corporation to indemnify or
advance expenses to any person in connection with any action, suit, proceeding, claim or
counterclaim initiated by or on behalf of such person. Such indemnification shall not be
exclusive of other indemnification rights arising under any by-law, Agreement, vote of
directors or stockholders or otherwise and shall inure o the benefit of the heirs and Jegal
representatives of such person, Any person seeking indemnification under this paragraph 12
shall be deemed to have met the standard of conduct required for such indemnification unless
the contrary shall be established. Any repeal or modification of the foregoing provisions of

3260445, D00
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this peragraph 12 shall not adversely affect any right or protection of & director or off;
the Corporation with respect to any acts or omissions of such director or officer occy
prior to such repeal or modification. In accordance with Section 9.5
forth in Secrions 3.5 (b), 9.5(c) and 5.6(c) of the Plan, and notwithsta
herein (other than the next sentence), all obligations of the Carporario

cer of
rring
of the Plan, and EXCEPL as set
nding any other provision

obligarions ur any applicabic laws or otherwise in vespece of all past, present and Tuture actions, suirs
and proceedings against any of such dicecrors and officers based upon any act or omission related Lo
service with, for or on behalf of the Corporarion is discharged under the Plan, all such undertakings
and agreemenrs are rejected and termunared, and the Corporariou shall have no obfigation thereunder
pursuam. o this Amended and Restared Cerrificate of lnccrpuraticn or otherwise, Nowwithsrandi ng
the preceding sentence, all obligations of the Corporatios ro indemnify or 10 pay coneribution or
cexnbursenient of directars and officers helding such positions prior to the da
continue pursuant 1o Sections 9.5 (6), 9.5(c) and 9.6(c} o
effect in accordance with such provisions.

ve hereof thar are 1o
f the Plan shali remain in full force and

0. The books of the Corporation may (subject to an
kept outside the State of Delaware as may be designated by the
laws of the Corporation.

Y Statiory requirements) be
board of direciors or in the by-

11. The Corporation will not issue non-voting equity securities: provided, however,
that this paragraph 14 may be amended or ¢liminated ip accordance with applicable law as
from time to time in effect.

8260449, DOC 3.
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THE UNDERSIGNED, the President and Secretary named above, hereby certify that the
facts stated above are true as of this 2{% day of May, 2000.

Name: Nicolas Defurassoff
Title:  President

Nmne/cft?ﬁxsn Concicelli
Title: / Secretary
SIFLS_LWED 4.
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