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WARRANTY DEED

ILM. Leasing Co. a Colorndo General Partnership, Grantor(s) of the city of Denver, State of Colorado,
¢\ hereby CONVEYS AND WARRANTS to John H. Harland Company, a Georgia Corporation, as
Grantee of the city of Decalur, State of Georgia for the sum of TEN DOLUARS and other good and

T~ valuable consideration the following described property situated in the County of Utah, State of Utah
o to wit,
in

PARCEL NO, I;

All of Lot 3, Salt Lake International Center No. 7, according to the plat thercof, as recorded
in the office of the County Recorder of said County.

A Parcel of land, the Eastern 341.43 feet of Lot 2, Plat 7, Salt Lake Intcrnational Center, an
industrial subdivision located in Section 36, Township 1 North, Range 2 West, Salt Lake Basc
& Meridian; and belng more particularly described as follows:

BEGINNING at the Noriheast corner of said Lot 2 and running thence South 0'02'00" East,
301.00 feet; thence South 89°58'00" West, 341.43 feet; thence North 0°02'00" West 301.00
feet; thence North 89'58'00" East, 341.43 feet to the point of BEGINNIMG,

SUBJECT TO AND TOGETHER WITH a non-exclusive cascment for access being more
particularly described as follows;

BEGINNING at the Northwest corner of said parcel, said point being South 89'58'00" West
341.43 fect from the Northeast corner of said Lot 2, Plat 7; and running thence North 89'58'00"
East, 15,00 feet; thence South 0°02°00" East, 130,00 feet; thence South 89'58°00" West, 15,00
fect; thence North 0°02°00" West, 130.00 feet 1o the point of BEGINNING.

ALSO SUBJECT ‘I'O a railroad eascment across the Southerly 16.00 feet of said parcel being
niore particularly described as follows:

BEGINNING at the Southeast corner of said parcel, said point also being the Southeast corner
of said Lot 2, Plat 7; and running thence South 89'58'00" West, 341.43 feet; thence North
0°02'00" West, 16,00 feet; thence North 89'58'00" East, 341,43 feet; thence South 0'02'00"

Linst, 16.00 feet to the point of BEGINNING,
/only those matters appearing on Exhibit A attached hereto and by this ;
SUBJECTTO «H—easemenls.—ceveunni&-rostvloliom,-nghts-o&way-amlprcscwaﬁonsappcaring.oucco:d,
wt-taxes fortheyemr- 1993, wand-thereafter-~  referonce made a part hereof. %_

WITNESS the hand of sald Grantor this 30th_day of November 1993, ggr.ming :

R.M. LEASING CO., a Colorado General Partnership

By Scott Capital-gorp., a Colorado Corporation,
[’an
o .

By: H. Rex Mdrtin —-

Vice President
Its:

| £G153%18948



STATE OF COLORADO

CITY AND COUNTY
OF DENVER

The foregoing instrument was acknowledged before me this
2, 0/% day of November, 1993, by H. Rex Martin, as Vice
Precident of Scott Capital Corp., managing general partner of
R.M. Leasing Co., a Colorado general partnership.
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Attached to '#hd made a part of that certain l@rduéy Deed by uncf
.between R.M. Leasing Co. gnd John H. Harland Coupany dated °---»
November 30, 1993,

EXHIBIT A

taxes for the year 1994 and subsequent years.

(affects Parcel No.. 1 and the West 150 feet of the East 170
feet of Lot 3 and other property) . .

4in easement for pole lines and incidental purposes, as
created in favor of Utah Powar & Light Company,

a .
Cozporation, by instrument recorded November 12, 1968 as :

Entry No. 2266644 in Book 2706 at page 342 of Official
Rocords, over a tract of land 150 feet wides, described as
follows: .

Beginning at a point 19 feet West and North 045’ West, a
distance of B0 feet, mora or laess, from the Southeast corner
of Section 36, Township 1 North, Range 2 West, Salt Lake
Base and Meridian, and running thance West, a diStance of
150 feet, more or lass, thence Bast a distance. of 150 feet,
ore or less, thenee South 0° 45! Bast, a distance of 2560
feat, more or less to tha place of beginning, all in the
East one-half of the Southeast Quarter of said Saction 36.

(Affacts Parcel No. 1 and the Wast 150 feat of the East 170
feet of Lot 3 and other property)

Easement for pole linas ad incidental purposes, as created
in favor of Utah Power and Light Company, a Corporation, by
instrument recorded Dacamber 22, 1972 ag Entry No. 2507859
in Book 3326 at pege 94 of Official Records, over a tract of
land 180 feet wide, described as follows: -

Baginning on tha North boundary line of the Grantor's land
at a point 20 feet Wast, more or lens, fxom the Northeast
corner of Section 56,. Towmahip 1 North, Ranges 2 West, Salt
Lake Bago and Maridisn, thence West 150 feat:, more or lass,
thance South 0°45' East 2641 Zeat, more or less, to the
South houndary fence on naid land; thonce Tast 150 faat;,
more aor lass, along oaid South Boundary fonca:; thence North
0'45' Yegt 2641 feot, more or lems, to tho point of
beginning, and being in the Eagt half of tha Northeagt
Quarter of snid Section 26.

Resexvat:jons of an undivided one-half (1/2) interest in and
to any and all) prasent rights of Grantors (T.K. Jorcmy, also
known &g Thomos E. Joremy ond Rebacca N, Joremy, hig wife,
ond Grace J. Cacoaday) to.oil and gas and othor minerals in
and undex noid roal property and subject to the conditions
thot any minorals in and under souid raal pPropecty gubjoct to
the conditiong that any exploration of or devslopumant of
0i), and gag, or othar mincrals insofor ay the rightsn of
Grantors and Grantacs are concarned shall roaquire, prioxr .
welttdn consont and approval of Grunteas, asm rYegerved by
various instrwnents of racord. ’
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By that certain Declaration of Intent Concerning Consant to .
Surface Entry recorded May 24, 1978 as Entry No. 3112880 4in B
Book 4678 at page 225 of Officlal Records, and axecuted by . @
T.E. Jeremy, aka Thomas Jaramy, Rebecca D. Jeremy, his wife, 4;
and Grace J, Cagsaday. A

!

hereinabove described real Proparty, as sat forth in that g
8pecial Warranty Deca refarred to in Exhihit *A¥, ig n .
restriction, condition and covenant. that runs with tha land By
and is binding upon the Grantors and the Grantee under the %

Special Warranty Deed referred to in Exhibit "A", and their
heirs, succesgors, aggigns, trangfexaes and grantaes taking
by or through or under them,

The interast of Thomas E, Joreny, in and to the abova
described miparnl rasexvation hags since passed to'First
Interstate Bank oy Utah, Trustea of the Thomas E. Jer

Family Trust axecuted on the 24th day of Octoher, 1974, ag
disclosed by that cartain Co-Parsonal Reprasantativeg!
Assignment, recorded March 16, 1982 ag Entry No. 3657443 in
Bock 5351 at pags 1328 of Official Racordsa, and that cartain
Co~Pargonal Reprasentatives'’ Daed recarded Maxrch 16, 1992 ag

Ha Entry No. 3657444 in Book 5351 at page 1334 of Official
BN Racords.

A

f’: 5. The limitations, covenants, restrictions, conditions,
45y reaervationg, exceptions, easements, terms and llens, but
Jelating regervations, 4f any, baged on race, color,

i) <celigion or natiomal origin, contained in the Haster

i Declaration of Eptablishment of Easements, Covenants,

i Conditions and Restrictiona, axecutaed by A.X. Utah .
“4 Fropertias, Inc., u Utah Corporatfion, rccordad April 30,
il 1975 as Entry No. 2703864 1in Dook 3846 at page 372 of

Ofticial Racords; and the Amendmant to Master Declaration of
Establighmont of zanementn,,t:ovonanta, Conditiane and
Regtrictiong of Salt Lake International Centar, racorded
July 21, 1976 ae Entry No. 2836791 in Book 4273 at page 316
nf Official Records; and the Supplomantal Daclaration of
Establighment of Eagements, Covanants, Conditions and
Rastrictions, of Salt Loko Intornational Canter, Unit 7, )
rocorded Decambor 14, 1979 aso Eotry No. 3378063 {n Book 5006
oh at page 993 of Official Racords, .

2

: Tha interest of A.KX, Utah Propertics in and to the abova

N govenente and reatrictions wap asoignad to the Balt Loke

o Intornotional Contax by Instrument recorded Dacembay 24,

iy 1979 au Entry No, 3216604 in Pook 4792 at paga 692 of

2 Officinl Nocords, mnd that gertoin ingtrument recordod

gl Dacambay 29, 1978 ng Entry No. 3217677 in Book 4793 ot Pago
967 of 0fficial Recorda. o '
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The intarest of salt Lake International Center in and to the
above covenants and restrictions was assigned %o the
SLICCHMA, a Utsh Corporation by Instrument racorded February
8, 1989 as Entry No. 4733963 in Book 6102 at page 1999 of
Official Records. .

6. An easement for drainage, public utilities and incidental
Durposeas over and across the North 20 feot of the herein
~ degoribed property, as shown wvpon the recorded plat,

7. (Affoets Parcel No. 1)
A perpetusl easement and right of way for the arection, .
operation and continued maintenance, xepair, alteration,
inspection, relocation and xeplacement of the elactric
transmisgion and -distribution circuits of the Grantea, with °
tha nacessary poles, towers, bugyn, stubs, crossarms, braces
and other attachments affixed thareto, for the support of
sald circuitg on, aver and across a tract of land located in
Salt Lake County, Utah. t .

A right of way 50 feet in width baing 25 feat on eish side
of the follawing described canter line: )

Weat side of Wright Bros. Drive.

. Beginning on the North boundary line of the Grantor's land
&t a point 0.02 faeet North and 15.08 foot Eazt of the
Northwest corner of Section 31, Tounship 1 Korth, Range 1
Wesat, Balt Lake Base and Moridian; thence South 0°16¢02*~
Eant (UP&L Co. bearin: South 0-45¢ East) 1740 fect, more or
laeo, thence South 0°59'05" West (UPLL Co. haearing South
0°01' East) 549,40 feet to the South boundary line of gaid
land and boing in Lots 3 and 4 of Plat 2R, and Lot 2 of Plat
2, Salt Lake Intornational Center and Lots 1 and 2 of said
Bection 21, and the Northeant Quarter of the Northeast
Quurter of Suction 36, Township 1 North, Ranga 2 West, Salt
Lake Basa and Maridian.

SUBJECT TQ:

A, ALl matters appearing of racord in the offices of the
talt Loke County Utah Racordor; and

B. The terms and conditions of that eortain Eascment
Agreement between the partias hersto and dated tha 18th day
of Decamboer 1978. '

A8 granted to Utah Poweyr & Light Compeny, by Easement,
xocorded Jonuary B, 1979 ap Entxry No. 3219679 in Book 4795
at paga 1138 of Offiocial Racords,
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8. (A{fects Parcel No. 1)
An easemert for drainage, public utitlitias and incidental
purposas over and across the North 20 feet of Lot 2, and an
easement for telephone facilitles over and acrogs the East
10 feat Gf Lot 2, all of which is shown’ upon the recorded

plat.

9. nlcanal easement (Goggin Drain) as shown on the racarded -
plat.

10. Notice of Assessments pursuant to Magtexr Declaration
recordnd December 20, 1991 as Entry No. 5171609 in Book 6389

at page 2231 of Official Records and recerded August &, 1993
ac Entry No. 5570415 in Book 6724 ot prgs 118 of official

Records. ,
11. Any unyecorded lebses and/or assignmeants thexecof.

ey e yY e P 4“__ _.
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After recording, please return to:

Latham & Watkins LLP

885 3rd Avenue

New York, NY 10022 -
ATTN: Casey Calhoun, Esq.

11519137

11/21/2012 11:32:00 AM $104.00
Book - 10079 Pg - 62676314
Gary W. Oft

Recorder, Salt Lake County, UT
FIRST AMERICAN NCS

BY: eCASH, DEPUTY - EF 48 P.

STATE OF TEXAS
COUNTY OF BEXAR ,
CROSS-REFERENCE TO DEED
| BOOK 4314, PAGE (57 .
AFFIDAVIT OF MERGER

Personally appeared before the undersigned, a Notary Public in and for the State
of Texas, authorized to take and administer oaths, Martin Wexler (“Affiant”) who, after

being duly sworn, deposes and says that:

1. Affiant is sui juris and is laboring under no physical or mental disability or
compunction to make this Affidavit other than the discharge of his normal
business duties. Affiant has neither received nor been offered any special or
extraordinary compensation for these averments.

2. Affiant is the Vice President and Treasurer of Harland Clarke Corp., a
Delaware corporation, and has personal knowledge of these facts avered to

herein. '

3. Attached hereto as Exhibit “A”, is a true, complete and correct copy of the
Certificate of Merger of John H. Harland Company into Harland Clarke Corp.

4, Affiant’s attention has been directed to the fact that attorneys, title insurance
companies and parties to future transactions involving said corporation will

rely on the facts herein.

Ent 11519137 BK 10079 PG 6267



Further, Affiant sayeth not. “Aﬁ/

Sworn to and subscribed before me -
This |L;™2 day of WOvemey; 2012

A rdo0 L Qund Y YP—

Notary Puﬁh
My Commission Explres /2015
(AFFIX NOTARY SEAL)

KIMBERLY ANNE BYRD \
Notary Public, State of Texas

My Commission Expires
June 17, 2015

Signature Page to Affidavit of Merger

BK 10079 PG 6268



Exhibit A

[See attached.]
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Delaware ... .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT "HARLAND CLARKE CORP." IS5 pULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
Goop STANDING AND HAS A LEGAL CORPORATE EXISTENCE NOT HAVING
BEEN CANCELLED OR DISSOLVED SO FAR AS THE RECORDS OF THIS OFFICE
SHOW AND IS DULY AUTHORIZED TO TRANSACT BUSINESS.

THE FOLLOWING DOCUMENTS HAVE BEEN FILED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-SEVENTH DAY
OF APRIL, A.D. 2007, AT 3:29 O'CLOCK P.M.

CERTIFICATE OF MERGER, FILED THE SECOND DAY OF MAY, A.D.
2007, AT 9:32 O'CLOCK A.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE
TWENTY-THIRD DAY OF MAY, A.D. 2007, AT 7:01 O'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE NINETEENTH DAY OF
DECEMBER, A.D. 2007, AT 4:01 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE oF
rRE AFORESAID CERTIFICATE OF OWNERSHIP IS THE TEIRTY-FIRST DAY
oF DECEMBER, A.D. 2007, AT 11:55 O'CLOCK F.M.

CERTIFICATE OF OWNERSHIP, FILED THE NINETEENTH DAY OF

DECEMBER, A.D. 2007, AT 4:04 O'CLOCK P.M.

SN S

Jeftrey W, Bullock, Secretary of State T

4335598 8310 AUTHEN. ITON: 9556116

DATE: 05-08-12

120525569

You may verify this certificate online
at corp.dslawara. gov/authver.sh

BK 10079 PG 6270



Delaware .

The ﬁ’rst State

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2007, AT 11:50 O'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE NINETEENTH DAY OF
DECEMBER, A.D. 2007, AT 4:07 O'CLOCK P.M.

AND I. DO BEREBY FURTHER CERTIFY THAT rHE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2007, AT 11:59 O'CLOCK P.M.

CERTIFICATE OF CORRECTION, FILED THE TWENTY-EIGHTH DAY OF
DECEMBER, A.D. 2007, AT 4:08 O'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE TWENTY~FIFTH DAY OF
FEBRUARY, A.D. 2010, AT il:l7 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE TWENTY-EIGHTH DAY
OF FEBRUARY, A.D. 2010, AT 11:55 O'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED TEE TWENTY-EIGHTH DAY OF
DECEMBER, A.D. 2011, AT 12:21 O'CLOCK P.M. '
AND I DO BEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY

OF DECEMBER, A.D. 2011, AT 11:59 O'CLOCK P.M.

SO SO

JeHrey W. Bullock, Secretary ofs@ate

4335598 8310 AUTHEN TON: 9556116

120525569 DATE: 05-08-12

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

BK 10079 PG 6271



Delaware .. -

The First State

CERTIFICATE OF OWNERSHIP, FILED THE TWENTY-EIGHTH DAY OF
DECEMBER, A.D. 2011, AT 12:44 O'CLOCK P.M.

AND I DO BEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAy

oF DECEMBER, A.D. 2011, AT 11:59 0'CLOCK P.M.
AND I DO BEREBY FURTHER CERTIFY THAT THE AFORESAID

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, "HARLAND CLARKE CORP. ".
AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.
AND I DU EBEREBY FURTHER CERTIFY THAT TEE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.

ESA

'}Sf Jetfrey W. Bullock, Secretary ofState >
AUTHEN TON: 9556116

DATE: 05-08-12

4335598 8310
120525569

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

BK 10079 PG 6272



Deloware .. -

The First State

BULLOCK, SECRETARY OF STATE OF THE STATE OF

I, JEFFREY W.
TTACHED ARE TRUE AND CORRECT

DELAW. , DO HEREBY CERTIFY THE A
"HARLAND CLARKE CORP." AS

CcopPIES OF ALL DOCUMENTS ON FILE OF

RECEIVED AND FILED IN TRIS OFFICE.

WING DOCUMENTS HAVE BEEN CERT
FILED THBE TWENTY-

THE FOLLO IFIED:

CERTIFICATE OF INCORPORATION,
AT 3:29 O'CLOCK P.M.

SEVENTH DAY

OF APRIL, A.D.- 2007,

OF MERGER, FILED THE SECOND DAY oF MAY, A.D.

CERTIFICATE

2007, AT 9:32 0'CLOCK A.M.

FICATE OF CHANGE OF REGISTERED
AT 7:01 O'CLOCK pP.M.

CERTX AGENT, FILED THE

THIRD DAY OF May, A.D. 2007,

TWENTY -
' FTLED THE NINETEENTH DAY OF

CERTIFICATE OF OWNERSHIP,
.D. 2007, AT 4:01 O'CLOCK P.M.
THER. CERTIFY TgAT THE EFFECT

OWNERSHIP IS THE THIRTY-FIRST DAY

DECEMBER, &
AND I DO HEREBY FUR

IVE DATE OF

‘THE AFORESAID CERTIFICATE OF

A.D. 2007, AT 11:55
FILED THE NINETEENTH DAY orF.

O!'CLOCK P.M.

OF DECEMBER,

. CERTIFICATE OF OWNERSHIP,

' DECEMBER, A.D. 2007, AT 4:04 0'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT
OF OWNERSHIP IS pHE THIRT

SR

' }ST Jeftrey W. Bullock, Secretary ofstate
AUTHEN: TON: 9556117

DATE: 05-08-12

THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE y-FIRST DAY

4335598 81008

120525569
ify this certificate online

You may verily
at corp.delawars. gov/authver. =h

BK 10079 PG 6273



Delaware ... .

The First State

OF DECEMBER, A.D. 2007, AT 11:50 O'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE NINETEENTH DAY OF
DECEMBER, A.D. 2007, AT 4:07 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE oF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2007, AT 11:59 O'CLOCK P.M.

CERTIFICATE OF CORRECTION, FILED THE TWENTY-EIGHTH DAY OF
DECEMBER, A.D. 2007, AT 4:08 O'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE TWENTY-FIFTH DAY OF
FEBRUARY, A.D. 2010, AT 11:17 O'CLOCK A.M.

AND I DO HEREBY FURTEER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE TWENTY-EIGHTH DAY
OF FEBRUARY, A.D. 2010, AT 1.1;55 0'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE TWENTY-EIGHTH DAY OF
DECEMBER, A.D- 2011, AT 12:21 0'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2011, AT 11:59 0'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE TWENTY-EIGHTH DAY OF

DECEMBER, A.D. 2011, AT 12:44 O'CLOCK P.M.

NS

jefirey W. Bullock, gecretary of State T~
AUTHEN TION: 9556117

DATE: 05-08-12

4335598 8100H

120525569

You may vezily this cextificate online
at coxp.dslawarse. gov/authver. &

BK 10079 PG 6274



Delaware .. -

The First State

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THTRTY~-FIRST DAY

OF DECEMBER, A.D. 2011, AT 11:59 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, "GARLAND CLARKE CORP.".

NN SR

Jetirey W, Butlock, Secrerary ofsate

4335598 81008 AUTHEN TTON: 9556117

DATE: 05-08-12

120525569

you may verify this cerxtificats online
at corp.delaware. gov/authvex. shtml

BK 10079 PG 6275
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15:28 = SKARDEL LLC 2 16263470913827393673 NO. 254 pa2

FIRST:

State of Delaware
Secreca?' of State

i of Corporations
Delivered 03:29 PM 04/27/2007
FILED 03:29 PM 04/27/2007
SRV 0704849590 - 4335598 FILE

CERTIFICATE OF INCORPORATION
OF

HARLAND CLARKE CORP.

The name of the Corporation is Harland Clarke Core.

(hereinafter the "Corporation").

SECOND: The address of the registered office of the Corporation in
the State of Delaware is 2711 Centerville Road, Suite 400, in the City of
Wilmingion, County of New Castle. The name of its registered agent at that address
is The Prentice-Hall Corporation System, Inc,

THIRD: The purpose of the Corporation is to engage in any Jawful
act or activity for which a corporation may be organized under the General
Corporation Law of the State of Delaware as sei forth in Tide 8 of the Delavsare

Code (the "GCL").

FOURTH: The total number of shares of stock which the Corporation
shall have authority to issue is 1,000 shares of Common Stock, each having a par
value of one dollar (1.00). '

FIFTH: The name and mailing address of the Sole Incorporaior is as

follows:

Name

am——ea——

Address.

Deborah M. Reusch ) P.O.Box 6367

Wilmington, DE 19899

SIXTH: “The following provisions are inserted for the management of
the business and the conduct of the affairs of the Corporation, and for further
Jefinition, limitation and regulation of the powers of the Corporation and of its

1232108, 3-New York S7A

directors and stockholders:

BK 10079 PG 6276
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04/27,20087

15:28 SKARDEL LLC - 16283470913827393673 ND. 254

(1) The business and affairs of the Corporation shall be
managed by or under the direction of the Board of Directors.

(2) The directors shall have concurrent power with the
stockholders to make, alter, amend, change, add to or repeal the
By-Laws of the Corporation.

(3) The number of directors of the Corporation shall be as
from time to time [ixed by, or in thc manner provided in, the By-Laws
of the Corporation. Election of directors need not be by written ballot
unless the By-Laws s0 provide,

(4) No director shall be personally liable to the Corporation of
any of its stockholders for monetary damages for breach of fiduciary
duty as a dircctor, except for liability (i) for any breach of the
director's duty of loyalty 10 the Corporation or its stockholders, (ii) for
acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of Jaw, (iif) pursuant to Scetion
174 of the GCL o (iv) for any iransaction from which the director
derived an improper personal benefit. Any repeal or modification of
this Article SEXTH by the stockholders of the Corporation shall not
adversely affect any right o protection of 2 director of the Corpo-
ration existing at the time of such repeal or modification with respect
to acts or omissions accurting priot to such repeal or modification.

(5) In addition to the powers and authority hereinbefore or by
statute expressly conferred upon them, the directors are hereby
empowered o exercise all such powers and do all such acts and things
as may be exercised or done by the Corporation, subject, nevertheless,
to the provisions of the GCL, this Certificate of Incorporation, and any
By-Laws adopted by the stockholders; provided, however, that no
By-Laws hereafter adopted by the stockholders shall invalidate any
prior act of the directors which would have been valid if such
By-Laws had not been adopted.

SEVENTH: Meetings of stockholders may be held within or without
the State of Delaware, as the By-Laws may provide. The books of the Corporation
may be kept (subject to any provision contained in the GCL) outside the State of
Delaware at such place of places as mey be designated from time 1o time by the
Board of Directors or in the By-Laws of the Corporation.

2

1232101.01-Now York S7A
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EIGHTH: The Corporation reserves the right to amend, alter, change
or repeal any provision contained in this Certificate of Incorporation, in the manner
now or hereafter prescribed by statute. and all rights conferred upon stockhalders
herein are granted subject t0 this reservation.

1, THE UNDERSIGNED, being the Sole Incorporator hereinsefore
named, for the purpose of forming a corporation pursuant to the GCL, do make this
Certificate, hereby declaring and ceriifying that this js my act and deed and the facts
bercin stated are true, and accordingly have hereunto set my band this2 7" day of

April, 2007.

Deborah M. Reusch
Sole Incorporator

1232101.014\‘5" YorX 97A
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SRV 070504732 ~ 4335598 FILE

CERTIFICATE OF MERGER

OF
JOHN H. HRRLAND COMPANY
INTO
HARLAND CLARKE CORP.

pursuant to section 252 of the General
corporation Law of the State of Delaware

Harland Clarke Corp.r 8 Delaware corporation: does
hereby certify:

FIRST: The names and states of sneorporation of
the constituent corporations to this merger are as follows:

John H. Harland Company Georgia
Harland Clarke Corp- Delaware

SECOND: An Agreement of Merger has been approved,
adopted, certified, executed and acknowledged by each of the
constituent corporations in accoxrdance with Section 252 {c)
of the General Corporation Law of the State of Delaware.

THIRD: The name of the corporation surviving the
merger is Barland Clarke Coxp.

FOURTH: The ceytificate of Incorpo:ation of
Barland Clarke Corp. shall be the Certificate of Incoxrporac<
tion of the surviving coyporation. :

FI¥FTR: The executed agreement of mexger is on file
at an office of the surviving corporation, 10931 Laureate
Drive, San Antonio, Texas 78249, A cCOpPY will be provided,
upoen request and without cost, to any stockholder of either
constituent coxrporation.

sIXTH: The authorized capital stock of John H.
Harland company consistg of one thousand (1,000) shares of
common Stock each having 2 par value of $0.01.

BK 10079 PG 6279
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IN WITNESS WHEREOE, Harland Clarke Corp. has
to be executed in its

caused this certificate of Merger
corporate name this 2nd day of May., 2007,

HARLAND CLARKE CORP.

gl

Name: oot Teibl
Tltle M A;)"S k,,‘- ffg/c \t#/
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State of Delaware
Secre of State

STATE OF DELAWARE
CERTIFICATE OF CHANGE
OF REGISTERED AGENT AND/OR
REGISTERED OFFICE

The Board of Directors of HARLANDCLARK-BCORP-
day of

a Delaware Corporation, o0 this 23

23
May AD, 2007 , do bereby resolve and order that the

Jocation of the Registered Office of this Corporation within this State b, and the

same hereby is Corporsion Trust Cemter
1209 Orange Street, in the City of Wilmington ,

County of, New Castle Zip Code 19801 R

The name of the Registered Agent therein and in charge thereof upon whom

process against this Corporation may be served, is THR CORPORATION

TRUST COMPANY .

The Corporation does hereby certify that {he foregoing is 2 tme copy of a
resolution adopted by tbe Board of Directors 2t 3 meeting beld as berein stated.

[N WITNESS WHEREOF, said Corporation hes caused this certificate 1o be
signed by an authorized officer, the z3 day of Msy ,
AD., 2007

Name: Db ¥ Keenes
Print or Type

Title: Vice President

DBY:I-DI"_V!'ﬁCf Syrvem Oslinc

BK 10079 PG 6281



state of Delaware
Secretary of State
Division © Cozﬁorations
Delivered 04:09 P 12/19/2007
04:01 PM 12/15/2007
SRV 071342964 - 4335598 FILE

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
B2DIRECT, INC.
INTO
HARLAND CLARKE CORP.

(Pursuant to § 253 of the Geperal Corporation Law of the State of Delaware)

Harland Clarke Corp., 2 corporation duly organized and existing under and by the

virtue of the Delaware General Corporation Law, does hereby certify:

1. Harland Clarke Corp. is a business corporation incorporated in the State of

Delaware oo April 27, 2007.

». Harland Clarke Corp. is the owner of all of the jssued and outstanding shares
of common stock, no par value per share (the “Cornmon Stock™) of B2Direch,
Inc., a Delaware corporation incorporated on October 20, 2000 Cormon

Stock is the only class of shares B2Direct, Inc. is authorized t0 issue.

3. The Board of Directors of Harland Clarke Corp- has duly adopted certain

resolutions which among other things, authorized the merger of B2Direct, Inc.

with and into Harland Clarke Corp. 25 of December 31, 2007 (a true copY of
the foregoing resolutions have been annexed hercto 85 Exhibit _A). Said

resolutions bave not been modified or rescinded and are in full force and

effect as of the date hereof.

4. The Cerificate of Ownership and Merger shall be deemed effective as of
December 31, 2007, at 11:55 PM.

this Cestificate of

IN WITNESS WHEREOF, Garland Clarke Corp. has caused
get forth below.

Ownoership and Merger to be executed in jts corporate name on the date

Dated; December [ 2007

is
President, General Counsel and

Cent olow&m;c-ﬂ".nmo HCC doc
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Exhibit A
Resolutions &5 10 the Merger of B2Direct, Inc.
with and into Barland Clarke Corp.

The B2D Merger:

A. Mergerof B2Diregt, Inc. into Harland Clarke Corp-

RESOLVED, that upon the effectiveness of the Certificate of Ownership and Merger
with the Secretary of State of the Suate of Delaware, substantially in the form of
Exhibit D-1, B2Direct, Inc. (the “Sybsidiary”) sball be merged with and into Hartand
Clarke Corp., 8 Delawar® corporation {(the “Corporation”) (the *“B2D Merger”). with
the Corporation remaining as the surviving corporation (the “Surviviog Corporation™)

in the merger pursuant 0 the provisions provided for under Section 233 of the
General Corporation Law of the State of Delaware (the “pGCL"); and it is further

RESOLVED, that in the B2D Merger all of the cstate, property, rights, privileges,
powers and franchises of the Subsidiary be vested in and held and enjoyed by the
Surviving Corporation as fully and entirely and without change of diminution as the
same were before held and enjoyed by the Subsidiary; and it is further

RESOLVED, the Surviving Corporation shall assume all of the obligations of the
Subsidiary; and it is further

RESOLVED, that the President or any Vice President of the Corporadon, acting
individually, and any Assistant Secretary of the Corporation be, and each of them
hereby is, authorized and directed to prepare, execute and acknowledge in the name
of and on behalf of the Corporation, 2 Certificate of Ownership and Merger setting
forth, among other things, a copY of the these resolutions and the date of their
adoption; and that such officers are hereby authorized and directed to cause such
executed Certificate of Ownership and Merger to be filed with the Secretary of State
of the State of Delaware, all in accordance with Sections 103 and 253 of the DGCL}

and it is further

RESOLVED, that the B2D Mesger shall be deemed to have become effective and the
corporate existence of the Subsidiary shall ceasé immediately at 11:55 PM on
December 31, 2007, a8 provided for in the Centificate of Ownership and Merger, in
accordance with Sections 103 and 253 of the DGCL. (the “Effective Time™).

R. Treatment 6f Shares.

RESOLVED, that in the B2D Merger, each issued and outstanding share of each
class of capital stock of the Subsidiary held by the Corporation chall be cancelled and
shall ceasc to exist and no consideration shall be delivered in exchange therefor; and

it is further

RESOLVED, that each issued and outstanding share of each class of capital stock of
the Corporation shall, following the B2D Merger, remain outstanding and shall be

ynaffected by the B2D Merger.

Cartof Dwn & Merge - BYO o HCCo6 Page 2 of 4

BK 10079 PG 6283



[

C. Certificate of Incorporation and Bylaws of the Surviving Cgrporation.

RESOLVED, that the cenificate of incorporation of the Corporation, as in effect
immediately prior to the Effective Time, shall be the certificate of incorporation of
the Surviviog Corporation untl thereafter amended, a8 provided by law; and the
Bylaws of the Corporation 8s in effect immediately prior 10 the Effective Time, shall
be the Bylaws of the Surviving Corporation until thereafter amended as provided by
jaw; and the certificate of incorporation and Bylaws of the Surviving Corporation,

and the B2D Merget shall have the effects s&t forth in the DGCL.

D. Directors and Officers of the Surviving Qggmadgn.

RESOLVED, that the disectors of the Corporation, ;mmediately prior to the Effective
Time, shall be the dircctors of the Surviving Corporation a5 of the Effective Time
until their successors are duly elected or appointed and qualified in accordance with

the certificate of incorporation of the Surviving Corporation, the Bylaws of the
Surviving Corporation and the DGCL; and it is further

RESOLVED, that the officers of the Corporation, immediatety prior to the Effective
Time, shall be the officers of the Surviving Corporation as of the Effective Time until
their successors ar¢ duly elected of appointed and qualified i accordance with the
centificate of incorporation of the Surviving Corporation, the Bylaws of the Surviving
Corporation and the DG :

E. General Authorization.

RESOLVED, that all actions previousty taken by any directot, officer, employee oF
agent of the Corporation in connection with or relaied to the matters set forth in or
reasonably contemplated by the foregoing resolutions, be. and each of them hereby i8
adopted. ratified, confirmed and approved in all respects as the acts and decds of the
Corporation; and it is further

RESOLVED, that the officers be and each of them hereby s, authorized and
empowered, in the name and on behalf of the Corporation, 10 ke any action
(including without limitation, the payment of fees and expenses) and to execute (Y
manual of facsimiles signature) and detiver alt such further documents, contracts,
\etiers, agreements, instruments, drafts, receipts of other writings that such officer of
officers may in their sole discretion deem necessacy, appropriate oF desirable to carry
out, comply with and effectuate the purposes of the foregoing resolutions and the
transactions contemplated thereby, including the B2D Merger, and that the authority
of such officers 0 execute and deliver such documents and instruments including,
without limitation, any modification, extensions Of expansions, and to take any such
other action, shall be conclusively evidenced by theit exccution and delivery thereof

or their taking thereof; and it is further

RESOLVED, that in connection with the transactions contemplated in the preceding
resolutions, the officers be, and each of them hereby is. authorized, in the name and
on behalf of the Corporation, 10 certify any more formal or detailed resofutions &5
such officers may deem necessary Of appropriate 10 effectuate the intent of the
foregoing resotutions and that such officers pe, and each of them .hereby is,
authorized and directed (o annex such resolutions tO these resolutions, thereupon such

page30fd
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state of Delaware
Secre of State

pivision o Corpoxa

rations
pelivered 04:04 FPM 12/19/2007

FITED 04:04 PM 12/19/2007
SRV 071342986 - 4335598 FILE

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
CLARKE AMERICAN CHECKS, INC.
INTO
HARLAND CLARKE CORP.

(Pursuant to § 253 of the General Corporation Law of the State of Delaware)

Harland Clarke Corp., 2 corporation duly organized and existing under and by the

virtue of the Delaware General Corporation Law, does hereby certify:

1. Harland Clarke Corp. is a business corporation incorporated in the State of
Delaware on April 27, 2007.

s Harland Clarke Corp. is the ownet of all of the jssued and outstanding shares
of common stock, no par value per share (the *“Common Stock™) of Clarke
American Cbecks, Inc., a Delaware corporation incorporated on December 19,

1991, Common Stock is the only class of shares Clarke American Checks,
Inc. is authorized to issue.

3. The Board of Directors of Harland Clarke Corp. has duly adopted certain
resolutions which among other things. authorized the merger of Clatke
American Checks, Inc. with and inio Harland Clarke Corp. as of December

31, 2007 (a true COPY of the foregoing resolutions have beed annexed bereto
as Exhibit A). Said resolutions have not been modified or rescinded and are in
full force and effect as of the date bereof. .

4. The Certificate of Ownership and Merger shall be deemed effective as of
December 31, 2007, at 11:59 PM.

IN WITNESS WHEREOF, Harland Clarke Corp- bas caused this Centificate of

Ownership and Merger to be executed in its corporate pame oo the date set forth below.

Dated: December 1%2007

esident, Generel Counsel and

c;«o(O«mlM:m-CACllﬂuHccdoc Page | of 4
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Exhibit A
Resolutions as to the Merger of Clarke American Checks, Inc.
with and into Harland Clarke Corp-

The Claske Mexger:

A, Mergerof Clarke American Checks, Inc. into Harland Clarke Corp.

RESOLVED, that upon the effectiveness of the Certificate of Ownership and Merget

with the Secretary of State of the State of Delaware, substantially io the form of

Exhibit C-1, Clarke American Checks, Inc. (the wGubsidiary™) shail be merged with
and into Harland Clarke Corp., 3 Delaware carporation (the “Corporation”) (the

' wClarke Merger™), with the Corporation remaining as the surviviog corporation {the
“Surviving Corporation”) in (he merger pursuant to the provisions provided for nnder
Section 253 of the General Corporaliod Taw of the State of Delaware (the “DGCL"):
and it is further

smd e SVEWS A

RESOLVED, that in the Clarke Merger all of the estate, property. rights, privileges,
powers and franchises of the Subsidiary be vested in and beld and enjoyed by the
Surviving Corporation as fully and entirely and without change of diminution as the
same were before held and enjoyed by the Subsidiary; and it is further

RESOLVED, the Surviving Corporation shall assume all of the obligations of the
Subsidiary; and it is further

RESOLVED, that the President, any Vice President, or Secretary of the Corporation,
acting individually, be, and each of them hereby is, authorized and directed t0
prepare, execule and acknowledge in the pame of and on behalf of the Corporation, &
Certificate of Ownership and Merger setting forth, emong other things, a copYy of the
these resolutions and the date of their adoption; and that such officers are hereby
authorized and directed 10 cause such executed Certificate of Ownership and Merger
to be filed with the Secretary of State of the State of Delaware, all io accordance with
Sections 103 and 253 of the DGCL; and it is further

RESOLVED, that the Clarke Merger shall be deemed 0 have become effective and
the corporate existence of the Subsidiary shall cease immediately at 11:55 PM ot
December 31, 2007, as provided for in the Certificale of Ownership and Merger, in
accordance with Sections 103 and 253 of the DGCL (the «Effective Time™):

B. Treatment of Shares-

RESOLVED, that in the Clarke Merger, each issued and outstanding share of each
class of capital stock of the Subsidiary heid by the Corporation shall be cancelled and
_shall cease to exist and no consideration shall be delivered in exchange therefor; and

it is further

RESOLVED, that each «ssued and outstanding share of each class of capital stock of
the Corporation shall, following the Clarke Merger, remain outstanding and shall be

unaffected by the Clarke Merger.

Cornof Own & Merps » CAC o HCC doc Pege 2 0f 4
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C. Cenificate of Incorporation and Bylaws of the Surviving Corporation.

RESOLVED, that the certificate of jncorporation of the Corporation in effect
immediately prior to the Effective Time shall be the certificate of incorporation of the
Surviving Corporation until thereafter amended, as provided by law, and the Bylaws
of the Corporation in effect immediately priot to the Effective Time shall be the
Bylaws of the Surviving Corporation until thereafter amended as provided by law;
and the centificate of incorporation and Bylaws of the Surviving Corporation, and the
Clarke Merger shall have the effects set forth in the DGCL.

D. Directors apd Officers of the SugA iying Corporation.

RESOLVED, that the directors of the Corporation, immediately prior o the Effective
Time, shall be the directors of the Surviving Corporation as of the Effective Time
until their successors are duly elected ot appointed and qualified io accordance with
the certificate of incorporation of the Surviving Corporation, the Bylaws of the
Surviving Corporation and the DGCL: and it 1s further

RESOLVED, that the officers of the Corporation, immediately prior to the Effective
Time, shall be the officers of the Surviving Corporation a5 of the Effective Time until
theit successors are duly elected or appointed and qualified in accordance with the
certificate of incorporation of the Surviving Corporation, the Bylaws of the Surviving
Corporation and the DGCL.

B, General Authorization.

Generai AUMOLLA=C

RESOLVED, that all actions previously taken by any director, officer, employee Ot
agent of the Corporation in connection with or related to the maruers set forth in or
reasonably contemplated by the foregoing resolutions, be, and each of them hereby is |
adopted, ratified, confirmed and approved in all respects as the acts and deeds of the
Corporation; and it is further

RESOLVED, that the officers be and each of them hereby is authorized and
empowered, in the name and on behalf of the Corporation, t0 take any action
(including without limitation, the payment of fees and expenses) and to execute (by
manual or facsimiles signature) and deliver all such further documents, contracts,
letters, agreements, instruments, drafts, receipts or other writings that such officer or
officers may in their sole discretion deem necessary, appropriate of desirable to carry
out, comply Wwith and effectuate the purposes of the foregoing resolutions and the
transactions contemplated thereby, including the Clarke Merget and that the
authority of such officers to execute and deliver such documents and instruments
including, without limitation, any modification, extensions 0T expansions, and to take
any such other action, shall be conclusively evidenced by their execution and

delivery thereof or their taking thereof; and it is further

RESOLVED, that in connection with the transactions contemplated in the preceding
resolutions, the officers be, and each of them hereby is, anthorized, the name and
on behalf of the Corporation, 10 certify any more formal or detailed resolutions as
such officers may deem necessary of appropriate 10 effectuate the intent of the

Cenof Own & Morge - CACL talo HOC 8¢ Page 3 of 4
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foregoing resotutions and that such officers be, and each of them hereby s,
authorized and directed to annex such resolutions to these resolutions, thereupon such
resolutions shall be deemed adopted as and for the resolution of the Board ©
Directors as if set forth at length in these resolution; and it is furtber

RESOLVED, that the authority heretofore granted 10, and any and all actions

contemplated heretofore taken by, the officers in connections with these resolutions
be, and the same hereby are ratified, confirmed and approved m all respects.

cmuo-uw.cwmuwu Page 4 of 4
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State of Delaware
Secre of State
Division © Corpoxrations
pelivered 04:07 PM 12/19/2007
FILED 04 :07 PM 12/18/2007

SRV 071343020 - 4335598

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
HARLAND CHECKS AND SERVICES, INC.

INTO
HARLAND CLARKE CORP.

(Pursvant to § 253 of the General Corporation Law of the State of Delaware)

Harland Clarke Corp., a corporation duly organized and existing under and by the
virtue of the Delaware General Corporation Law, does hereby certify:

{. Harland Clarke Corp. is & business corporation incorporated in the State of
Delaware on April 27, 2007.

2. Harland Clarke Corp. is the owner of all of the issued and outstanding shares
of common stock, par value $0.01 per share (the “Common Stock™ of
Harland Checks and Services, Inc., 8 Georgia corporation incorporated on

August 23, 1995. Common Stock is the only class of shares Harland Checks
and Services, Inc. is authorized to issue.

3. The Board of Directors of Harland Clarke Corp. has duly adopted certain
resofutions which among other things, authorized the merger of Harland
Checks and Services, Inc, with and into Harland Clarke Corp- 85 of December

31, 2007 (a true COPY of the foregomg resolutions have beett annexed hereto
as Exhibit A). Said resolutions have not been modified or rescinded and are in
ful) force and effect as of the date hereof.

4. The Certificate of Ovwmership and Merger shall be deemed effective 35 of
December 31, 2007, at 11:59 PM.

IN WITNESS WHEREOF, Harland Clarke Corp. hes caused this Certificate of

Ownership and Merger {0 be executed in its corporate name 0L the date set forth below.

Dated: December I 2007

cmorouum-acsmuccm Page 1 of 4
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Exhibit A
Resolutions as 0 the Merger of Hartand Checks and Services, Inc.
with.and into Harland Clarke Corp-

The HCS Merget:
A. Mergerof Harland Checks and Services, Inc. into Hartand Clarke Corp.

RESOLVED, that it is advisable and m the best interests of the Corporation 10 enter
into the Agreement and Plan of Merger between Harland Checks and Services, Inc.. 8
Georgia corporation (the uSybsidiary”) and Harland Clarke Comp- 2 Delaware
corporation (the wCorporation”) (the “HCS Merger Agreement”), whereby the
Corporation remains as the surviving corporation (the “Surviving Corporation”) {the
“HCS Merger™); and it is fusther,

RESOLVED, that the form, terms and prowsions of, and ransactions contemplated
by the HCS Merger Agreement, substantially n the form of Bxhibit E-1, be, and are
hereby approved; and it is further

RESOLVED, that the officers be, and each of them hereby is, authorized and
empowered, in the name and on behalf of the Corporation, 10 execute and cause the
following instruments 10 be filed as provided for therein (the instrument defined
below shall be collectively hereinafiet referred to as the “HCS Merger Certificates™):

2) a Cenificate of Merger to be fled with the Secretary of State of the State of
Georgia 1n accordance with Section 14-2-1105 of the Georgia Business
Corporation Code (the “GBCC™), substantially in the form of Exhibit B2 and

p) a Certificale of Merger and Ownership to be filed with the Secretary of State of
the State of Delaware in accordance with Section 253 of the Genesal Corporation
Law of the State of Delaware (the “DGCL") substantially in the form of Exhibit

E3.

RESOLVED, that the upon the contemporancous filing and cffectiveness of the HCS
Merger Certificates, the Subsidiary shall be merged with and into the Corporstion a3
provided for under Section 14-2-1106 of the GBCC and Sections 103 and 253 of the
DGCL; and it is further ,

RESOLVED, that in the HCS Merger all of the estate, property, rights, privileges,
powers and franchises of the Subsidiary be vested in and held and enjoyed by the
Surviving Corporation as fully and catircly and without change orf diminution as the

same were before held and enjoyed by the Subsidiary; and it 15 further

RESOLVED, the Surviving Corporation shall assume all of (he obligations of the
Subsidiary; and it is further

RESOLVED, that the President, any Vice President, of Secretary of the Corporation,

acting individually. be, and cach of them hereby is, authorized and directed t0
prepare, execute and acknowledge in the pame of and on pehalf of the Corporation,

Corsof Owe & Mrge - HCS Into HEC A€ page 20f4
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the HCS Merger Agreement and the HCS Merger Certificates, Setting forth, among
other things, a cOPY of the these resolutions and the date of their adoption; and that
such officers arc hereby authorized and directed to cause such executed HCS Merger

Certificates with the appropriate authorities, all io accordance with the propet and
applicable provisions of the GBCC and the DGCL: and it is further

RESOLVED, that the HCS Merger shall be deemed to have become effective and the
corporate existence of the Subsidiary shall ceasc jmmediately at 11:59 PM on
December 31, 2007, as provided for in the HCS Merger Certificates in accordance
with the proper and applicable provisions of the GBCC and the DGCL {the
«Effective Time")-

B. Treaument of Shares.

RESOLVED, that in the HCS Merger, each issued and outstanding share of each
class of capital stock of the Subsidiary held by the Corporation shall be cancelled and
shall cease to exist 20d no consideration shall be delivered in exchange therefor; and

it is further

RESOLVED, that each issued and outstanding share of each class of capital stock of
the Corporation shall, following the HCS Merget, remain outstanding and shall be
unaffected by the HCS Merget.

C. Cedificate of Incorporation and Bylaws of the Surviving Corporation.

RESOLVED, that the certificale of incorporation of the Corporation in effect
immediately prior 10 the Effective Time shall be the centificate of incorporation of the
Surviving Corporatiod until thereafter amended, a8 provided by law; and the Bylaws
of the Corporetion in effect immediately prior 10 the Effective Time shall be the
Bylaws of the Surviving Corporation until thereafter amended as provided by taw;
and the certificate of incosporation and Bylaws of the Surviving Corporation. and the

HCS Merger shall have the effects get forth in the DGCL.

D. Directors and Officers of the Surviving Corporation.

RESOLVED, that the directors of the Corporation, immediately prior 10 the Effective
Time, shall be the directors of the Surviving Corporation 38 of the Effective Time
until thei successors are duly elected or appointed and qualified in accordance With
the certificale of incorporation of the Surviving Corporation, the Bylaws of the
Surviving Corporation and the DGCL.; and it is further

RESOLVED, that the officers of the Corporation, immediately prior t0 the Effective
Time, shall be the officers of the Surviving Corporation 8 of the Effective Time until
their successors are duly elected ot appointed and qualified in accordance with the

cenificate of incorporation of the Surviving Corporalion, the Bylaws of the Surviving
Cosporation and the DGCL..

E. General Authorization.

Cmolowu:hlnp-ncsnnnccm: Page30f4
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RESOLVED, that all actions previously taken by any directon officer, employee OF
agent of the Corporation i connection with o related to the matiers set forth in OT
reasonably contemplated by the foregoing resolutions, b&, and each of them hereby
is, adopted, ratified, confirmed arid approved io all respects as the acts and deeds of
the Corporation and it is further :

RESOLVED, that the officers e and each of them hereby S, authorized and
empowered, in the name and on behalf of the Corporation, 10 take any action
(including without limitation, the payment of fees and expenses) and to execute (0Y
manual ot facsimiles signamrc) and deliver all such further documents, contyacts,
{etters, agreeroents, instruments, drafts, receipts of other writings that such officer of
officers may it their sole discretion deem necessarys appropriate of Jesirable 10 carry

out, comply with and effectuate the purposes of the foregoing resolutions and the

of such officers 0 execute and deliver such documents and instruments including.
without limitation, any rmodification, extensions Of expansions, and to take any such
other action, shail be conclustvely evidenced by their execution and delivery thereof

or their taking thereof; and it is further

RESOLVED, that in connection with the transactions contemplated in the preceding
sasolutions, the officers be, and each of thed hereby is, suthorized, in the pame ‘and
on behalf of the Corporation, 10 certify any more formal or detaited resolutions as
such officers Ay Geem mecessary OF appropriate © effectuate the jotent of he
foregoing resolutions and that such officers be. and each of them hereby is.
authorized and directed to annex such resolutions 0 these resolutions, therenpon such
ed as and for the resolution of the Board of

Directors as if set forth at length in these resolution; and it is further

RESOLVED, that the authority heretofore granted t0. and any and all actions
contemplated heretofore taken by, the officers in connections with these gesolutions
be, and the same hereby are ratificds confirmed and approvcd in all respeots-

page 4of 4
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state of Dalaware

i gegreta? of state
pivision © Cogﬁorat_ians
pelivered 04:08 12/28/2007
04:08 PM 12/28/2007
SRV 071372916 - 4335598
CERTIFICATE OF CORRECTION
OF

HARLAND CLARKE CORP.

(Pursuant to § 103 of the General Corporation Law of the State of Delaware)

Harland Clarke Corp., @ corporation duly organized and existing under and by the

virtue of the Delaware General Corporation Law, does hereby certify:

1. Harland Clarke Corp. is 2 business corporation incorporated In the State of
Delaware on April 217, 2007.

2. That a Certificate of Ownership and Merger Merging Clarke American
Checks, Inc. into Harland Clarke Corp (the sCertificate”) was filed on the

19% of December 2007, and that said Certificate requires correchon as
permitted by Section 103 of the General Corporation Law of the State of
Delaware.

3. The inaccuracy of defect of said Certificate is that the time at which the
merger shall be effective December 31, 2007 is erroneously written as 11:59
PM, when in fact it should have been 11:50 PM.

4. Article 4 of the Certificate is corrected to read as follows:

«4. The Certificate of Ownership and Merger chall be deemed effective as
of December 31, 2007, at 11:50 PM.Y

N WITNESS WHEREOF, HParland Clarke Corp. has caused this Certificate of

Correction to be executed in its corporate name on the date set forth below.

Dated: December 28, 2007
HARLAND CLARKE CORPY.

By:___1Is/ Judy C. Norris

Name: Judy C. Norris
Title: Senior Vice President, General Counsel and

Secretary
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Sstate of Delaware
_ Secre of State
Division © corﬁorations -
Delivexed 11:40 A 02/25/2010
11:17 AM 02/25/2010
SRV 100205136 - 4335598 FILE

CERTIFICATE OF OWNERSHIP AND MERGER

TRANSACTION ROLDINGS, IN C.
{a Tennessee corporation)

INTO

HARLAND CLARKE CORP.
(a Delaware corporaﬁon)

ursuant to § 253 of the General Corporation Law of the State of Delaware)

HARLAND CLARKE CORP., 2 corporation duly organized and existing under and by the

virtue of

1.

Cert of Own &

the Delaware General Corporation Law, does hereby cenify:

Harland Clarke Corp. is a business corporation incorporated in the State of Delaware on
April 27,2007

Harland Clarke Corp. is the owner of all of the issued and outstanding shares of common
stock, par value $0.01 per share (the “Common Stock™) and Series A Preferred Stock, par

value $0.01 per share (the upreferred Stock”) of Transaction Holdings, Inc., 2 Tennessee

corporation incorporated on October 21, 1998. The Common Stock and the Preferred
Stock are the only classes of shares Transaction Holdings, Inc. is authorized to issuc- ’

The Board of Directors of Harland Clarke Corp. has duly adopted certain resolutions
which, armnong other things authorized the merger of Transaction Holdings, Inc. with and
into Harland Clarke Corp. A trué and correct copy of the foregoing resolutions are
annexed hereto as Exhibit A. Said resolutions have not been modified oF rescinded and
are in full force and effect as of the date hereof.

The Certificaie of Ownership and Merger shall he deemed effective as of February 28,
2010 at 11:55 p.® Eastern Time. :

e

[SIGN ATURE PAGE FOLLQWS]

Merger - THI into HCC

BK 10079 PG 6295



IN WITNESS WHEREOF, Harland Clarke Corp. has caused this Certificate of
Ownership and Merger 10 be executed 1n its corporate name on the date set forth below.

'HARLAND W
By:

‘Name: Edward P. Taibi
Title: Assistant Secretary

Daled’ Fcbruary, 27, 2010.

Certof Onn & Merger— THI 1o HCC
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Exhibit A

A e e

UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS

INLIEUOF A MEETING

The undersigned being all the members of the Board of Directors of Harland Ciarke Corp., 2
Delaware corporation {the “Corporation”). hereby unanimous!y consent to and adopt, pursuant 10 Section
141 () of the General Corporation Law of the State of Delaware, the resolutions attached hereto as
Exhibit 1 with the same force and effect as if such resolutions were approved and adopted at a duly
constituted meeting of the Board of Directors of the Corporation.

This consent may be executed in counterparts and all so executed shall constitute Oné consent,
notwilhstanding that al} of the members of Board of Directors arc not signatories 10 the same or the same

counterpart.

ol
Effective as of the 23" day of February, 2010.

Q)
Charles T. Dawsot
Barry F. Schwartz

———

Paul G, Savas

HCC BOD Res— THI into HCC
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Exhibit A

UNANIMOUS WRITT EN CONSENT
OF ‘I'HE BOARD OF DIRECTORS

IN LIEUOF A MEETING

The undersigned being all the mcmbers of the Board of Directors of Harland Clarke Corp., 2
Delaware corporation (the “Corporation”), hereby unanimously consent to and adopt, pursuant to Section
141 () of the Geueral Corporation Law of the State of Delaware, the resohutions attached hereto as
Exhibit | with the same force and effect as if such resolutions were approved and adopted at 2 duly
constituted mecting of the Board of Directors of the Corporation.

This consent roay be executed in counterparts and all so executed shall constitute one consent,
notwithstanding that all of the members of Board of Directors are not signatories to the same of the same
counterpari.

. é
Effective as of the 27" day of February, 2010.

Charles T. Dawson

-
Barry F. Schwa

L

raul G. Savas

—— S————————
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Exhibit 1

T'he THI Merger

A.

Merger of Transaction Holdings, Inc. into Harland Clarke Corp.

RESOLVED, that 1t is advisable and in the hest interests of the Corporation to entes into the
Agreement und Plan of Merger between Transaction Holdings, Inc, a Tennessee corporation (the
“Subsidiary™), and Harland Clarke Corp., 8 Delaware corporation (the “Corporation”) (the “THI
Merger Agreement”), whereby the Corporation shall remain as the surviving corporation (the
«Gurviving Corporation”) (the “THH Merger™); and it is further

RESOLVED, that the form, terms and provisions of, and transactions contemplated by the THI
Metger Agrecment, substantially in the form of Exhibt 1-A, be and are hereby approved; and it s
further

RESOLVED, that the officers be, and each of them hereby is, authorized and empowered, in the
pame and on behalf of the Corporation, 10 execute and cause a Certificate of Merger and
Ownership (the “THI Merger Certificate™) to be filed with the Secretary of State of the State of
Delaware in accordance with Section 253 of the General Corporation Law of the State of
Delaware (the “NGCL™), substantially in the form of Exhibit 1-B; and it is further

RESOLVED, that the officers be, and each of them hereby is, authorized and empowered, in the
name and on behalf of the Corporation, to execute and Articles of Merger {the “THI Articles of
Merger™) to be Fled with the Secrctary of State of the State of Tennessee in accordance with
Section 48-21-107 of the Tennessee Business Corporations Acl, substantially in the form of
Exhibit 1-C; and it is forther

RESOLVED, that upon the contemporaneous filing and effectiveness of the THI Merger
Certificate with Secretary of State of the State of Delaware and filing of a cectified copy of the
THI Merger Certificate with the Secretary of State of the State of Tennesses, the Subsidiary shall
be merged with and into Corporation as provided for under Section 48-21-107 of the TBCA and
Sections 103 and 253 of the DGCL; and it is further v

RESOLVED, that in the THI Merger all of the estate, property, rights, privileges, powers and
franchises of the Subsidiary will be vested in and held and enjoyed by the Surviving Corporation
as fully and entirely and without change or dimunition as the same were before held and enjoyed
by the Subsidiary; and it is further

RESOLVED, that the Surviving Corporation.shall assume all obligations of the Subsidiary; and it
is further

Cert of Own & Merger T into 1HHCC
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RESOLVED, that the President, any Vice President, Secretary or Assistamt Secretary of the
Corporation, acting individually, be, and each of them hereby is, authorized and directed to
prepare, execule and acknowledge in thc name of and on hehalf of the Corporation, the Til
Merger Agreement, the TI Merger Certificate and the ‘T[T Articles of Merger, setting forth,
inter alia, a copy of these resolutions and the daie of their adoption; and that such officers are
hereby authorized and directed to causc such executed THI Merger Certificate and the THI
Atticles of Merger to be [led with the appropriate authoritics, all in accordance with the proper
and applicable provisions of the TBCA and the DGCL; and itis further

RESOLVED, that the THI Merger shall be deemed to have become effective and the corporate
existence of the Subsidiary shall cease immediately on Febroary 28, 2010 at 11:55 p.m. Eastern
Time, as provided for in the THI Merger Certificatc and the THI Articles of Merger in
accordance with proper and applicable provisions of the TBCA. and the DGCL.

B. Treatment of Shares

RESOLVED, that in the THI Merger, each issved and outstanding share of each class of capital
stock of the Subsidiary held by the Corporation shall be cancelled and shall cease to exist and no
consideration shall be issued in respect thereof; and it is further

RESOLYED, that each issued and outstanding share of each class of capital stock of the
Corporation shall, following the THI Merger, remain ou \standing and shall be unaffected by the
THI Merger.

C. Centificate of Incorporation and Bylaws of Sugviving Corporagon.

RESOLVED, that the centificate of incorporation and the Bylaws of the Corporalion in cffé:pt
immediately prior to the Effective Time shall be the certificate of incorporation and the Bylaw§ of
the Surviving Corporation, unless and until altered, amended or replaced in accordance with
applicable law; and the THI Merger shall have the effects set forth in the DGCL.

D. Directors and Officers of the Surviving Corperation.

RESOLVED, that the directoss of the Corporation, immediately prior to the Effective Time, shall
be the directors of the Surviving Carporation as of the Effective Time until their successors are
duly elected or appointed and qualified In accordance with the certificate of incorporation of the
Surviving Corporation, the Bylaws of the Surviving Cotporation and the DGCL; and it is further

RESOLVED, that the officers of the Corporation, immediately priot to the Effective Time, shall
be the officers of the Surviving Corporation as of the Effective Tirqe until their successors are
duly elected or appointed and qualified in accordance with the certificate of incorporation of the
Surviving Corporation, the Bylaws of the Surviving Corporation and the DGCL.

E. General Authod

RESOLVED, that all actions previously taken by any director, officer, employee or agent of the
Corporation in connection with or related to the matters set forth in or reasonably contemplated

Cert of Own & Merger THiimo HCC

BK 10079 PG 6300



by the foregowng resolutions, be, and each of them hereby 15 adopted, ratified, confirmed and
approved in all respects as the acts and deeds of ihe Corporation; and its is further

RESOLVED, that the officers be, and each of them hereby is, suthorized and empowered, in the
name and on behalf of the Corporation, to take any action (including, without limitation, the
payment of fees and expenses) and to execute (by manual or facsimile signatures) and deliver all
such further documents, contracts, letters, agreements, instruments, drafis, receipts or other
writings that such officer or officers may in their sole discretion deem necessary, appropriate o
desirable to carry out, comply with and effectuate the purposes of the foregoing resolutions and
the transactions conteraplated thereby, mncluding the T Merger, and that the authority of such
officers to execute and deliver such documents and Instruments including, without limitation, any
modification, exicnsions or expansions, and to take any such other action, shall be conclusively
evidenced by their cxecution and delivery thereof or their taking thereof; and it is further

RESOLVED, that 1n conncction with the transactions contemp fated tn the preceding resolutions,
the officers be, and each of them hereby is, authorized and empowercd, in the name and on behalf
of the Corporation, to certify any more formal or detailed resolutions as such officers may deem
necessary or appropriate to effectuate the intent of the foregoing resolutions and that such officers
be, and each of them hereby is, authorized and directed 10 annex such resolutions to these
resolutions, thereupon such resolutions shall be deemed adopted as and for the resolution of the
Board of Directors as if set forth at length in these resolutions; and it is further

RESOLVED, that the authority heretofore pranted to, and any snd all actions conternplated
heretofore taken by, the officers in connection with these resolutions be, and the same hereby ar¢
satified, confirmed and approved in all respects.

Cert of Own & Merger - Till inlo Ice
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IN WITNESS WHEREOF, the undersigned have caused this Plan to be executed in uts corporate

narne as of the date sct forth below.

Dated: Febmiu’y AR, 2010

Cert of Own & Merger - TH! into HCC

TRANSACTION HOLDINGS, INC.

By:
Name: Judy C. Norris
Title: Secretary and Semor Vice President

Title: Assistant Secretacy
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IN WITNESS WHEREOF, the undersigned have caused this Plan to be executed in its corporate
name as of the date set forth below.

Dated: February 2.8~ 2010.

TRANSACTION HOLDINGS, INC.
s VLl
Namc:.’% C@is

Title: Secretary and Senior Vice President

HARLAND CLARKE CORP.

By:
Name: Edward P. Taibi
Title: Assistant Secretary

Cert of Own & Merger ~ THI into HCC
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State of Delaware
. Secre of. State
Division o. Corporations
Delivered 12:44 FM 12/28/2011
FILED 12:21 PM 12/28/2011
SRV 111344089 - 4335598 FILE

CERTIFICATE OF OWNERSHIP AND MERGER

CREATE-IT! INC.
(an Tinois corporation)

INTO

HARLAND CLARKE CORP.
(a Delaware corporation)

(Parsuant to § 253 of the General Corporation Law of the State of Delaware)

.HARLAND CLARKE CORP,, a corporation duly organized and existing under and by the
virte of the Delaware General Corporation Law, does hereby certify:

1. Harland Clarke Corp. is a business corporation incorporated in the State of Delaware on April 27,
2007.
2, Harland Clarke Corp. is the owner of all of the issued and outstanding shares of common stock,

par value $0.01 per share (the “Common Stock”) of Create-It! Inc., an Dlinois corporation
incorporated on April 16, 1993. The Common Stock is the only class of shares Create-It! Inc. is
authorized to issue.

3. . OnDecember 21, 2011, the Board of Directors of Harland Clarke Corp. has duly adopted certain
resolutions which, among other things, authorizes the merger of Create-It! Inc. with and into
- Harland Clarke Corp. A true and correct copy of the foregoing resolutions are annexed hereto as
Exhibit A. Said resolutions have not been modified or rescinded and are in full force and effect

as of the date hereof.

4, The Certificate of Ownership and Merger shall be deemed effective as of December 31, 2011 at
11:59 p.m. Eastern Time,

[SIGNATURE PAGE F OLLOWS]
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IN WITNESS WHEREOF, Harland Clarke Corp. has caused this Certificate of Ownership and

Merger to be executed in its corporate name on the date set forth below.

Dated: Decembers |, 2011.

HARLAND CLARKE CORP.

e il

Names/dudy C.@
Titld” Senior VicE President and Secretary

Cert of Own ond Merger - Create-ftt img HCC (DE) Page20f 2
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EXHIBIT A
Resolutions adopted as to the merger of
Create-It! Inc, with and into Harland Clarke Corp.

The Create-It! Merger:

A. Merger of Create-It! Inc. into Harland Clarke Corp.

RESOLVED, that it 15 advisable and in the best interests of the Corporation to enter into the
Agreement and Plan of Merger between Create-It! Inc., an lllinois corporation (the “Subsidiary™),
and Harland Clarke Corp., a Delaware corporation (the “Corporation”) (the “Create-lt! Merger
Agreement”), whereby the Corporation shall remain as the surviving corporation (the “Surviving
Corporation™) {the “Create-1t! Merger”); and it is further

RESOLVED, that the form, terms and prowvisions of, and transactions contemplated by the
Create-1t! Merger Agrecment, substantially in the form of Exhibit 2-A, be and are hereby
approved; and it is further

RESOLVED, that the officers be, and each of them hereby is, authorized and empowered, in the
name and on bebalf of the Corporation, to execute and cause a Cenificate of Merger and
Ownership (the “Create-Jt! Merger Cextificate”) 10 be filed with the Secretary of State of the State
of Delaware in accordance with Section 253, of the General Corporation Law of the State of
Delaware (the “DGCL”), substantially in the form of Exhibit 2-B; and it is further

RESOLVED, that the officers be, and each of them bereby is, authorized and empowered, in the
pame and on behalf of the Corporation, o executs and cause the Articles of Merger (the “Create-
It! Asticles of Merger”) to be filed with the Sccretary of State of the State of Ilinois in
accordance with Sections 11.30 and 1135 of the lllinois Business Corporations Act (“IBCA™),
substantially in the form of Exhibit 2-C; and it is further

RESOLVED, that in the Create-It! Merger all of the estate, property, rights, privileges, powers
and franchises of the Subsidiary will be vested in and held and enjoyed by the Surviving
Corporation as fully and entirely and witbout change or dimunition &s the same were before held
and enjoyed by the Subsidiary; and it is further

RESOLVED, that the Surviving Corporation shall assume al} obligations of the Subsidiary; and it
is further

RESOLVED, that the President, any Vice President, Secretary or Assistapt Secretary of the
Corporation, acting individually, be, and cach of them hereby is, authorized and directed 10
prepare, execnte and acknowledge in the name of and on behalf of the Corporation, the Create-It!
Merger Agreement, the Create-It! Merger Cerstificate and the Creatc-lt! Articles of Merger,
setting forth, inter alia, a copy of these resolutions and the date of their adoption; and that such
officers are bereby authorized and directed to cause such executed Create-It! Merger Certtificate

Exhiblt A to Cert of Own and Merger= Create-it! inio HCC (DB)
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and the Create-It! Articles of Merger to be filed with the appropriate authorities, all in accordance
with the proper and applicable provisions of the IBCA and the DGCL; and it is further

RESOLVED, that the Create-lt! Merger shall be deemed to have become effective and the

. corporate existence of the Subsidiary sball cease immediately on December 31, 2011 at 11:59
p.m, Eastern Time (the “Effective Time”), as provided for in the Create-It} Merger Certificate and
the Create-1t! Articles of Merger in accordance with proper and applicable provisions of the
IBCA and the DGCL.

B. Treatment of Shares.

A

RE_SOLVED, that in the Create-It! Merger, each issued and outstanding Share of each class of
capital stock of the Subsidiary held by the Corporation shall be cancelled and shall cease 10 exist
and no consideration shall be issued in yespect thercof: and it is further

RESOLVED, that each issued and outstanding share of each class of capital stock of the
Corporation shall, following the Create-It! Merger, remain outstandiog and shall be unaffected by
the Create-It! Merger.

C. Certificate of Incorporation and Bylaws of Surviving Corporation.

RESOLVED, that the certificate of incorporation and the Bylaws of the Corporation in effect
jmmediately prior to the Effective Time shall be the certificate of incorporation and the Bylaws of
the Surviving Corporation, unless and wntil altercd, amended or replaced in accordance with
applicable law; and the Create-It! Merger shall have the effects set forth in the DGCL.

D.: Directors and Officers of the Surviving Corporatiop.

RESOLVED, that the directors of the Corporation, immediately prior to the Effective Time, shall
be the directors of the Surviving Corporation as of the Effective Time until their successors are
duly elected or appointed and qualified in accordance with the certificate of incorporation of the
Surviving Corporation, the Bylaws of the Surviving Corporation and the DGCL; and it is further

RESOLVED, that the officers of the Corporation, immediately prior 10 the Effective Tire, shall
be the officers of the Surviving Corporation as of the Effective Time unti} their successors are

duly elected or appointed and qualified in accordance with the centificate of ipcorporation of the
Surviving Cotporation, the Bylaws of the Surviving Corporation and the DGCL.

E. General Authorization.

RESOLVED, that all actions previously taken by any director, officer, employee or agent of the
Corporation in conpection with or related to the matters set forth in or reasonably contemplated
by the foregoing resolntions, be, and éach of them hcréby is adopted, ratified, confirmed and
approved in all respects as the acts and deeds of the Corporation; aod its is further

RESOLVED, that the officers be, and each of them hereby is, authorized and empowered, io the ~
pame and on behall of the Corporation, to take any sction (including, without limitation, the
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payment of fees and expenses) and to execute (by manual or facsimile signatures) and deliver all
such further documents, coptracts, letters, agrecments, instruments, drafts, receipts or other
writings that such officer or officers roay in their sole discretion deem pecessary, appropriate or
desirable to carry out, comply with and effectuate the purposes of the foregoing resolutions and
the transactions contemplated thereby, including the Create-It! Mcrger, and that the authonty of
such officers to executc and deliver such documents and ipstruments including, without
{imitation, any reodification, extensions or expansions, and 1o take any such other action, shall be
conclusively evidenced by their execution and delivery thereof or their taking thereof; and it is
further

RESOLVED, that in connection with the trapsactions contemplated in the preceding resolutions,
{he officers be, and each of them hereby is, authorized and empowered, in the pame and on behalf
of the Corporation, to certify any more formal or detailed resolutions as such officers may deem
pecessary of appropriate 10 effectuate the intent of the foregoing resolutions and that such officers
be, and each of them hereby is, authorized and directed to annex such resolutions to these
sesolutions, thereupon such resolutions sball be deemed adopted as and for the resolution of the

Board of Directors as if sct forth at fcngth in these resolutions; and it is further

RESOLVED, thal the authority eretofore gramsed to, and any and all actions contemplated
bcxjctoforc taken by, the officers in connection with these resolutions be, and the same hereby are
ratified, confirmed and approved jo all respects.

Exhibiz A to Ceri of Own and Merger— Creafe-ltl inio HCC (DE)
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State of Delawars
Secrs of State

i i Corpozations
Delivared 12:44 PM 12/28/2011
FILED 12:44 PM 12/28/2011
SRV 111344102 ~ 4335588 FILE

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
" CENTRALIA HOLDING CORE.
{a Georgia corporation)
INTO

HARLAND CLARKE CORP.
{8 Delaware corporation)

(Pursuant to § 253 of the General Corporation Law of the State of Detaware)

HARLAND CLARKE CORP., 3 corporation duly organized and existing under and by the
virtue of the Delaware General Corporation Law, does hereby certify:

1. Harland Clarke Corp. is 8 business corporation incorporated in the State of Delaware on April 27,
2007,
2. Harland Clarke Corp. is the owaer of all of the issned and outstanding shares of common stock,

par value $0.01 per share (the “Common Stock™) of Centralia Holding Corp., a Georgia
corporation incorporated on February 18, 1992. The Common Stock is the only class of shares
Ceptraliz Holding Corp. is authorized to issue.

3. On December 21, 2011, the Board of Directors of Harland Clarke Corp. duly adopled certain
resolutions which, among other things, authorizes the merger of Centralia Holding Corp. with and
into Harland Clarke Corp. A true and correct COPY of the forcgoing resolutions are anncxed

hereto as Exhibit A. Said resolutions have not ‘been modified or rescinded and are in full force
and effect as of the date bereof.

4, The Certificate of Ownership and Merger shall be deemed effective as of December 31, 2011 at
11:59 p.m. Bastern Time.

[SIGNATURE PAGE FOLLOWS]

Ceri of Own and Merger ~ Creale-isl intn HCC (DE} Pagclof 2

BK 10079 PG 6310



arland Clarke Corp. has caused this Certificate of Ownership and

IN WITNESS WHEREOF, B
set forth below.

Merger to be executed in its corporate name on the date

Dated: Decemberok, 2011.

W CORP.

By: ﬂ P

Name: @\8’ C. l@

Title: jor Vice President and Secretary

Certof Ovn ond Merger - Creale-Jti into HCC (DE) Page2of 2
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EXHIBIT A
Resolutions adopted as to the merger of
Centralia Holding Corp. with and into Harland Clarke Cerp.

- The Centralia Merger
A Merger of Centralia Holding Corp. into Harland Clarke Corp-

RESOLVED, that it is advisable and in the best interests of the Corporation to enter into the
Agreement and Plan of Merger between Centralia Holding Corp., a_Georgia corporation (the
“Spbsidim”), and Harland Clarke Corp., 2 Delaware corporation (the “Corporation”) (the
“Centralia Merger Agreement”), whereby the Corporation shall romain as the surviving
corporation (the «Surviving Corporation”) (the “Centralia Merger™); and it is further

RESOLVED, that the form, terms and provisions of, and transactions contemplated by the
Centralia Merger Agreement, substantially in the form of Exhibit 1-A, be and are hereby
approved; aud it is further

RESOLVED, that the officers be, and each of them hereby s, authorized and empowered, in the
name and on bebalf of the Corporation, to execute and cause the following instruments to filed as
provided therein (the instrument define below shall be collectively hereinafier referred to as the
“HICS Merger Certificates”): .

) a Certificate of Merger to be filed with the Secrelary of the State of Georgia in
accordance with Section 14-2-1105 of the Georgia Business Corporation Code (the
“GBCC™), substantially in the form of Exhibit 1-B; and .

(3i) a Certificate of Merger and Ownership to be filed with the Secretary of the State of
Delaware in accordance with Section 253 of the General Corporation Law of the State of
" Delaware), substantially in the form of Exhibit 1-C; and

RESOLVED, that upon the contemporaneous filing and effectiveness of the Certificate of Merger
and Ownpership with Secretary of Stale of the State of Delaware and the Cestificate Merger
Certificate with the Secretary of State of the State of Georgia, the Subsidiary shall be merged
with and into Corporation as provided for under Section 14-2-1106 of the GBCC and Sections
103 aud 253 of the DGCL; and it is further

RESOLVED, that in the Centralia Merger all of the estate, propexty, rights, privileges, powers
and franchises of the Subsidiary will be vested in and beld and enjoyed by the Surviving
Corporation as fully and entirely and without change or diypunition as the same were before beld
and enjoyed by the Subsidiary; and itis further

RESOLVED, that the Surviving Corporation shall assume ail obligﬁtions of the Subsidiary; and it
is further

Exhibit A to Cert of Own and Merger~ Create-it! into HCC (DE)
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RESOLVED, that the President, any Vice President, Secretary or Assistant Secretary of the
Corporation, acting individually, be, and each of them hereby is, authorized and directed to
prepare, execute and acknowledge in the name of and on behalf of the Corporation, the Centralia

" Merger Agreement, the Certificate of Merger and the Certificate of Merger and Ownership,
seiting forth, inter alia, 8 copy of these resolutions and the date of their adoption; and that such
officers are bereby authorized and directed to cause such executed Certificate of Merger and the
Certificate of Merger and Owaership to be filed with the appropriate aunthorities, all in accordance
with the proper and applicable provisions of the GBCC and the DGCL; apd it is fustber

RESOLVED, that the Centralia Merger shall be deemed to have become effective and the
corporate existence of the Subsidiary shall cease immediately on December 31, 2011 at 11:59
p.m, Eastern Time (the “Effective Time"), 2s provided for in the Centificate of Merger and the
Certificate of Merger and Owaership in accordance with proper and applicable provisions of the
GBCC and the DGCL.

B. Treatment of Shares.

RESOLVED, that in the Centralia Merger, each issued and outstanding share of each class of
capital stock of the Subsidiary held by the Corporation shall be cancelled and shall cease to exist
and no consideration shall be issued in respect thereof; and it is further

RESOLVED, that each issued and outstanding share of each class of capital stock of the
Corporation shatl, following the Centralia Merger, remain outstanding and shall be unaffected by
tbe Centralia Merger.

C. Centificate of Incorporation apd Bylaws of Surviving Corporation.

RESOLVED, that the certificate of incorporation and the Bylaws of the Corporation in effect
immediately prior to the Effective Time shall be the certificate of incorporation and the Bylaws of
the Surviving Corporation, unless and uatil altered, amended or replaced in accordance with
applicable law; and the Centralia Merger shall have the effects set forth in the DGCL.

.D. Directors and Officers of the Surviving Corporation.

RESOLVED, that the directors of the Corporation, immediately prior to the Effective Time, shall
be the directors of the Surviving Corporation as of the Effective Time until their successors are
duly elected or appointed and qualificd in accordance with the certificate of incorporation of the
Surviving Corporation, the Bylaws of the Surviving Corporation and the DGCL; and it is further

RESOLVED, that the officers of the Corporation, immediately prior to the Effective Time, shall
be the officers of the Surviving Corporation as of the Effective Time until their successors are
duly elected or appointed and qualified in accordance with the certificate of incorporation of the
Surviving Corporation, the Bylews of the Surviving Corporation and the DGCL.

eneral Authorization,

E. General Authorizalion
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RESOLVED, that all actions previously taken by any director, officer, employee or agent of the
Corporation in connection with or related 1o the matters set forth in or reasonably contemplated
by the foregoing resolutions, be, and each of them bereby is adopted, ratified, confirmed and
approved in all respects as the acts and deeds of the Corporation; and its is further

RESOLVED, that the officers be, and each of them hereby is, authorized and empowered, in the
name and on behalf of the Corporation, to take any action (including, without limitation, the
payment of fees and expenses) and to execute (by manual or facsimile signatures) and deliver all
such further documents, contracts, letters, agreements, instruments, drafts, receipts or other
writings that such officer or officers may in their sole discretion deem necessary, appropriate or
desirable 1o carry out, comply with and effectuate the purposes of the foregoing resolutions and
{he transactions contemplated thereby, including the Centralia Merger, and that the authority of
such officers to cxecute and deliver such documents and instruments including, without '
" Jimitation, any medification, extensions or cxpansions, and 10 take any such other action, shall be
conclusively evidenced by their execution and delivery thereof or their taking thereof; and it is

further

* RESOLVED, that in connection with the transactions coptemplated in the preceding resolutions,
the officers be, and each of them bereby is, authorized and cn;powcrcd, in the pame and on bebalf,
of the Corporation, to certify any more formal or detailed resolutions as such officers may deem
necessary or appropriate to cffectuate the intent of the foregoing resolutions and that such officers
be, and each of them hereby is, authorized and directed to annex such resolutions to these
resolutions, thereupon such resolutions shall be deemed adopted as and for the resolution of the
Board of Directors as if set forth at length in these resolutions; and it is further .

RESOLVED, that the authority heretofore granted to, and any and all actions coatemplated
heretofore taken by, the officers in connection with these resolutions be, and the same hereby are

ratified, confirmed and approved in all respects.
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