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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 10/19/2009

CONVEYING PARTY DATA

| Name ” Formerly || Execution Date ” Entity Type |
[silverPlume Ratings Solutions, Inc. | 101132009 ||cORPORATION: NEBRASKA |

RECEIVING PARTY DATA

|Name: ”Vertafore, Inc. |
|Street Address: ”1 1831 North Creek Parkway North |
(City: ||Bothell |
|State/Country: [WASHINGTON |
|Posta| Code: ”9801 1 |
[Entity Type: |[cORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 6

()
‘l;
Property Type Number Word Mark ‘:
Registration Number: 1237819 PRIORITY
=
Registration Number: 2406121 PRIORITYRATE o
7))
Registration Number: 2438281 SHOP THE LIMITS :‘%
Registration Number: 2504009 PRIORITY-QUOTE T
Registration Number: 2820324 SPEED RATER
Registration Number: 2906930 PRIORITY AGENCY
CORRESPONDENCE DATA
Fax Number: (207)791-1350
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 207-791-1100
Email: trademark@pierceatwood.com
Correspondent Name: Peter J. Guffin, Esq.
Address Line 1: One Monument Square
Address Line 2: Pierce Atwood LLP
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Address Line 4: Portland, MAINE 04101-1110

ATTORNEY DOCKET NUMBER: 21397-8476
NAME OF SUBMITTER: Peter J. Guffin
Signature: /Peter J. Guffin/
Date: 01/22/2010
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ABTHAES OF MERGER

SILVERPLUME RATINGS SQLUTIORS, INC.
ANE

VERTAFORE, INC.
T the Searetary of State
State of Nabranka

Pursuant o the provisions of the Buainsss Corporation Aot of the Siate of Mebwasha
poverning the perger of 3 dumestic wholly-owned subsidiary business vorporation nfo Bis frelgn parent
business oovparation, the fweign parent bu stess corporation hereinafier s),zmm dosy boreby adopt the
folloaving articlos of rasegee

. The same of the subsidinry corporntion, which is a busineas corporation organized wnder
the brovg of the State of Nobrasks, and which i xubject i the provisions of the Busioess Qovpovation Ast of
the State of Nobraska, I StvecPlume Ratlogs Solutioas, e FRlverPlurne Rafings™,

The name of the parent corporation, which is a businees corportion orpandzed wnder the
faws of the Sim & of C}s,hw‘in is Vertaboe, Inc (he “Corposation”™

. The number of vutstanding shares of SibverPhune Ratings is 6,600, alf of which are of
one class, and aii Qi which are owaned by the Corporation.

4. The Rllowing i5 the Pl of Mager fiv morging Stvarfiune Ratings nte the
Corporation as spproved by rezolution of the Bowrd of Ni“&mim& of the Cm ;}om’t*{)& Approval by the
sharcholders was not required purssant fo Section 2126,131 of the Besiness Corporation Act of the State
of Wehruska,

“Surviving Corpon dtiﬁ‘l}”} “Ehﬁ, B N’ tha é“ § onring ::;sagwat;ms 8 &ai*vari ;i:l’i)t _Ra't.it g S{sﬁas 008,

e,

SECONE: The Merger shafl be offcative undar the applicable provisiong of the
Dhelorovare General Corporation Law and the Business O a"pamﬁm Actof the Nate of Ks‘»;a,\%a upony the
filirg of the Certificate of Merger with the Secrstary of State of Dielaware, and the Articies of Merger
wiﬁrs the Nebraska Seorstary of Stats, re\gemmfeiy {the “Effentive Ratg™. Upon the Merger, the
crporats sxistence of Vertafor, Ihe, with all e purposss, powera and ohjsets, shall continue anaffented

(.nd urinipadved by the Merger, and the corporste identity and existancs of SthverPlume Ratings, with all

i plepeaes, powers and ab;s‘c‘:& abaft be merged with and e Vertefore, Ing., and Vartafors, Inc., as the
‘mw teing Corporatinn, shall be fully vested therewith, The sepurate existence and corpawate
crganization of SifverPlume Ratlngs shall cease 2 of the Bffective Bats,

DRFITAR, QOGS 1028308234
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THEBD: Pursusnt o Roction 253 m‘ ti’}c Delawars Qevrat Cm‘z‘s(\m&im {aw and
Section 21-28, 131 of Boainess Corporations Act of thy Biwte of Nebrasks, on SOM» 008, the
Rowed of Divestors of Veartafore, Ine. and the Board of Dir &cmm of SilverPhune ﬁ,a‘iums have daly

adepted arad spproead the Mergen

F{‘Q ‘R’i‘“_} *\,*-: Gﬁ‘the B ﬁ}:ctiw Datk, aii ‘f}a iwuexﬁ and mts’sm‘én g wres of

shall m}szmm@ m h aS:s}!ki«fi axs{i Outstzzmﬁiag‘

FIETH: From and after the Effotive Date, the Cortificate of Incorporation of Verlalore,
¥ne. shall rest be amended i any respect Iy reaxon of this Mlan of Mevger,

ST The Board of Divectors and the proper officers of the Corporation are hevelyy
authorized, empowersd, and dircoted bty sny and all acts and things, sod o make, sxeoute, deliver, file,
ardier record any and el instosesots, papers, and dosaments w’;s»h shall be or beomng NOCSsany,
roper, of convenisnt 1o carry cut s put byto effect any of the provisions of this Plan of Merger or of the

Merger herain provided for,

SEVENTH:  The Corporation is the owner of alt of the b ~e;§ sharss of SthverPhane
Ratings, and the Crooporation waived the m aiftng of & copy of the Plan of Mergee”

I

{Remainder of pryge dtentionally left dlask, Signatwrs page ¢ follows. §

ORSI7S, OUHUGY, 102330634
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&

Exeouted on (O, 2009

YVERTAFORE, INC, 7
& - S ;‘
.-":::' ff{ y Yo
By Yo ){sz—**“ )
Haves: o §;§3 Morrow
Tide:  Serdor Vise President, General Covusel

and Sewvatary

SILVERFL {}ML KATRNGS SOLUTIONS, IRC.

2’ -
Ry ;;/i« M

Name: Jolt Mosrow
Tither  Vice President and Seovetary

GRS, POONNE, HERES08R34
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PLAN QF MERDER
OF
SHVERPFLUME RATIKGS SOLUTIONS, INCL

AND

YERY

"GRE, INC

THIS PLAN OF MERGER, duted ay of DO, 2008, by and bevween Vertafore, fav,
a Delaware corporation, and SilverPhave Ratings Solustions, Tog., @ Mebraske corporation {"Silvalinne
Ratings™). Pursuass to Section 283 of the Delaware Genoral Qorporation Law and Seation 21-30,134 of

the Bustness Dorporstivns Aot of the State of Nﬁfhfasim the parties horeby ngres that ‘ssiwri’imsa Ratings
shall meng with and Into Vertafore, Ine. (the “MMaegat™) acowding to the terms ast forth belons

FIRST: The name of the sarviving corporstion is Vertafore, Inc, {as such, the “ﬁ};ﬂ}jﬁj«ﬁ;{}g
Corprration’™). The nmns of the disappearing corporstion ix $verPlume Ratings Solutions, Inx.

SECOND: The Merger dhadl be effective under the applicabls provisions of the
Dhelawars General Oorporation Law and the Rusiness Corporation Act of the State of Nebraska upon the
filing of the Certificats of Merger with the Scovetary of b;\.ts of Caelaweare, and the Articles of Mevgar
with the Nebraska Seoratary of State, rovpentivedy (the “Effeative Dare™). Upow the Merger, the sorporate
sxistonpe of Verafore, Ing., with adl i3 purposss, powers ami obients, shall continue unaffeciad and
unimpaired by the bMarger, snd the corporate identity and existense of BiverPlume Ratings, witha EHE
DUrPOSES, PERRTS mﬁ ubw;ts‘ shall be merpad with and into Vertafore, Ine,, rad Vertafiwe, Inc., w the
Serviving Corporation, shall be ey vested therowith, The soparate existense sod corpovats arganizalion
of RitverPlurne Ratings shall couse as of the Effective Date.

S\

THIRE Purseat 1o Sestion 253 of the Delavars Gonsra! Uorporstion Law and
Sention 2138, 131 of Bustesss Ciwparations Ast of the State of Webrasks, onjaly 23 2009, the Boasd
ef Direciors of Vertafore, Ine. wad the Boaad of Directors of SilverPhume Rath s have duly adopted and
approvest the Merger,

FOQURTIE As of the Bffenttve Diste, all the issued and ma\w\dﬁzg sharsg of
comman stock of Si

SilverPhume Ratings, by virtue of the Mrrger aud withont any sotfor by the holder
thepond, shall be cancelled, and the et and outstending shares of cormmaon stuck of Vertatore, Ine, shalt
continue 1o e ssued and eaiztanding.

FIFIH From and sfer thy Bffective Date, the Certiffontx of lacorporation of
Vertafors, e, shall ne be amewsded i a angy respeot by reason of this Plave of Morger,

SIXTH: The Bowrd of Direntors and e propey officers of the Corpontin are
}:ve v authosbed, smpowerad, snd diveoted to do say and afl acty and Gings, and 1o make, exsonts,
deliver, e, sndior racord any and all instimsents, papers, aod docuwents which shall be or become
necessErY, proper, o senvenient fo curry out or put Into offect aay of the provisions of this Plan of Morger

or of the Merger heveln provided for,

The Corporstion §s the owner of alf of the ssusd shares of Svedflume

Ratings, and the Corp ation wm@d the pailing m‘ acopy v the Plan of Merger.

QEEETS, QUONGE, HESSHELS

TRADEMARK
REEL: 004136 FRAME: 0077



W OWITNESS WHEREOF, cach of the partics bag veused ihis Pl of Merger 0 be
axsonted o ¥s hehsll by its duly suthorized officers or teassgess, 8 of the day and year fivst writhen
ahovea,

VERTAFORE, INC,

/P .
By S W
Name:Aohn Morrow
Tide: Senior Vice President, General Covesel
snd Seovetary

SILVERFLUME BATINGS SOLUTTONS, INC,

BV ! M e’ L
Nume, <,’30 et Mogrow
Tiske® Vice President and Ssovatary

GREVTS, GOGORY, IR
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The First State

7, JEFFREY W. BULLOCK, SRCRETARY OF STATE OF THE STATE QF
DRIAWARE, IO SERESY CERTIFY TRE ATTACHED IS & TRUE AND CORRECT
COPY OF THEE CERTIFICATE OF ONNERSHIF, REICK MERGES

CAMS CORNECTIVITY SERVICES, INC.?, & CALIFORNIA CORPORATION,

HOTS SOLUTIONS, INC.P, & DELANARE CORPORATION,

PINSTAR CORPORATION”, & DELANARE CORPORATION,

“SILVERFLUME RADINGS SOLUTIONS, INC.¥, & NEBRASKA
CORFORATION,

¢STLVERPLUME REFERENCE SYSTEMS, INC.", & DRLAWARE
CORPORATION,

WITE AND INTCO "VERTAFORE, INC." UNDER THE RAME OF
CVERTAFORE, INC.?, A CORPORATION ORDANISED AND EXISTING UNDER
THE LANS OF THE STRTE OF DELANARE, A5 RECEIVED AND FILED IN THIS
OFFTCE TEE THIRTEERNTE DAY OF OCTORER, &.D. Z008. AT §:49 O'CLOCK
oM.

A FILED COPY OF THIS CERTIFICAPE HAS BEEN FOURNARDED TQ TRE

NEF CASTIE COUNTY RECORDER OF DEEDS.

s
\"E \\3 - \« (-
jeitrey W Bubloal, Socratary of Blate e
\*\‘MHE "‘"&Y’:%Q”‘OE\? ‘}‘;ﬁg:{@ G

DATE: 10-314-08

2078636 81OGM

You My ward
af ook, s:z«ww‘s).; awwes\ n‘wm* ‘S“( fr?
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State of Delaware
_ Becretaxy b State
Rivigion of Covporations

Dediversd OF: 14 B 1041372008

FYLED 08:49 P¥ 36/33/2009
CRRTIFICATE OF OWNERSHIP AND MERGERSRY (30832779 ~ 2078635 FIL&

OF

Inster Corporation, 8 Delaware corposation
Siverphune Refersvos Systemy, Tos, 8 Dolaware corporation
LIS Solutions, lne., v Delaware soporation
AMS Connestivity Serviess, Ine, # Unbifornis corporation
RitverPlome Ketinge Sohstions, oo, & Nebraska corparation

INTD
Yertafore, Ine., 3 Delawars corporaling

3 i hersby sertified that pursiant to Title 8, Section 253 of the Delaware Genersd Corporatinn Law
{the “DOCLY), e vadorsigeed Corporation. organized and existing woder and by vivtee of the DGCL
axesuind the following Cetifivate xnd Ovnership of Mergen
1. Wertafire, Too. {the *Corporstion™) & 3 business corpovation of the State of Delawase.

3. The Corparation i the owner of all of the outatinding shiares of comanon sovk of the
following cutiles:

e Ynstar Corpontion, » Delaware corporation, oaeporsied o October 3, 2008,

* Sitverphumes Reforenve Systems, Tag, & Delavars entporation, loorpnated ox Diecepber 3, 198§
» CI8 Solotions, Ine., 3 Delaware cceponstion, incorporaied on November 8, 2004

s AMS Cornectivity Services, Inc. a Califenia eorporation, oot on Febraary 23, 2001 andd

# SiiverPlums Ratings Sohitiong, Tne, & Nebraska corporation, incorporated ve March 16, 1979 (vacha
“Nerging Batly” and oollectively, the “Merging Hatitles™,

3. The Califoraiz Corpormtions Code and e Business Corporations Act of the Stale af
Nebowcks pormBt $he merger of & business eorporation of that ferbdistion with 2 brsiness corporation of
another juctedivtion,

4. The Corprration boreby mrges the Marglng Botities fate the {lorporsion.
TN 2009 by the

5. Attached w Rxhibif & B a copy of the resolutions adopied on foly ¥3
Board of Dirsctors of the Chrporation to mrge the said Menging Fntities fto the Corparation,

Bxecuted on (cidory 32009 ORE IR
VERTARORE, INC.

Y

By L

Kags: fohn Moreew

Tilfle: Senior Vice President, Geoneral Couase}
and Seorclary

ORD3TS, QUBTVL, 1INRRSATIBY
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CERTIFICATE OF OWHNERSHIP AND MERGER

RESOLUTIONS ABUPTED BY THE BOARD OF DIRECTORS OF VERTAFURE, NG,

TRADEMARK
REEL: 004136 FRAME: 0081



MERGER OF BELAWARE SUBSIBIARIES

S

WHEREAS, the Corporation owns of reeond and benefionlly one hendeed
percent {100%) of the issued and ouldlanding shares of cormmon stock, pey valae 33,83
pee ehare, of fustee Coepovation, @ Oislawars vorpostion s} which shaves
constitute all of She fwoeed and owstanding shares of espital sk of lnster, and,
sccondingly, Instar 16 2 wholly-owned sdbstliary of the Corporstion;

WHERBAS, the Corposation cwns of reserd snd boneficlally one hundred
poreant {1009} of the jssued and sutstanding sharss of cotumon steok, par valwe $1.400
por share, of Rilverploms  Refevemve  Syetums, Inc, 8 Delawwe corporathn
CSilverplnme™) which shares comstitute all of the izened snd outstanding shavsy of capitad
stopk of Siiverplume, sud, secordingly, Siverpluroe s wholiy-owned subsidiary of the
Corporation;

WHERRAS, the Corporation owwns of recovd ard benefichily one huindred
peroent {10056) of G lsaued mad cutstanding shares of corrnon stock, par value R0
per share, of CIS Solutiony, lse. 2 Delywsre corporation (“QIR™ which shares constifute
all of the issued and cutesading shares of sapiial stock of UES, wnd, accordingly, UiS ix g

wholly-owned subsidiary of the Corporation;

WHEREAS, the Roard of Dirsciers of the Corporation desrms snd decdarss i
decirable sad i the bost isferests of the Corporation Sor Tostas, Sitverplums, and T8 @
morge with snd inde the Corporstion purasat 1 Section 253 of the General Corpoeation
Law of the State of Dedawars ("RUCLTS

WHERBAS, the Noard of Direstors of the Corporadon has determined Rt be in
she bedt interests of the Corposation i oxesule, soknewiodge and file a Centificaty of
Cramership snd Morger setting fosth a copy of thess rosohations to puvge Iostan
Sitverphrae, and O ints the Corporation, subelsntially i the form sitached hereto as
Exbibit A fthe “Cartifionte of Chuneship and Merper™.

NOW, THEREPORE, BE [T RESOLVED, that Instar, Ritverplume, and TI5 be
mesged wdth and inte this Corpomstion and that aff of the eswte, property, rights,
priviieges, powsrs and franchises of hnstar, Sitverphume, snd CIR b vested iw and held
and enjoyed by this Corporation as fully sad eatirsly am withonst change or diminotion 88
the sams were hefors held and enfoyed by i, Sibvorphame, and S 1o gach such
HES B

RESCGLVED, that this Corporatisn shell assume sl of the ohligutions of favtar,
Sitvarphive, end I8

RESOLVED, that uposn the effectiveness of the merger, ali the lesued amd
putdianding shares of common stoek of lnstar, Silverplume, and OIS, by virtoe of the
werger and without any sction by the hislder tiorend e sancelled, and fhe leaed sad
cutetending vhares of common sweek of the Corpasation shall sontinme o b lasued wad
outstanding

RESOLVED, thet the Merger ag contamplated by the Centificate of Qavneesiilp
snd Merger is hereby suthorized und approved; and
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RESCLVED, fhat %o President or sy Offiowe of the Corporation, acling
individually, including the Seorstory or any Assistant Sexevtary of the Corporation be,
and ssch of them hereby b, acthocioed and divected to cxscute and scknowdledge i the
name and on behalf of the Corporatin, the Conificats of Qunership and Merges; and
that such offivers are horsby authorized and divected to sause such sxecuted Certificate of
Chwnership and Merger fo be filed in the offios of the Seorstary of Mate of Delaware,

o

MERGER QF YHE £4

RNEA BUBSTOES

WHEREAR, the Copeation owss of mcord and benelicially onw huadeed
peroest (100%) of the boped sed outstending shaves o common stock, 1o par value of
AMS Comsectivity Services, Ine, & California corporation (“AMB™) which shares
peastitote all of the lsued and cutebinding shares of capital stock of AMS, and,
sceordingly, AMY is x wholhy-owaed subsifiary of the Corporation;

WHEREAS, the Boerd of Divectors of the Corpontion desms and docluss 8
Jesirshie mnd in the best inforests of the Curporation fr AMYS to mergs with and vt the
Corporation pursusnt o Seotion 253 of the DOCKL and purseant 1o Sectisn 11H0(gh of the
California Corporstivne Code, and

WHEREAS, the Doard of Dissctors of e Cypostion has detennined o b in
fhee best interasts of the Ccrporation to sxecute, wkaewivdge sud e a Contifionte of
Chvnership and Merger seiting forth 2 copy of these rachations fo mevge AMR ks the
Corposatian, substantially in the form attached Seveto 2s Bxbibi A, the Certificate of
Uhwnership and Merger,

NOW, THEREFORE, BE IT RESOLVED, thet AMS be merged with and into
this Corposation, and that all of the estate, praperty, rights, privileges, powens awud
franchises of AMS be vested io snd held and enjoyed by this Cerparation as Ndly and
entirely snd withoat changs or Sladmation as the same wers belire Inld and enjoyed by
AME in fs name;

RESOLYED, that this Corporativ shall assume ail of the obligations of AMS;

REROLYVER, that spon the olfectivenuss of the merger o} the braed and
outstanding sharss of sommnsn stork of AMS shall, by virtes of the meorger and without
sny anticn by the holder tharsof, be cavonlied, and the issued and outstanding shares of
common stopk of e Corporation shall continue to be Issued and putelanding;

RESULVED, that the Merger v contemplaiod by the Certifivats of Qwnovship
and Meorger i herehy suthorived and gpproved; and

RESOLVED, that the Puddent or sny Offiosr of the Corporation, sciiag
individually, including the Secrstary or any Assistmy Seorstary of the Untporation by,
and each of thern hersby s, sethorieed and divected to exeeuts and sckoowledge in the
name and on behalf of the Corporation, the Contifieate of Cwnership and Mergee and
that such officurs are hersly authorized and divected 1o cause such exovuted Uentiffosts of
Oranership and Merger to b filed in the offies of the Seeretsry of State of Dnlawars and
i the Office of the Seorctary of Mate of California.

Tt
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MERGER UF WEBRASKA SUBSIDIARY

WHERRAS, the Corporation owns of record snd benclivladly one hundred
pergent {10094 of the fsseed and outtanding shares of commpion stock, par valey 8100
per share, of SiverMume Ratings Soletions, Ine, » Nebvasks corporation (“SiharPloms
Ratings™) which sharos constitnte sl of the bowed and oulstending shaves of vapitad stock
of SikerPlume Ratings, wnd, scoondingly, SibverPlume Rafsgy B x wholfp-owned
subsidiany of the Corporation;

WHEREAS, the Board of Divestors of the Corporation deems and declares #
dosirehie and in the best interent of the Corporation for SiverPlume Hatings 10 merge
with and Inte the Corporation pwrsuant to Bection 253 of the DOUL and purseant 1
Seetion 21-36,134 of the Business Dorporations Ach of the State of Nebraske

WHEREAS, the Bowrd of Divectors of the Uneporation has detersiined i o be in
the beat imterests of the Corparation fo sxevwte, seknovwiedgs and 8y 2 Certificate of
Crwnevehip and Merger setting fovth 2 copy of these fesolutions o merge SibverPlums
Rattogs into the Covperation, substantiadly in the fovm attached herelo av Sxhilit &, the
Certifivmte of Chvnership wod Mevger; and

WHERFAY, the Bosrd of Directaes of the Crrporstion has deternined ¥ o be in
the best isterssts of the Uinrporation to enter into a Flan of Merger bebween the
Corpovation wnd SitverPhene Ratings substantistly in the form «itached hersto Eabibit
B {the “SlverFlume Ratings Plan of Merger™.

ROW, THEREFORE, BE IT RESCLVED, that SitvorPlume Ratings be mesged
fnte this Corparation, wnd that all of the euiats, propenty, rights, privileges, powers and
franchizes of SilverPloms RKatings be vestnd in and held and enjoyed by this Corporation
as fully wod eatirely and without change or dimination & the same wore befve bold and
swijoyed by SthverPhame Ratiogs i ite name;

REBQLVED, that this Corporation shall assame all of sthe obligations of
SitverPlame Ratingy;

RESOLVEL, that upon the sfctivensss of the merger, sl the twmed and
outstanding shares of commun stoek of SiverPlume Ratloge shall, by vistes of i
serger and without any sotion by the holder thersof, be canvelled, and the lasyed and
putstanuding shares of common sieek of e Corporation shall contings 1o be wesd and
ouirtanding

RESDLVED, that the Mevger as comemplated by the SilverPhune Ratings Flan
of Merger and the Cortificate of Owaership and Morger Is horshy authorized and
spproved;

RESOLVED, that the Precident or any Offieer of the Corporation, acting
indtvidually, tncluding the Becrclary or any Assistant Seerstary of the Corporation be,
and suoh of ther hereby s, suthorised and dirsoted to exeouds and acknowledge in the
name and on behalf of the Corporstion, the Tortifioate of Ownership sad Mergey; and
shat sush offiosrs mee heveby suthorized wnd dinsoted o cause such exeented Datitivate of
Crwnershin and Merger to be Ved in the offcs of the Seerstary of Stete of Delawary;
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RESOLVED, that the President or any Officer of the Corporation, scting
fndividually, including the Seerelury or wy Asalstant Seoretary of the Corporation be,
and each of thew hoveby is, suthosized and dlrecied to sxevute and acknuwiedgs n the
varae and on bebalf of the Corporation, Articles of Mergex; snd thet such officers are
herchy withoriod and divested to vaise sach sxecuted Artinles of Merger to ke filed in
the uffice of the Sveretury of Stat of Nebraska; and

RESOLYED, et the President or sny Offfesr of the Corporation, auting
indivicdually, inchuding the Sevrvary ov wny Assistant Sevestary of the Corporalion be,
and ssok of them hereby s, authorkesd snd divecisd neake i the vame and on bekalfof
the Corporation & regquest for publication of 2 Netioe of Marger in accordanve with
Ssetion 31-30,189 of the Rusiness Corporations Act of the Stale of Nebraska,

MERGER OF COLOBARG SUBSIBIARY

WHERBAS, the Corporation owms of reoosd and benefcllly one hundred
porcent (10034} of the issued and culstasding limtted Habillty compsny interssly of
Yertafors Servives, LLC CVertafee Bervices™) ek constitute alt of the fsved and

sutstinding Hovted Habillty comgray intevests of Vertators Serviess, and, spcordingly,
Vortafore Serviess is 8 wholiv-owned subsidiary of the Corpontion

WHEREAS, the Board of Directors of the Corporstion deoms sl deplres i
desirable snd iy thy beat interest of the Corpurasion for YWertabax Rervices iy morge with
and fedo the Corporation pursent t Section 264 of the DOCL avd pursnant to Segtion T
SH263 of the Colorado Revised Slatites]

WHERBAR, the Boasd of Dissetors of the Curporation has dotermined it to be in
the best iderests of the Uorpoastion to vaouuly, acknowledee and file a Cavtifionts of
darger of Domeatle Corporation amd Forelgn Limited Ulabilly Corepasy o merge
Vertafre Services info the Corporation, substantially in the form atinched hereto a8
Fachibit £, (e “Cenificwie of Merst of Domestic Corportion and Forvien Limied

Liabiliyy Compamy™; aad

WHERBAB, the Board of Dirsctors of the Corperation hee determiped R o be it

the best intorests of the Corporation 1o enley Inlo an Agresment and Flan of Merger

sween the Dneporstion wd Vertafore Bavices substantially i the form attached boreto
a5 Bt Tt e “Vertalore Sendess Axteement 2ad Sl o Merget™

& At R R & 22 SN

NOW, THEREPORE, BE IT RESOLVED, that ¥ ertafors Sorvipes he merged
into this Corporatinn, sod that all of the esiste, property, rights, priviloges, powers and
Sranehises of Vertafore Services be vested in and held and enjoyed by tis Dorpostion ag
fully and entirely and without changs @ diminution w the same were bofors held and
eajoyed by Versafore Services in Ho pame;

RESOUVED, that this Corporation shell ssewme all of the cbligations of

Yertafure Services;

RESOLVED, that wpon fhe effectivencss of the merger, al} e tasued and
nustanding Hied Hebility company infereds of Vartufore Berviveg, LLC shall, by
vittoe of the merger sud without sy sotian by the Sobder thorsof, be oxncelied, and fhe
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isvand and sutstanding shares of commen stoek of the Corporation shall contisue fo be
issasd and owtstanding;

REROLVED, thyt the Meomer as contmopisted by the Vensfuore Services
Agreement and Plan of Merger snd the Certifivats of Merger of Domestie Corporative
aved Foreigs Limited Lisbility Qompany i heveby suthorized and appraved;

RESCLVED, thet the Presldent or any Officer of the Corpomtian, acting
hadivideatly, including the Seomtary or uny Assistant Seoretary of the Corporation be,
aud each of them harehy i, muthorized sad dirscted 1o sxecete and soknowisdge o the
name sod on behalt of the Corporation, the Cortificate of Merger of Dorsstic
Oorporstion sud Porelgn Limited Liability Company; and that such officery are hereby
authorized and direciad 1o oause seoh sxecuted Uartifionts of Marger o be filed bt e
office of the Sesrtary of State of Delavere; and

RESDLYVED, that the Peosident or any Offiger of the Corporation, actiug
individusily, moloding the Secretary or any Assistant Secretary of the Corpovaticn be,
and cash of thers ety iy, authoriesd and disscind o svenute and acknowledge s the
e and on behalf of the Corporation, 2 Statesnent of Merger; aod that such offivers are
hershy authorized and directed to canse such oxeouind Statement of Morger to be fed In
the office of the Seeretary of State of Colorado.

MERGER QF GEOBGIS SUBSIDIARY

WHERRBAS, the Corporation owrs of xeoerd and benefichilly one hondsed
persent (100%) of the fssaed st outstamding shares of no par valae gommon sicok of
TaageRight, Ing., 3 Qoorgle covporation {“InegeRight™) wh ioh sharey constinge sl of the

foaved awd outelnding shaves of eospital stock of ImapeRight, and, scoonbingly,
tmageRight s » whothecwnsd subsidiary of the Corprrstion;

WHERPAS, the Beand of Dirsokars of the Corporation desyas snd declyres #
desirable and in the bost intorest of the Corporation for DnageRight o menge with and
into the Corporation pursusnt fo Sestion 253 of the DGO and pursusat T Seotions 142
1164 ard 1421167 of fe Georgla Busisess Opeporation Casde;

WHEREAS, the Roard of Divestors of the Corporation has determined fiohein
the bewt hacessts of the Corparstion o sxecute, anknowledgs and Blv 8 Curtifionte of
Owmership and Morger setting forth @ copy of these reeolutiony 10 marge HeageRight into
the Corparation, substantially in te fom stisohed hereto us Rahibit &, the Contifiote of
Crversorabip and Merger; and

WHEREAS, fhe Bowrd of Directors of the Covporation bas deternained W to be in
the bost intersats of fhe Corporation to enfer inte 8 Pl of Morger hetpeson the
Corporation snd ImegeRight substantially in the Torm attached hereto s Eabibit ¥ {the
“fmageRisht Plan of Meest™)

NOW, THEREPORE, BE (T RESOLVED, that TroageRight be meraed into this
Corporation, @d that all of the sstale, property, rights, privileges, powers and franchises
of InumgeRipht be vested fn and bobd an sujoyed by this Corporation as fally and entively
and without change or dlminution s L swme were before hald and enjoved W
Enapeiiight e its namey
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RESOLVED, that thiv Owporstion shall sesusse sl of the nbligations of
napeRighe

RESQLVED, that upon the sffoctivensss of the merger, alt the itssued and
oustanding shares of cominon stovk of ImageRight shall, by vistas of the merger and
without say action by the bolder therent, be canpetled, and the laaed and putstanding
shares of comman stock of the Cerporstion shall continue ta be issued and outstanding;

RESOLVED, that the Merger as contemplated by the ImageRight Plan of Berger
and the Certificate of Dvnership and Merger s hersby authoriosd snd approved

REROLVED, thet the Prosident or amy Officer of the Corporation, scting
individually, ineluding the Secratary or any Assistant Seoretary of the Corporation be
and each of thery herehy o, suthovized and duceled o sxecute and ackrirwledge in the
same and oo behal of the Corporation, the Cavtificsts of Owonorship and Morgen and
thit sk officory are hereby authorized and directed o sause sl sxeonted Cerificats of
Orwnorehip and Merger i be filed in the offfes of the Beorstary of State of Delewars;

RRIDLVED, shat the Prosident wr any Officer of the Corporatien, acting
individuatly, toiuding the Becretary ov any Assistant Secretary of the Corporstion be,
and each of theny horeby is, asthorized and dirseled o sxevute et scknmwiedge It G
sarne wnd on behelf of the Coepoestion, Astickes of Merger, and that such officers am
texshy suthorized znd direstod to oxnse sl sxecuted Articles of Merger to be fHled in
the office of the Becretsry of Stats of Goorgae; aud

KESOLVED, that the Precient or awy Officer of te Corporation, acting
fudividuadly, Bwlading the Sooretary ov any Assistant Ssoretary of te Corporstion be,
aed sach of therm hevehy fs, suthorized and divected to make i e name and on bohall of
the Covporaticn a request for publication of a Notipe of Merger in scconlance with
Ssction 14-2-1105.1 of the Deorgls Basiness Carporation Code.

GENERAL AUTHORIZATION OF MERGER OF
DRLAWARE, CALIFORNEA, NERRASKA, COLORADG AND GEORGIA SURSIMARIES

REROLVEL, that thiv Corporation shall nawse 9 be sxovuted snd filed andfor
csonrdad the deeunents presvribed by he laws of the States of Delsweare, aliforniy,
Colorsdo, Nabraska, Georgle and by the faws of any oiher appropriste Jurisdiction and
witt causy to be perdbrned olf nevessary sote within the Sistes of Tilawarg, Oulifornia,
Colorado, Nebraska, Georgla and within any other appropriste hwisdiction a8 sueh
offivers or dircctors, deem reveseary, sppeapriste or advisabls i arder to ooy out and
effectnmte the mevgsss contengplated in thesy reeoltivns.

RESOLVED FURTHER, that each of the officers of the Dorporstion are herehy
authorized snd directed 1o axenute snd deliver any and sl dovianents and ¥ ke such
ather action as such pesen desms necosswry, advisable, ar spproprivte to cary out e
sarposes x0d fotent, bat withia the Himitations, of the fuepolng resclations.

RESOLYED FURTHER, that af of the hawefial sesions taken by the officers of the
Corponstion prive to the date of tess vesolutions i connection with the merges
conteraplated tersin by, and they hersby avs, ratifivd ly el vevpeets,
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