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Fore PTO-1594 ({ev 6-93) RECORDATION FORM COVER SHEET 11 5. DEPARTMENT OF COMMERCT.

IR No, (65 1-0011 (exp. 1/91) TRADEWRKS DNLY Patent and Trademark, Office
T ihe Honorable Conrmissioner of Palents and Trademarks: Please renord the atlached origingl docymnent or LUjiy thereof
1. Mamg of conveying party(ies) 5 Mamw and addross of receiving party(ies):

Siging Soflware, Inc., a Minnesota corpoTation

Sisting Software, c.
1313 5 Street, §.E., Suite 111

[l individual(s) O Association Minneapolis, MN 55414
01 General Partnership O Limsted Parmership
B Corpoation: State of Minnesota O Individual(s) O Association
O Other [ General Partnership O Limited Parnership
[ Corporation: State of Delaware
Additiongl natne s) of conveying partylies] attached® 0 Yes (KNo . O Other

If gasizmee ia not domicaled in the Unitsd 3ucs, 2 domeatio representative

3, Maturs of conveyance:
Apaspation fs gmached, [ Yes e

O Assigrrnent & Merger (D griations gt be: 1 reparatt duunst from nagignamant)
O Security Agreesnent  [1 Change of Name
N Othes

Exocution Date: January 24, 2003
3. Applicarion number(s) of rademurk Sambeors). amd identification or desaripticil of the marl{s):

A, Tiademark Application No{g). and descriplion B. I'rademark Registration No(s). and descrption
76/207 923 (SISTINA & NESIGN) 2,050,022 (SISTINA)
2,572,010 (B18TINA)
2,685 979 (SISTINA SOFTWART)
2,568,160 (ISTINA SOFTWARE)
T Narme and address of party 1 whom correapondence 5. Toral nmher of apphications and registrations fmvolved: A5

comFLing document shonld be mailed:

Eater Martin Maillaro
FAEGRE & BENSON LLP
2500 Republic Plaza

370 Soventeenth Street
Penver, Colotado 80702-4004
30%E0T7-3686

o Total fee (37 CER 341) . ooceusnssmmrirssreerson $140.00

™ Faclosed
E Authonized to be charged v deposit account for
underpayment
%, Deposit Account munbey, 06-0029
PO NOJ USE THIS SPACE

0, Statement and zignanre,
Tu the best of my knowtedge and belief, the Soreguing informaiion is frue and correct and nny urtached copy 18 & true
copy of the oviginal document.

Lister Martin Maillazo _%’V /{/f /([ M@U May B 2003

Natme of person signing Sigoanure Diate

Total qumbcr of puges inchuding cover sheat, attachines. and docusnent: )

Mail docwmenis to be recorded with required cover sheet infmmation, tos
Director — U.5. Fatent and Trademurk Office, Dox Assigmments

Washington, D.C. 20231 TRADEMARK

7000 2YTEG:uiren sizsot;
9 REEL: 002645 FRAME: 0219
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SECRETARY OF STATE

Certficmr ol Vcrger
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._____.
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b, Mary Kiffmeyer, Secretary of State of Mingesota, certify that: the documents
required to cifectuate a merger between the enlitics Listed below and designoting the
surviving entity have been filed in this office on the date noted on this certificare; and the
qnﬂliﬁr:ll.inn uf “mEy nmResurviving Eulil‘y to do busivess in Minoesats is terimuated oo the
effective date of this merger.
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Mcerger Filed Pursuant to Minnesots Statutes, Chapter: 302A
State of Formation and Names of Merging Entities:
MN: SISTINA SOFTWARE, INC.

DE: SISTINA SOFTWARE, INC,

r

State of Formation and Name of Surviving Entity:

P OE RS

DE: SISTINA SOFTWARE, INC.

-

Effective Date of Merger: January 24, 2003

Name ol Surviving Entity After Effective Date of Merger:

L]
,
-~

PSS N

>

SISTINA SOFTWARE, INC.

LR

Ah

This certificate has been jssued on: Immary 24, 2003,
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of State.
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ARTICLES OF MERGER
OF

SISTINA SOFTWARE, INC.
a Minnesota Corporation

WITH AND INTO

SISTINA SOFTWARE, INC.
2 Delawure Carporation

Pursuant 1o Section 302A.621 and Section 302A.651 of the
Minnesote Business Corporation Act

Pursuant to Scotion 253 of the Delaware General Corporation Law and Sections
302A.621 and 302A.651 of the Minnesota Business Corpuration Act, the undersigned officer
of Sistina Software, Inc., & Minnesota corporation (hereinafier referred to as the “Parent
.Corporation™). which is the owner of at least 90% of the outstanding capital stock of Sistina
Sofiware, Inc., & Delaware corporation (hereinafier referred to a3 the “Subsidiary
Corporation™), hereby executes and files these Articles of Merger:

FIRST: The Plan of Merges (the “Plan of Mcrger™), in the form of resolutions, duly
adopted at a meetnyg held on January 7, 2003, of 2 Special Comminee of the Boand af
Directors of the Parent Corporation, is attached hereto as Exhibit A. As provided iu the Plan
of Merger, the Subsidiary Corperation will continue as the gurviving corporation.

SECOND: The number of outstanding shares of each class and series of the
Subsidiary Corporation and the number of shares of each class and seties owned by the
Parcnt Corporation are as follows:

Decignation of Class Number of Quistanding  Mumber of Shares Owned by
and Series . Shares Parent Corporation
Common Stock, 3.001 par 100 100

value per share

THIRD: There are no chareholders of the Subsidiary Corporation other than the
Parcent Corporation.

CE30z0
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FOURTH: The Plan of Merger has been duly approved by the Parent Corporation
accordance with Sectiom 253 of the Delaware General Corporation Law and Scetions
3024.621 and 302A.651 of the Minpesota Business Corporution Act.

FIFTH: The Subsidiary Corporation, pursuant to Sc_pction 302A.651, S}!bd. 4 nf_ -ﬂ:lf‘.
Minnesota Business Corporation Act, hercby (a) agrees that it may be seryed with Emc:gs.a m
the Statc of Minnesota in a proceediug for the enforeement cff an obh[:r,auun‘uf a ronstitaent
corporation and in a procerding for the enforcement of the l:lghts of dissenling ﬁhar:!'mldci:s
of 2 constiment corporation against the Subsidiary Corporauon, () nrn?vocably appoints the
Secretary of State of the State of Minnesora as its agem for xl'n:_s;mcc‘ of process in :ny
proceeding, and directs that process may be forwaurded to tl_m Subsidiary Corporation at 1313
Fifth Avenue 5.E., Minneapolis, Minnesots 55414, Attention: President; and (¢} agrees that
it will promptly pay to the dissenling sharcholders of the Parent Corporation the amount, if
any, to which they are catitied under Sechon 302A.473 of the Minnesota Dusiness
Corporation Act.

Dated; January 2%, 2003.

SISTINA SOFTWARE, INC., a Mumesota
Corporation

Mt RSADAN T
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EXHIBIT A

PLLAN OF MERGER

WHEREAS, the Special Committec deems it advieable and in the besr interest of the
Corporation to create a wholly owned subsidiery of the Corporation under the laws of the
Siate of Delaware (the “Subsidiary™).

WHEREAS, the Corporation will, nmmediately after formartion of the Subsidiary, own
all of the issued and outstanding capital stock of the Subsidiary, consisting of 100 shares of
Common Stock.

WHEREAS, the Corporation desires to effect the merger of the Corporation with and
into the Subsidiary (the “Merger®) pursuant to Section 253 of the Delaware General
Cotporation Law and Section 302A.621 and Section 302A.651 of the Minnesota Buginess
Corporation Act and 1o submit the Plan of Merger (as defined below) to the shareholders of
the Corporation [ur such sharcholders® approval.

WHEREAS, the Special Committee deems the Merger 1o be advisable and 1y the hest
interest of the Corporation, and reeommends that the shareholders of the Corporation adopt
the Plan of Merger.

RESOLVED. that the officers of the Corporation are, and each of them is, hereby
authorized and directed for and on behalf of the Corporation 1o (i) incorporate the Bubsidiary
with the name of “Sistina Software, Inc” in accordance with the laws of the State of
Delaware and with a Certificate of Incorporation in substantially the form attached hereto as
Exhibit A, (if) subscribe for 100 shares of Commen Stock of the Subsidiary at a price of 3.10
per share for an aggregate purchase price of $10 and (iii} name Frank Crusing and Marthew
OrKesfe as directors of the Subsidiary unti} their succcssors are duly elected and qualified.

RESOLVTD, that subjcct to obtaining the shareholder approval noted below, the:
Corporation shall merge itscif with and into the Subsidiary in accordance with the statutes
listed above and in accordance with the further resolutions set forth below (which resnlutions
shall congtitute the Plan of Merger).

RESOLVED, that as a result of the Merger, the separate corporate existenee of the
Corporation shall cease, and the Subsidiary shall continuc as the surviving corporation of the
Merger (the “Surviving Corporation™).

RESOLVED, that at the Effective Time (23 defined below), each share of Common
Stock of the Subsidiary issued and outstanding immediately prior to the Effective Time
which is then owned beneficially or of record by the Corporation shall, by virtue of the
Merger and without any action on the parr of the Corporation, be canuelled and ceasc to
exist, and no securities of the Surviving Co:poration or any other ¢orparation, or any money
or other property, shall be issued to the Corporation in exchange therefor.

TRADEMARK
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RESQLVED, that art the Effective Time, (i) each 58.30 1ssued and outstanding shares
of Common Stock of the Corporation immediately prior to the Effective Time, ¢hall, by
virtue of the Merger and without any action on the part of the holder thereof, be converted
into and exchanged for one validly issued, fully paid and nonassessable share of Common
Stock of the Surviviug Corporation (any fractional share resulting from the foregning
conversion shall be rounded up to the next whole share) and (i) each 29.15 issued and
outstanding shares of Series A Convertible Preferred Stock of the Corporation immediately
prior 1o the Effective Time shall, by virme of the Merger and without any action on the part
of the holder thereof, be converted into and exchanged for one validly issued, fully paid and
nonassexsable share of Commen Stock of the Surviving Corporation (any fractiomal share
resulting from the foregoing conversion shall be rounded up to the nexi whole share).

RESOLVED, that from and after the Effective Time, cach outstanding certificate
theretofore representing shares of Common Siock and Series A Convcrtible Preferred Stock
of the Corporation shall be deemed for all purposes to evidence ownership of and 10
represemt the number of shares of Common Stock of the Surviving Corporation calculated in
accordance with the foregoing resolution.

RESOT.VED, that the Certificate of Incorpotation and the By-laws of the Subsidiary
in effect immediately prior to the Effective Ttme shall be the Certificate of Incorporation and
the Dy-laws of the Surviving Corporation.

RESOLVYED, that, notwithstanding anything in these resolutions to the contrary and
any approval of the Merger by the Corporation’s shurcholders, the Board may termunate and
abandon the Merger at any vime priar to the Effective Time, and the Board may amend these
resolutions at any time prior 1o the Effective Time, povided that any such amendment made
subsequent to zpproval of the Merger hy the Corporation’s sharcholders shall not (1} aiter or
change the amount or kind of shares to be received in exchange for or on conversion of all or
any of the shaes of any class or series of stock of the Corporation, (2) aiter or change the
terms of the Certificate of Incorporation of the surviving corporation to be effected by the
merger or (3) alter or change any of the terms and conditions of these resolutions if such
alteration or change would adversely affect the holders of any class or series of stock of the
Corporation, '

RESOQLVED, thal the Merper shall he effective upan the datc of filing of a certificate
of ownership and meryger with the Secretary of State of the State of Delaware in the manner
required by law (such date being the “Effective Time™).

RESOLVED, that the officers of th¢ Corporation are, and each of them is, hereby
authorized and dirccted for and on behalf of the Corporation to make, sign and acknowledge
a certificate of ownership and merger and articles of merger setting forth the foregoing Plan
of Merger and such othet information as required by law, and 0 cause such cenificawe and
articles to be filed for record with the Secretaries of State of the State of Delaware and the
State of Minnesota, respectively, in ¢ach case in the manner required by law.

TRADEMARK
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RESOLVED, that the Plan of Mcrger be submutted for approval 1o the shareholders of
the Corporation, and in the event that such shareholders shall vote in favor of the Plan of
Merger, that the Plan of Merger shall be deomed approved.

[Amendment of Qutstanding Options & Warrants)

WHEREAS. the Special Commitiee desires 1o adjust onrstanding options to purchase
Common Stock. issued under the Corporation’s 1997 Omnibus Siock Plan (the “Flan”™), and
outstanding warrants to purchase Common Stock in connection wilh the Merger.

RESOLVED, that each option agreement relating to outstanding grants under the Plan
shall automatically be, without any further action by the Special Committee, amended at the
time of the Merger to provide that the number of shares of Common Stock of the Subsidiary
subject to each such option shall be divided by 58.30 and the purchase price per ghare under
each such option shall be multiplied by 58.30.

RESOL VED, the number of shares of Commeon Stock of the Subsidiary available for
grants under the Plan shall be increased by the number of shares that are nn longer subject to
outstanding option grants as a result of the foregoing resolurion.

RESOLVED, that each warrant to purchase Conmnon Stock of the Corporation shall
automatically bs, withour any further action by the Special Committee, amended at the time
of the Merper 1o provide that the number of shares of Common Stock of the Subsidiary
gubject 1o each such warramt shall be divided by 58.30 and the purchasc price per share under
each soch warrant shall be multiplied by 58.30.
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TRADEMARK
RECORDED: 05/06/2003 REEL: 002645 FRAME: 0225



