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State of Delaware
Serretary of State
Division of Corporations
Delivered B1:60 PM 12132015
FILED 1:00 PM 12132016 Certificate of Ownership and Merger
SR 26167050222 - FileNumber 2246198 of
Pratalogic ADYC, Ing, and Datalogic Automation, Inc,
with and into
Datalogic USA, Ine,

Pursuant to Section 253 of the Delaware General Corporation Law (the “DBGUL™,
Datalogic USA, Inc,, a New York corporation {the “Swurviving Corporation”), doss hereby
certify the following mformation relating to the merger (the “Merger™) of Datalogie ADC, Inc,,
a Delaware corporation {the “Dowmestic Subsidiary™), and Daralogic Auwtomation, Inc, 3
Permsylvania corporation (together with the Domestic Subsidiary, the “Subsidiaries”), with and
into the Sarviving Corporation, with the Swrviving Carporation as the surviving corporation:

FIRST. The Surviving Corporation owns all of the outstanding shares of each ciass of
capital stock of the Subsidiariss,

SECOND. The Board of Directors of the Swrviving Corporation, by resolutions duly
adopted by unanimous written consent on November 30, 2016 and attached hereto as Exhibit A,
determined to merge the Subsidiaries with and into the Swviving Corporation pursuant {o
Section 253 of the DGCL.

THIRD., The name of the Surviving Corporation of the Merger is Datalogic USA, Inc., a
New York corparation.

FOURTH. The Certificate of Incorporation of the Surviving Corporation, as in effect
ummediately prior to the Merger, shall be #ts Certificate of Incorporation.

FIFTH. The Certficate of Ownership and Merger anid the Merger shall become
effective on Janvary 1, 2017 at 12:01 a.m. Eastern Time.

SIXTH. The Swviving Corporation agrees that it may be served with process in the
State of Delaware in any proceeding for enforcersent of any obligation of the Domestic
Subsidiary, as well as for enforceroent of any obligation of the Surviving Corporation from the
Merger, and irrevocably appoints the Secretary of State of Delaware s its agent to accept service
of process in any such suit or proceeding. The Secretary of State shall mail a copy of any such
process to the Surviving Corporation at Corporation Service Company, B State Street, Albany,
WY 12207,

iSignanure Page Follows]
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IN-'WITNESSE WHEREOE, the Surviving Corporation has executed this Certificateof 0 .~
Mﬂrger m be executed 133« an aut‘exmzz‘ci fo wer on 13 Discernber, 2018 - S

Datalegic USA, Ine.

wé'{imﬁw H.. ,*4:‘%;’5? /

N&me Cliesteer A - kmim ‘
”_ilvﬂﬂ Vice Phusrdlawd Faador

Stgmature Page to Deloware Certificate of Merger
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Exhibit A
RESOGLUTIONS OF SURVIVING CORPORATIOR

See attached.

BH427238.2 B2 108500002
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JOINT CONSENT OF
THE SOLE SHAREHOLDER AND THE BGARDS OF IBECTORE OF
BATALOGIC HOLDINGS, INC.
DATALOGIC ADC, INC, AND DaTALGGIC &%}?@iﬁ’iﬁ’i’i{}?\i, ML

The undersigaed, being the solc shareholder {the “Shareholder™ of Datalogic Holdings,
Inc.,  New York corporation {the “Cempany™) and afl of the members of the boards of direcions
of the Company (the “Company Board”), Damlogic ADC, Inc., & Delaware corporation {the
“Belaware Subsidiary”), and Datalogic Aworeation, Inc., 2 Pennsylvania corporation (the
“Fennsyivasia Subsidiary” and, together with the ﬁ‘:iawsgm Subsidiary, the “Bubsidipries™),
adopt the following resolutions, sffestive a5 of Novamber 30, 3016:

L A&mendment o Certifinate of Incovparation

WHEREAS, the Company desires to change its name from Datalogic Holdings,
ine. to Datalopic ’US& Inc. pursusnt o an smendment 1o the Company's
Certdficate of Incorporation (the “Amendment”).

RESQLVED, Section | of the Company’s Certificate of Incarporation be
amended and restated o read in its sntirety as follows:

“i. The name of the Corporation iz Datalogic US4, Inc”

RESCOLYED, the Compuny Bowmd hereby recommends adoption by the
Shareholder of the Amendment.

RESQLVED, the Shareholder approves the Amendment.

RESQLVED, that any officer of the Company {each, & “Company Authocized
Ciffcer”), soting individually, is authorized and directed, in the name and on
behalf of the Company, at sech time as such Cﬂ."ipdi:}' Authorized Officer deems
nSCEssATY OF appropriste, 10 execute and to file, or cavse to be filed, a cenificate
of amendment to the certificate of incorporation with the New York Depastment
of State to effect the Amendmeny,

i, Approvel of Merger

WHEREAS, the Company cwns all of the issued and outstanding shares of the
Subsidiaries;

WHEREAS, the Ccmpanv Board has determined that it is in the best interest of
the Company and the Shercholder 1 complete a shost form merger with the
Subsidiaries, pursuant to which the Subsidiaries will be merged with and into the
Company (the “Merger™);
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WHEREAS, pursuant ¢ Section 903 of the New York Business Corporation Law
{the "WYBCL™, & domestic pavent corporation that owns at least 90% of the
cutstanding shares of ity subsidiary may, itself withouot the approval of the board
of directors or sharcholders of the subsidiary, merge the subsidisry into iself
pursuant o a plan of merger and centificate of mergen

WHEREAS, pursuent w Section 253{a} of the Delaware General Corporation
Law {the “DGCL"), » corporation that owns at least 90% of the sutstanding
shares of a subsiddiary corporation may raerge the subsidiary corporation invo jiself
by execuiing, acknowledging and filing & certificate of such ownership and
merger setting forth 3 copy of the resclutions of its board of directoss 10 so merge;

WHEREAS, pursuant to Section 32HdY3) of the Penusyivaniz Business
Corporation Law (the “PBCL™), & corporation that owns 80% of the putstandiag
shares of 8 substdiary corporation may adopt 2 plan of merger, and the plan of
merger shall be deemed adopred by the subsidiary corporation when # has been
adupted by the board of directors of the parent corporation; and

WHEREAS, the Company Dosrd has roviewed the Agreement and Plan of
Merger attached a5 Exhibit &4 (the “Agreemeni and Plan of Merser™ and has

determined that the Agresment and Plan of Merger will be entered into after the
Amendment becomes effsctive.

RESOLVED, the Merger and the Agreement and Plan of Merger are approved.

RESOLVED, each Company Authorized Officer, acting  individually, is
anthorized and directed, in the name of and on behalf of the Company, 1o execute
and deliver the Agreement and Plan of Merger after the Amendment becomes
effectiva,

RESOLVED, sach Compaoy Authorized Officer, acting individually, is
authorized and directed, in the name and on behalf of the Company, t© complete,
execuie and file (1} 2 Certificate of Merger that mests the applicable provisions of
the DOCL with the Delaware Division of Corporations, () a Statement of Merger
that meets the applicable provisions of the PRCL with the Peansylvania Bureau of
Corporations, and (i) & Certificate of Merger that meets the applicable provisions
of the NYBCL with the New York Department of State,

.  Authorization of Officers of the Subsidiarisc

RESOLVED, any officer of the Delaware Subsidiary (each, a3 “Deloware
Subsidincy Authorized Officer™) and any officer of the Pennsylvania Subsidiary
{gach, a “Peonnsylvania Subeidiary Authovized Officer™ are cach, acting
individually, authorized and directed, in the name of and on behalf of such
Bubsidiary, 0 execute and deliver the Agreement and Plan of herger and any
further instruments and documents, pay any expenses, and ake any actions sud
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Authorized Officer desims necessary or sppropriaie 1o carry out the intent and
purposes of the forezoing resolutions. ‘

¥, Geperal AutherizsBion

RESOLVED, each Company Authorized  Officer, Delaware  Subsidiary
Autharized Officer and Pamnsylvania Subsidiary Authorized Officer, acting
individually, is suthorized to execute and deliver any Forther instruments aod
documents, pay any expenses, snd take any actions such Authorized Officer
desms nosessary or appropriate © carry our the inment sad purposss of the
foregoing rosolutions.

RESQLYED, any acts of any officer of the Company, the Delaware Subsidiary or
the Pesnsylvania Subsidiary and of say person or persons designated and
authorized to act by any officer of the Company, the Dslaware Subsidiary or the
Penasylvasia Subsidiary which acts would have been authorized by any of the
foregoing resolutions exoept that such acts were taken prior to the adoption of
such resolutions, are hereby severally ratified, confirmed, approved aad adopted
as the acts of the Company, the Delsware Ssbsidiary or the Pesnsylvania
Subsidiary, respsotivaly.

PRl
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Exhiibir &
AGREEMENT AND PLAN OF MERGER

See attachad.
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Agrenment snd Plan of Merger
of
Datglogic ADC, Dnc, and Datalagic Automation, Ino.
with and into
Drsinlopic USA, Inc

i. Porties w the Mereer. Datalogic ADC,  Inc, a8 Delaware corporation
{“Dissppesring Deloware Corporation™, Dawlogic Auwtomation, Inc., z Pennsylvania
corporation  {("ldsappearing Pesmsyivanis Corporatien”™ and, topether with Disappewring
Delaware Corporation, “Disappearing Corporations™), and Datalogic US4, Inc., & New York
corporation (“Surviving Corporation™), intend to offect 2 merger of Dissppearing Corporations
with and inte Swrviving Corporation (the “Merger™} in accordance with this Agreement and Plan
of Merger (this “Agresmani and Plan of Merger”) and the applicable provisions of the
Pennsylvania Business Corporation Law {the "PBTL”, the Delaware General Corporation Law
{the "BEOL™, and the New York Business Corporation Law (the “RYBCL™

2 Shares of Constituert Corporations. DMsappearing  Delaware  Corporation and
Disappearing Pennsylvania Corporation esch have §73 and 100 shawes of common stock
cutstanding, respaodvely. Surviving Corporation holds all of the ouistanding shares of capityl
stack of Dissppearing Corporations.

i Surviving Entity. Upon compietinn of the Merger, Disappearing Corporations
wilf ceass to exist, and Surviving Corporation will be the surviving satity of the Merger,

4, Material Terms and Conditons of the Merger, The effective time and date of the
Merger shall be Januwary [, 2017 at {2:0] am, Hastern Time {the “Effeciive Tlaw™) Al the
Effective Time, the effect of the Merger will be as provided in the applicable provisions of the
PBRCL, the DGCL and the NYBCL, Withow! limdting the generality of the foregoing, aad subjsct
thereto, at the Bffective Time, title 1o all property of Disappearing Corporations will vest in
Surviving Corposation and all Habilities of Disappearing Corporations will becoms the Habilities
of Surviving Corporation.

5. Conversion_of Interests. At the Effective Time, by virtue of the Merger and
without any action on the part of Disappearing Corperstions, Surviving Corporation or the
holders of any of the foliowing securities:

§n The shaves of capital siock of Disappearing Corporations issued and
cutsignding immedistely before the Effective Thne will be canceled without consideration; and

{ify  The shares of capital stock of Surviving Corporation issued and
sutstanding immediately before the Effective Time will remain custanding and will constitute
alt of the outstanding shares of capital stock of the Surviving Corporation.
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N. Y. S. DEPARTMENT OF STATE
DIVISION OF CORPORATICONS AND STATE RECORDS ALBANY, NY 12231-0001

FILING RECEIPT

ENTITY NAME: DATALOGIC USA, INC.

DOCUMENT TYPE: MERGER (DOM. BUSINESS)

FILED:12/13/2016 DURATION:****%x*xx* CASH#:161213000625 FILM #:161213000566

UNISEARCH, INC.
325 13TH ST. NE, STE. 404

SALEM, OR 97301

ADDRESS FOR PROCESS:

REGISTERED AGENT:

CONSTITUENT NAME: DATALOGIC ADC, INC. (ET AL)

FEES $0.00
FILING 60.00
TAX 0.00
CERT 0.00
COPIES 5.00
HANDLING 25.00

REEL.:

EFFECT DATE

01/01/2017

PAYMENTS 50.00
CASH 0.00
CHECK 0.00
CHARGE 0.00
DRAWDOWN 90.00
OPAL 0.00
REFUND 0.00

PADENT025 (04/2007)
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1612130005L1,

Certificate of Merger
of
Datalogic ADC, Inc. and Datalogic Automation, Inc.
with and into
Datalogic USA, Inc.

Under Section 905 of the Business Corporation Law

Pursuant to Section 905 of the New York Business Corporation Law, the undersigned
hereby certifies as follows:

FIRST. The name of each constituent corporation to the merger (the “Merger”) is as
follows: '

(a)  The name of the constituent corporation which is to be the surviving corporation
is Datalogic USA, Inc., a New York corporation (“Surviving Corporation”). The
name under which the corporation was formed is Photographic Sciences
Corporation.

(b)  The names of the other constituent corporations, each of which are being merged
into Surviving Corporation are Datalogic ADC, Inc,, a Delaware corporation
(“Disappearing Delaware Corporation™), and Datalogic Automation, Inc., a
Pennsylvania corporation (“Disappearing Pennsylvania Corporation” and,
together ~with  Disappearing Delaware  Corporation, “Disappearing
Corporations”).

SECOND. The designation and number of outstanding shares of each class of each
constituent corporation, and the number of shares owned by Surviving Corporation, if any, are as
follows: :

(a)  Disappearing Delaware Corporation has 573 shares of Common Stock, $0.01 par
value per share, outstanding; Surviving Corporation owns 573  shares of
Disappearing Delaware Corporation’s Common Stock, $0.01 par value per share.

(b)  Disappearing Pennsylvania Corporation has 100 shares of Common Stock, $1.00
par value per share, outstanding; Surviving Corporation owns 100 shares of
Disappearing Pennsylvania Corporation’s Common Stock, $1.00 par value per
share.

(¢©)  Surviving Corporation has 1,170 shares of Common Stock, $0.01 par value per
share, outstanding.

THIRD. The effective date of the Merger shall be January 1, 2017.

FOURTH. The date when the certificate of incorporation of the domestic constituent
corporation was filed by the Department of State is December 8, 1969.

89440093.1 0021085-00002
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FIFTH. The jurisdiction and date of incorporation of each constituent foreign
corporation are as follows:

(@)  Disappearing Delaware Corporation was incorporated on the date of November 9,
1990 in the jurisdiction of Delaware, and its application for authority to do
business in the State of New York was filed by the Department of State on the
date of October 29, 2012.

(b)  Disappearing Pennsylvania Corporation was incorporated on the date of April 13,
1971 in the jurisdiction of Pennsylvania, and its application for authority to do

business in the State of New York was filed by the Department of State on the
date of June 9, 1997. '

SIXTH. The plan of merger was adopted by the board of directors of Surviving
Corporation.

[Signature Page Follows]

89440093.1 0021083-00002 2
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.. .IN WITNESS- WHEREOF,. the Surviving- Cotporation has caused this Certificate- of . -
- Merger to be executed by an authorized officer on 13th December, 2016 and MS that the~

statemems contamed herem are true under penalties of per perjury.

. Datalogic-USA, Inc.

Byo,wms@é&

Name: (_'Lh,a.s'f'er A . Gallceo
Title: \f teo Phesds’ cQow b Freanc

Signature Page to New York Certificate of Merger
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161213000 S/

Certificate of Merger
of
Datalogic ADC, Inc. and Datalogic Automation, Inc.
with and into
Datalogic USA, Inc.

Under Section 905 of the Business Corporation Law

[0

" STATE OF NEW YORK
| DEPARTMENT OF STATE
Uni};‘sg;gcg,yinc. FILED DEC 13 2016
2 e OR S0 e %14;
Monk_
DRAWDOW N
DELANEY #30
161213000 (,2S
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