01-10-2001

ARHOMTERMRIMY  ~rrveeT oF comvErce
MY o ol AR
s

Patent and Trademark Office
Docket No. 028649.2000

To the Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of Conveying party(ies): 2. Name and address of receiving party(ies):

FRx Software Corporation
P Name: GPS Acquisition, Inc. under the name of FRx Software Corporation

[ Individual(s)
O General Partnership
& Corporation

O Association
0 Limited Partnership
O Other

Street Address: 4700 South Syracuse Parkway
Suite 700
Denver, Colorado 80237

Delaware
O Individual(s) citizenship:
Additional name(s) of conveying party(ies) attached? [ Yes B No a Associatio(n:) P 7 =
3. Nature of conveyance: O General Partnership: !
) O Limited Partnership: e
O Assignment & Merger E Corporation: Delaware
O Security Agreement B Change of Name O Other
O Other:

Execution Date: March 20, 2000 Additional name(s) & address(es) attached? [ Yes B No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s) 75/594,722, 75/655,256, 75/668,065, 75/668,064, 75/705,877, 75/789,058

B. Registration No.(s) 1,661,555
Additional numbers attached? 0 Yes B No
5. Name and address of party to whom correspondence concemning 6.  Total number of applications and trademark registrations involved: 7
document should be mailed:
7. Total fee (37 C.F.R. § 3.41): $190.00
Savita N. Lepore
Brobeck, Phleger & Harrison LLP B Enclosed ] )
Spear Street Tower O Authorized to be charged to deposit account, referencing Attorney Docket:
One Market
San Francisco, CA 94105 8. Deposit account number: 02-3950

The Commissioner is hereby authorized to charge any fees under 37 CF.R. § 1.21 which may be required by this paper, or to credit any overpayment to Deposit Account No. 02-3950.

DO NOT USE THIS SPACE

9  Statement and Signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the original document.

LAN

Signature

/8. Decoswdoce . 0D

Date 14

Name: Savita N. Lepore

Total number of pates comprising cover sheet, attachment and document: 6

/~

Mail documents to be recorded with required cover sheet information to:
Commissioner of Patents and Trademarks
Box Assignments

00000053 75534722 Washington, D.C. 20231
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO BEREBY CERTIFY THE ATTACHED IS R TRUE AND CORRECT
COPY OF THE CERTIPICATE OF MERGER, WHICH MERGES:

"FRX SOFTWARE CORPORATION", A DELAWARE C(ORPORATION,

WITH AND INTC "GPS ACQUISITION, INC.®" UNDER THE NAME OF "FRX
SOFTWARE CORPORATION", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN TEIS OFFICE THE TWENTIETE DAY OF MARCH, A.D. 2000, AT 12

O'CLOCK P.M.

£ M poul

Edward J. Freel, Sccretary of Stale

3180385 8100M AUTHENT[CATION: 0652210

0601442020 DATE: 08-31-~00
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Sent By: Corp2000; 386 267_7," e a2 e
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STATE OF DELAWARE
o SECRETARY OF STATE
S v DIVISION OF CORPORATIONS
FILED 12:00 B 03,/20,/2000
001139218 - 3180395
CERTIFICATE OF MERGER
OF
FRx SOFTWARE CORPORATION
WITH AND INTO
GPS ACQUISITION, INC,

Pucrsuant to Section 251 of the Delaware Joneral Covporation Lew, the
cnduxrioed President of GPS Acquisitian, [ne. (“Merger Sub™), 3 Delsware m':omon. does
hereby vertify the following informadion celating te the morger (the ~Merper™) of FRx Software
Comaruiug, 3 Delowmre corporation (“FRx™), with anit info the Merger Sub:

1, The copsituent corporstions 1¢ the Merger are; GPS Acquusidon, Inc.
Delawate corporation, and FRx Soitware Corporation, 2 Delawere corporatian. -

2, Thz Agreemcnt and Plan of Merper, dstett Fetyuary 22, as ameaded by the
Amendinent ©© Agreement and Plan of Merger dated Mareh 135, 2000 (a8 amended, the “Marger
Agreement™), among Grest Plains Software, Inc, (“Parent™), a Minogsota corporgtion, Meyger
Subd. 3 wholly owned subsidiary of Paent, FRx agd Michael L. Rohm, muoviding for the Merger
of FPRx witli and imo the Merger Sub, has been adopted, approved. executed, certified and
ackaowicdged by ench of the constipieny sorporations in accordsnee with the requiremente of
scclion 271 of the Delaware Gengval Corporation Law.

3. The name of the surviving corporation (e "Svrviving Corporation™) shall
be "GPS Aoguisition. Inc.”

4. The cemtificate of incorparation of the Swviving Corporation shall be
amended ia its cotirety to read as steched hereta Exhibit A. .

5. The exeouled Merger Agreement is on fils at the principal office of the
Merger Sub. which is located at 1708 38* Strest Southwest, Fargo, Norh Daketa 58103,

é A capy of the Marger Agreement will be fizmisked by the Merger Sub. on
request and without cast, fo smy stocxholder of ay constituent CeTpOTRUOR.

7. The Merger shall betome effestive upom Nling this Cenificate of Merger.

N WITNESS WHEREOF, the Merger Sub T csused this certificaz= to be
executed By Dauglas R. Horman, its Pregident. dhis 20th dey of Mexch, 2000.

ars ACQUNSITION. INC.
TRADEMARK
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Sent By: INCORPORATING SERVICES; 3026783150 ; Aug-31-00 17:08; Page 4/5
EXHIRIT A
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

GP5 Acqgquisttion, Inc.

GPS Acquisition, Inc. vas _ igcorporated in the Stete of Delyware Pebruery 22
2000 The Certifieate of jacorporation is bejag mmended and festated pursuant 10 Sections 242
and 245 of the Delawnge Gmeral Corporation Law.

ARTICLE 1,

The nane of this corporation s FEx Scftwars Corporstion.
ARTICLE 2,
The puspose of this covporation is to togege (n any lawful act or acavity for which
enrporghons may be orpanized under the Delawarne Gonarnl Corpuration Law.
ARTICLE 3.
The corperation shal) have perpetual duﬂﬁon
ARXICLES,

Tte repistcred office of this corporation in Delaware is The Corporation Trust
Cemec. 1209 Orange Steeer, Wilmington, New Custle County, Dulaware 19801, snd the name of
13 regfsicrad agent is The Corporation Trust Comopany.

ARTICLES.
The total nurabar of 5Durts of suck which tis corporation is autharized {0 issue is
1,000 slams of common stock, 5$.01 par value por shace.
ARTICLE 6.

In furtberanss, and 5ot in limitation of the powers zonfetred by slunan, the baard

of dirccrary ig expresaly sutbornized to make, amend, alisy. change. add to or repal bylaws of dhis
corpurativn, withcad any action on the pant of the stockholdmt. The Bylaws made by dte

dirccwory may be emendsd, siteed, changed, added o or cpenied by the stockhoiders. Any
specific nrovision in the bylaws regarding amendment thereof shall be contmiling.

ARTICLE 7.

A dinector of the corparasion shall not be personaily fiable to the corpomtion or ifs
srockfnters for menatary damapes for bueach of fiduciary duty as » director; provided, hawever,

TRADEMARK
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than chus gricle shall not eliminate or limit the liability of » director (a) fos any breseh of the
director's duty of loydlly tg the carporstion er its stockholders; (b) for sots or omissions ot in
gnod feaith or which iavolve intentionsl misconduet or & knowing viclution of law; (c) for e
unlawful psywnnt of dividewds or unlawful swoek repucehases Wider Sectioa 174 of the Delawux
Genery! Corpanation Law; o (d) for any transaction from which the director derived as improper
porzony bemefic This aticle chall not elimipaie or limit the Liabllity of § dirveser for sy aci or
amsuon ocousting prior tv the effective date of thia articie.

If the Delaware Gesaral Corperation Law is haeflar umended w0 swthorize uly
fucthor (imitation of the liability of  dircctor. then the liability of s direstoc of the catporation
shall be slirpiputed or limited ra e filast extent permined by 1he Delawars Genexal Corporation

Law, ws amended.

Any rpeal or modification of the fivgeing provisions of this arucle by the
stockhotders of chw courpormion shall aot adversely affect sy night or protection of & dircctor of
\he corporation existing 83 the timy of sush repeal or mndification.

IN WITNESS WHEREDF, GP$ Acquisition, Inc. has caused this cortificats
10 br executed by Dougias R Herman, it President, this 20¢h dey of March, 2000.

CPS ACGUISTTION, INC.
By I;/. : ' f': ,‘b‘-.‘-.__
/ Dquglaa R. Herman

" P?ltﬂlllt
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