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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: CHANGE OF NAME

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type
LIMITED LIABILITY
Blackbaud, LLC 03/22/2004 COMPANY: SOUTH
CAROLINA

RECEIVING PARTY DATA

|Name: ||Blackbaud, Inc. |
|Street Address: ||2000 Daniel Island Drive |
|City: ||Charleston |
|State/Country: |[SOUTH CAROLINA |
[Postal Code: |[29492-7541 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 4

M~
o
Property Type Number Word Mark 8
©
Serial Number: 76005276 RE:OPEN ™~
=
Serial Number: 76005275 RE:WEB =
0
Serial Number: 75858400 BLACKBAUD g
Serial Number: 75858401 BLACKBAUD o
@
CORRESPONDENCE DATA
Fax Number: (919)481-4865
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 919-481-4000
Email: ip@wyrick.com
Correspondent Name: Christopher L. Sorey
Address Line 1: 4101 Lake Boone Trail
Address Line 2: Suite 300
Address Line 4: Raleigh, NORTH DAKOTA 27607
ATTORNEY DOCKET NUMBER: 009458.018 (WRITE-OFF)
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NAME OF SUBMITTER:

Christopher L. Sorey

Signature:

/CLS/

Date:

01/24/2008

Total Attachments: 7

source=blacbaudnamechange#page.tif
source=blacbaudnamechange#page?2.tif
source=blacbaudnamechange#page3.tif
source=blacbaudnamechange#page4. tif
source=blacbaudnamechange#pageb5.tif
source=blacbaudnamechange#page6.tif
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The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "BLACKBAUD, INC.",
FILED IN THIS OFFICE ON THE TWENTY-SECOND DAY OF MARCH, A.D.
2004, AT 9:57 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State

3761397 8100 AUTHENTICATION: 3001828

040207722 DATE: 03-22-04
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State of Delaware
_ Secretazy of State
Division of Corporations

Deé.}zgéecgglg7 02 aM 03/22/2004
2L S, CERTIFICATE OF INCORPORATION
‘ OF
BLACKBAUD, INC.

The undersigned, for the purpose of incorporating and organizing a corporation under the

General Corporation Law of the State of Delaware, does hereby execute this Certificate of
Incorperation and does hereby centify as set forth below.

ARTICLE L
The name of the corporation is “Blackbaud, Inc.” (the “Corporation”).
ARTICLEIL

The address of the Corporation’s registered office in the State of Delaware is 15 East
North Street, in the City of Dover, Kent County, Delaware 19901. The name of its registered
agent at such address is Tncorporating Services, Ltd.

ARTICLE I

The purpose for which the Corporation is organized is to engage in any lawful act or
acnvity for which corporations may be organized under the General Corporation Law of the State

of Delaware.

ARTICLE IV.

Section 1. Authorized Shares. The Corporation shall have authority to issue Two
Hundred Million (200,000,000) sbares of capital stock, of which One Hundred Bighty Million
(180,000,000) shares shall be designated Common Stock (*“Common Stock”), par value $0.001
per share, and of which Twenty Million (2 0,000,000) shares shall be designated Preferred Stock
(“Preferred Stock™), $0.001 par value per share.

Section 2.  Preferred Stock. The Preferred Stock may be issued from time to time 1n
one or mmore series. The Board of Directors of the Corporation is authorized 1o determine or alter
the dividend rights, dividend rate, conversion rights, voting 1 ghts, rights and tenms of
redemption (including sinking fund provisions, if any), the redemption price or prices, the
liguidation preferences and other designations, powers, preferences and relative, participating,

/ optional or other special rights, if any, and the qualifications, limitations and restrictions granied
to or imposed upon any wholly unissued series of Preferred Stock, and to fix the number of
shares of any series of Preferred Stock (but not below the number of shares of any such series
then outstanding).

Section 3. Voting of Shares. Except as otherwise provided by law, or by the

Y M e e ——

resolution or resolutions adopted by the Board of Directors designating the rights, powers and

~.op.Fa53-82- 341254-v%
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preferences of any series of Preferred Stock, the Common Stock shall have the exclusive right to
vote for the election of directots and for all other purposes on which stockholders are entitled to
vote. Bach share of Common Stock shall have one vote, and the Common Stock shall vote

together as a single class. No stockholder shall be entitled to exercise any right of cumulative
voling,

ARTICLE V.

Section 1.  Board of Directors. The Boad of Directors of the Corporation shall have
that number of directors set out in the Bylaws of the Corporation as adopted or as set from time
to time by a duly adopted amendment thereto by the Board of Directors or stockholders of the
Corporation. The Board of Directors shall be divided into three classes, as nearly equal in
munber as possible. The initial classification of directors shall be determined in accordance with
a resolution or tesolutions adopted by the Board of Directors. The term of office of the first class
shall expire at the first annual mecting of stockholders or any special meeting in licu thereof
following January 1, 2005, the term of office of the second class shall expire at the second annual
meeting of stockholders or any special meeting in liew thereof following January 1, 2005, and the
term of office of the third class shall expire at the third annual meeting of stockholders or any

_special meeting i1 Jieu thereof following Janyary 1, 2005. At each annual meeting of
stockholdets or special meeting in lieu thereof following such initial classification, directors
elected to succeed those directors whose tens expire shall be elected for a term of office to
expire at the third succeeding annual meeting of the stockholders or special meeting in lieu
thereof after their election and until their successars are duly elected and qualified.

Section 2.  Vacancigs. Newly created directorships resulting from any increase in the
authorized number of direetors ol aily vacancies in the Board of Dircctors resulting from dsath,
resignation, retivement, disqualification, removal from office or other cause may be filled only by
a majority vote of the directors then in office even though less than a quoruim, oF by a sole
remaining director and any director so chosen shall hold office for a term expiring at the annaal
meeting of stockholders at which the term of office of the class to which such dirsctor has been
elected expires and until such director’s successor shall have been duly elected and qualified;
provided, however, that if such vacancy was cansed by an action of the stockholders, the vacancy
shall be filled only by a majority of the votes entitled to be cast by shares actually present in
person or represented by proxy at the meeting and entitled to vote on the matter. In the event of
any increase or decrease in the authorized nussber of divectors, (2) each director then Serving as
such shall nevertheless continue as a director of the class of which be or sheis a member unti)
the expiration of his or her current term or his or her prior death, retirement, remov al or
resignation and (b) the newly created or eliminated directorships resulting from such increase or
decrease shall be appottioned by the Board of Directors as evenly as is practicable among the
three classes of directors. In the event of a vacancy in the Board of Directors, the remaining
directors, oxcept as otherwise provided by law, may exercise the powers of the full Board of
Directors until the vacancy is flled. Notwithstanding the foregoing, cach director shall serve
until his or her successor is duly elected and qualified or until his ot her death, resignation or

CORP-545B-82 34125¢-v5
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removal, No decrease in the mumber of directors constituting the Board of Directors shall
shorten the term of any incumbent director.

Section 3. Removal. Any director or the entire Roard of Ditectors may be removed
from office at any time with or without cause, but only by the affirmative vote of holders of at
least a majority of the total voting power of the oulstanding capital stock of the Corporation
entitled to vote generally in the election of directors (the “Voting Stock”).

Sctjon4.  Progedures for Elections of Directors. Unless and except that the Bylaws
of the Corporation shall so require, the election of directors of the Corporation need pot be by

writien ballot.

ARTICLE VL

Any action required or permitted to be taken by stockholders may be taken without a
meeting, without prior notice and without a vote, if a consent ot consents in writing, setting forth
the action so taken, shall be signed by the holders of Voting Stock having not less than the
minimum numbet of votes that would be necessary to authorize or take such action at a meeting
at which all shares of Voting Stock were present and voted.

Special meetings of the stockholdars of the Corporation for any purpose or purposes may
be called at any time only by the Board of Directors, or as otherwise set forth in the Bylaws of the

Corporation.
ARTICLE VIL

The Corporation reserves the right at any time, and from time to time, to amend, alter,
change or repeal any provision contained in this Certificate of Incorporation, and other provisions
authorized by the laws of the State of Delaware at the time in force may be added or inserted, in
the manner now oy hereafter prescribed by law; and all rights, preferences and privileges of
whatsoever natute conferred upon stockholders, directors or any other persons whomsocver by
and pursuant to this Certificate of Incorporation in its present form or as hereafter amended are

granted subject to the rights reserved in this Artlicle.
ARTICLE VIIL

Section 1. Elimination of Certain Liability of Directors. A director of the
Corporation shall not be personally liable to the Corporation or its stockholders for monetary
damages for breach of {iduciary duty as a director, except to the extent such exemption from
Jiability or limitation thereof is not permitted under the General Corporation Law of the State of
Delaware as the same exists or may hereafter be amended.

CopE-v45ii-33 - 341254-v5%
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Any repeal or modification of the foregoing paragraph shall not adversely affect any right
or protection of a director of the Corporation existing hereunder with respect to any act or
omission oceurring prior to such repeal ot modification.

Section?2.  Indemnification and Insurance.

(a) Rightto Indempification. Bach person who was or is wade a party or is
threatened to be made a patty to of is involved in any action, suit or proceeding, whether civil,
crimina), administrative or investigative (hereinafter a “proceeding”), by reason of the fact that he
or she, or a person of whom he ot she is the legal representative, is or was & director or officer of
the Corporation or is or was serving at the request of the Corporation as a director, officer,
employec or agent of another corporation or of 2 partnership, joint venture, trust or other
enterprise, including service with respect to employee benefit plans, whether the basis of such
proceeding is alleged action in an official capacity as a director, officer, employee ot agent ot in
any other capacity while serving as a director, officer, employee of agent, shall be indemnified
and held harmless by the Corporation fo the fullest extent authorized by the General Corporation
Law of the State of Delawaze, as the same exists or may hereafter be amended (but, in the case of
any such amendment, to the fullest extent permitted by law, only to the extent that such
amendment permits the Corporation 10 provide broader indemnification rights than said law
permitted the Corporation to provide ptior to such amendment), against all expense, liability and
Joss (including attorneys’ fees, judgments, fines, amounts paid or to be paid in settlement, and
excise taxes or penalties arising nnder the Employee Retirement Tncome Security Act of 1974)
reasonably incmred or suffered by such person in connection therewith and such indemmification
shall coptinue as to a person who has ceased to be a director, officer, employee or agent and shall
inure to the benefit of his or het heirs, cxceutors and administratots; provided, however, that,
except as provided in paragraph (b) hereof, the Corporation shall indenmify any such person
seeking mdemnification in connection with a proceeding (or part thereof) initiated by such
person only if such proceeding (or patt thereof) was authorized by the Board. The night to
indemnification conferred in this Section shall be a contract right and shal include the right to be
paid by the Corparation the expenses incwred in defending any such proceeding in advance of its
final disposition; provided, however, that, if the General Corporation Law of the State of
Delaware requires, the payment of such expenses incurred by a director ot officer in his or her
capacity as a director or officer (and not in any other capacity in which service was ox is rendered
by such person whils a divector or officer, including, without lrhitation, service to an employee
benefit plan) in advance of the final disposition of a proceeding, shall be made only upon
delivery to the Corporation of an undertaking, by or on behalf of such director or officer, to repay
* all ansounts so advanced if it shall ultimately be determined that such director or officer is not
entitled 10 be indempified under this Section or otherwise. The Corporation may, by action of
the Board, provide indemnification to employees and agents of the Corporation with the same
scope and effect as the foregoing indemnification.

(b)  Right of Claimant to Bring Suit. If a claim under paragraph (2) of this
Section is not paid in full by the Corporation within thirty days alter a written claim has been
received by the Corporation, the claimant may at any time thereafter bring suit against the
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Corporation fo recover the unpaid amount of the claim and, if successful in whole or m pat, the
claimant shall be entitled to be paid also the expense (including reasonable attomeys” fees) of
prosecuting such claim. It shall be a defense to any such action (other than an action brouglht to
enforee a claim for expenses incurred m defending any proceeding in advance of its final
disposition where the required undertaking, if any is required, has been tendered to the
Corpotation) that the claimant has tot met the standards of conduct which make it permissible
under the General Corporation Law of the State of Delaware for the Corporation to indemnify the
claimant for the amount claimed, but the burden of proving such defense shall be on the
Corporation. Neither the failure of the Corporation {including its Board, independent legal
counsel, or its stockholders) to have made a determination prior to the commencement of such
action that indemnification of the claimant is proper in the circumstances because he or she has
et the applicable standard of conduct set forth in the General Corporation Law of the State of
Delaware, nor an actual determination by the Corporation (including its Board, independent legal
counsel, or its stockholders) that the claimant has not met such applicable standard of conduct,
shall be a defense to the action or create a presumption that the claimant has not met the
applicable standard of conduct.

(c)  Nou-Exclusivity of Rights. The right to indemnification and the payment
of expenses incurred in defending a proceeding in advance of its final disposition conferred m
this Section shall not be exclusive of any other right which any person may bave ot hereafter
acquire under any statute, provision of the Certificate of Tncorpotation, Bylaw, agreement, vote

of stockholders or di sinterested directors or otherwise.

Section 3. Insurance. The Corporation may maintain insurance, at its expense, to
protect itself and any director, officer, ciployee or agent of the Corporation or another corporation,
partnership, joint venture, trust or other enterprise against any such experise, Tiability or loss,
whether or not the Corporation would have the power to indemmify such person against such
expense, liability or loss under the General Corporation Law of the State of Delaware.

ARTICLE IX.

In furtherance and not in limitation of the powers conferred by the laws of the State of
Delaware, the Board of Directors of the Corporation is expressly authorized to make, alter and
repeal the Bylaws of the Corporation, other than Sections 3.4 and 3.12, subject to the power of
the stockholders of the Corporation to alter or repea) any Bylaw whether adopted by them or

otherwise.

ARTICLE X.

The Corporation shal) be governed in all mammer and respects by the provisions of
Section 203 of the Delaware General Corporation Law (“Section 203); provided, however, that
in no case shall Hellman & Friedman Capital Partners I, L.P., & California limited partnership,
H&F Orchard Partners 1lJ, L.P., a California limited partnership, H&F International Partners 1,
1. P., a Califormia lipuited parinership, or any successor to all ot substantially all of their assets, ot

(CRD-5458-83~ 241254-V3
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any affiliate thereof (collectively, the “H&F Investors™), or any person or entity to which any
H&F Investor sells, distributes or otherwise transfers Cotnmon Stock or other Voting Stock,
regardiess of the total percentage of Cormon Stock or other Voting Stock owned by the H&F
[vestors or such person or entity, be deemed an “interested stockholder” for any purpose

whatsoever under Section 203, provided that the foregoing provision shall not apply with respect

to any transferce who purchases shares of Common Stock or other Voting Stock (1) pursuant to

an underwritten, broadly distributed public offering, or (i) in 2 transaction effected through a
broker pursuant to Rule 144 promul gated under Section 4(1) of the Securities Act of 1933, as

amended.

ARTICLE XL
The name and mailing address of the incorporatot are as follows:

Anthony L. Williams

Wryrick Robbins Yates & Ponton e
4101 Lake Boone Trail, Suite 300
Raleigh, North Carolina 27607

The powers of the incorporator are (o terminate upon filing of this Certificate of
Incorporation with the Secretary of State of the State of Delaware.

The undetsigned incorporator hereby acknowledges that the foregoing Certificate of
Incorporation is his act and deed and that the facts stated herein are true.

Dated: MarchZ2, 2004

/gj@% e
Anthony L/ Williamns, Incorporator

-
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