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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 02/09/2007

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
IBENCHMARKPORTAL | [02/09/2007  ||CORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: ||Every Customer Has Opinions |
|Street Address: ||14870 Pony Express Road |
lcity: ||Bluffdale |
|State/Country: ||UTAH |
[Postal Code: |l84065 |
[Entity Type: ICORPORATION: UTAH |

PROPERTY NUMBERS Total: 2
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Property Type Number Word Mark ﬁ
™
Registration Number: 3284771 ECHO BY BENCHMARKPORTAL
Registration Number: 3282087 ECHO 8
7}

.
~
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CORRESPONDENCE DATA

Fax Number: (801)536-6111

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: 801.532.1234

Email: mmcgann@parsonsbehle.com

Correspondent Name: Margaret Niver McGann

Address Line 1: 201 South Main Street, Suite 1800

Address Line 4: Salt Lake City, UTAH 84111

ATTORNEY DOCKET NUMBER: TMUCN

NAME OF SUBMITTER: Margaret Niver McGann

Signature: /Margaret Niver McGann/
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Date:

H 09/25/2007

Total Attachments: 4
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.‘,g;}',', TN Utah Department of Commerce
‘,0‘&?.' y X Division of Corporations & Commercial Code
Qg’. i & ‘"%E 160 East 300 South, 2nd Floor, S.M. Box 146705
A }“"3 Salt Lake City, UT 84114-6705
\‘% y ) Q"” Phone: (801) 530-4849
‘{._‘-..q’m”’,,;v.', '.” Toll Free: (877)526-3994 Utah Residents
1556 Fax: (801) 530-6438

Web Site: http://www.commerce.utah.gov

Registration Number: 6454754-0142 February 13, 2007
Business Name: EVERY CUSTOMER HAS OPINIONS, INC.
Registered Date: JANUARY 16, 2007

—_—
CERTIFIED COPY OF
ARTICLES OF MERGER

THE UTAH DIVISION OF CORPORATIONS AND COMMERCIAL CODE (“DIVISION”) HEREBY
CERTIFIES THAT THE ATTACHED IS TRUE, CORRECT, AND COMPLETE COPY OF THE ARTICLES

OF MERGER OF
EVERY CUSTOMER HAS OPINIONS, INC.

AS APPEARS OF RECORD IN THE OFFICE OF THE DIVISION.

Kathy Berg
Director
Division of Corporations and Commercial Code

Dept. of Professional Licensing Real Estate Public Utilities Securities Consumer Protection
(801)530-6628 (801)530-6747 (801)530-6651 (801)530-6600 (801)530-6601
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THESE ARTICLES OF MERGER are made by and between EVERY CUSTOMER
HAS OPINIONS, INC., a Utah corporation governed by the Utah Revised Business Corporation
Act (“ECHO”), and BEN CHMARKPORTAL, INC., a California corporation governed by the
California General Corporation Law (“BMP”). ECHO is a wholly-owned subsidiary of UCN,
INC., a Delaware corporation (*UCN”). ECHO, BMP, and UCN are parties to the Agreement and
Plan of Acquisition (including the exhibits thereto) dated January 12, 2007 (the “Agreement”).

ARTICLE L PLAN OF MERGER

Pursuant to these Articles of Merger, BMP is hereby merged into ECHO (the “Merger”),
and ECHO will be the surviving corporation (the “Surviving Corporation”). The termsand -
conditions of the Merger are as follows:

(@ Effects of the Merger. The Merger shall have the effects set forth in Sections 16-
10a-1106 and 16-10a-1107 of the Utah Revised Business Corporation Act and in Section 1107 of
the California General Corporation Law. The Merger shall become effective at the time (the
“Effective Time”) ECHO files these Articles of Merger with the state of Utah.

(b)  Articles of Incorporation and By-Laws. The Articles of Incorporation of ECHO
shall be the Articles of Incorporation of the Surviving Corporation at the Effective Time until
thereafter amended in accordance with the Utah Revised Business Corporation Act. The By-
Laws of ECHO as in effect at the Effective Time shall be the By-Laws of the Surviving
Corporation until thereafter amended or repealed in accordance with their terms and the Articles
of Incorporation of ECHO and as provided by the Utah Revised Business Corporation Act.

© Directors and Officers. The directors and officers of ECHO shall be and remain
the directors and officers of the Surviving Corporation at and as of the Effective Time (retaining

their respective positions and terms of office).

(@) -Conversion.ahd Exchange of BMP Capital Stock in the Merger. Each share of
BMP common stock, each share of BMP Series A Convertible Preferred Stock, and each share of
BMP Series B Convertible Preferred Stock issued and outstanding immediately prior to the

Effective Time shall, by virtue of the Merger and without any action on the part of the holder
thereof, be converted into and exchanged for the following:

@) the right to receive a cash payment at the Effective Time equal to
- $0.02097861; . e

(i) 0.06443941 shares of unregistered UCN common stock, par value
$0.0001;
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(iii)  theri ht to receive 0.000004% of the BMP Performance Cash Payments
g

provided for in Exhibit C to the Agreement; and

(iv)  the right to receive 0.000004% of the Earnout Pool cash distributions

provided for in Exhibit D to the Agreement.

ARTICLE II. BMP APPROVAL

The Merger is permitted by the California General Corporation Law, and BMP has

. complied with such law in approving and effecting the Merger.

ARTICLE IIL STOCKHOLDER APPROVAL

ECHO has authorized 1,000 shares of common stock, no par value (the “ECHO Common
- Stock”™), of which 500 shares are issued and outstanding and entitled to vote on the Merger. Of
the issued and outstanding ECHO Common Stock, 500 shares were voted for approval of the
Merger by written consent and no shares were voted against approval of the Merger. The number
of votes cast for approval of the Merger by each voting group of the capital stock of ECHO was

sufficient for approval by the owners of each such voting group.

BMP has authorized 25,000,000 shares of common stock, no par value per share, of which
17,291,978 shares were issued and outstanding and entitled to vote on the Merger (the “BMP
Common Stock™), 1,280,000 shares of Series A Convertible Preferred Stock, no par value per
share, of which 1,216,666 shares were issued and outstanding and entitled to vote on the Merger
(the “Series A Stock™), and 4,542,000 shares of Series B Convertible Preferred Stock, no par
value per share, of which 4,382,334 shares were issued and outstanding and entitled to vote on
the Merger (the “Series B Stock™). Of the issued and outstanding BMP Common Stock,
17,291,978 shares were voted for approval of the Merger and -0- shares were voted against
approval of the Merger. Of the issued and outstanding Series A Stock, 1,216,666 shares were
voted for approval of the Merger and -0- shares were voted against approval of the Merger. Of
the issued and outstanding Series B Stock, 4,382,334 shares were voted for approval of the Merger
and -0- shares were voted against approval of the Merger. The number of votes cast for approval
of the Merger by each voting group of the capital stock of BMP was sufficient for approval by the

owners of each such voting group.

[Signatures are presented on the next page.]

State of Utah
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Kathy Berg Y
Division Director

Date: 02/09/2007
Recelpt Number: 2035438
Amourit Pai.  $112.00
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IN WITNESS WHEREOF, the undersigned officers of Every Customer Has Opinions,
Inc., and BenchmarkPortal, Inc., have executed these Articles of Merger as of the 9th day of

February 2007, thereby affirming under penalty of perjury that the foregoing Articles of Merger are
the act and deed of said corporations and that the facts stated herein are true.

EVERY CUSTOMER HAS OPINIONS, INC.

o Galffomen

Paul JTarman, (dlﬁef Executive Officer

BENCHMARKPORTAL, INC.

By %4%
D? /fryén, Chief Executive Officer
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