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| Name ” Formerly || Execution Date ” Entity Type |

|Instar Corporation

|IFORMERLY Rating Services, Inc. |10/13/2009

|[cORPORATION: DELAWARE |
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The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBRY CERTIFY THE ATTACHED I5 A TRUE AND CORRECY
QF QWNERBHIP, WHICH MERGES:

COPY QF THE CERTIFICATE
& CALIFORNIA CORPORATION,

TAME CONNECTIVITY SERVICES, INC.V,

"OLE SOQLUTIONE, INC.", A DELAWARE CORPORATION,

A DELAWARE CORFORATION,
& NEBEASKA

PINSTAR CORPORATIONT,
"SILVERPLUME RATINGE SOLUTIONES, INC. Y,

CORPORATION,

"EILVERFLUME REFERENCE SYSTEME, INC. Y, & DELAWARE

CORPORATION,

WITH AND INTO T"VERTAFDORE, INC.
A CORPORATION ORGANIZED AND EXISTING UNDER

OUNDER THE NAME OF

"VERTAFGRE, INC. T,

THE LAWE OF THE SFTATE OF DELAWARRE, AF RECEIVED AND FILED IN THIS
QFFICE THE THIRTEENTH DAY OF OCTORER, A.D. 2008, AT §:48 OTOLOCK

P.M.

A FILED QOPY OF THIS CERTIFICATE RAS RBEEN FORWARDED T0 THE

NER CASTLE COUNTY RECORDER QF DEEDRS.

\dﬁ‘“siﬁw

Jettrey W Bullock, Secretary of Siate

mzm*ﬁwﬁ{\ TION: T5B34250

2378638 8Ii00M
DATE: 10-14-09

Q80832778

Your may verify this certificate opiine

at corp. delaware. goviauthver. shtml
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Htate of Delaware
Ssocrets of Stats
Ddvision of Corporations
Delivered 07:14 By 10/13/2008
FITED 05:48 PM 10/137°2008
CERTIFICATE OF OWNERSHIP AND MERGERSRY 090332778 ~ 2072638 FILE

OF

Instar Corporation, & Delawars corporation
Silverplume Reference Systems, Ine, 3 Delaware corporation
CIS Solwions, Ine., a Delaware corporation
AMS Connectivity Services, Ing, a California corporation
SilverPlume Ratings Solufions, Inc., & Nebraska corporation

NTOD
Vertafore, Inc., a Delaware corporstion

¥t is hereby certified that pursuant to Tiile 8, Section 253 of the Delaware General Corporation Law
{the “DIGCL™, the undersipned Corporation organized and existing under and by visiue of the DGCL
executed the following Centificate and Dwoership of Merger:

The Corporation is the owner of all of the cutstanding shares of corumos stock of the
following entities:
« Tnstar Corporation, s Delsware corporation, incorporated on Ootober 3, 2000;
s Silverplume Reference Systerns, Inc., 8 Delaware corpuration, incorporated on December 5, 198%;
& (I8 Bolutions, Inc., s Delaware corporation, iscorporsted on November 8, 2004;
s AMS Connectivity Services, Inc. 3 California corporation, incorporated on February 22, 2001 and

¢ SilverPhume Ratings Solutions, Inc., 2 Nebraska corporation, incorporated on March 16, 1979 (each 2
“Merging Entity” and collectively, the “Merging Entitles™),

3. The California Corporations Code and the Business Corporations Act of the State of
Nebraska penmit the merger of 2 busipess corporation of that jurisdiction with a business corporation of
another jurisdiction.

4. The Corporation hereby merges the Merging Entities inio the Corporslion.

Board of Dmmm of the Cﬁfp@fﬁﬁm to merge the said Msrgmg Entities into the {,mpamﬁtism

Excouted on (e 13,2009 VERTAFORE, INC
5 ~E ¢ y: ) o 4‘ "

Ju&m Marmw
Txt e Senior Viee President, General Counsel
and Beoretary

DESE73, DOONDY, TOREEIT58.3
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CERTIFICATE OF OWNERSHIP AND MERGER

EXHIBIT A
RESOLUTIONS ADOPTED BY THE ROARD OF DIRECTORS OF VERTAFORE, INC.
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MERGER OF DELAWARY SUBSIDIARIES

WHEREAS, the Corporation owns of record and beneficially one bundred
percent {100%) of the issued and outstanding shares of common stock, par value 30401
per share, of Instar Corporation, & Delaware corporation {(“lnstar”) which shares
constitute alf of the issued and outstanding shares of capital stock of Instar, and,
accordingly, Instar is & wholly-owned subsidiary of the Corporation;

WHEREAS, the Corporation owns of reeord and beneficially one hundred
percent (100%) of the issued and owtstanding shares of common stock, par valus $1.00
per shave, of Silverplume Reference Systems, Inc, a Delaware corporation
{*Silverphime™) which shares constitute all of the issued and outstanding shares of capital
stock of Silverplume, and, aceordingly, Silverplume is a wholly-owned subsidiary of the
Corporation;

WHEREAS, the Corporation owns of record and beneficially one hundred
percent {100%) of the fssued and outstanding shares of common stock, par value $0.01
per share, of CI8 Solutions, Inc., 3 Delaware corporation ("CIS™} which shares constiiuts

all of the issusd and outstanding shares of capital stock of CIS, and, secordingly, CiS isa
whally-cwned subsidiary of the Corporation;

WHEREAS, the Board of Dircctors of the Corporation deems and declares it
desirable and in the best interests of the Corposation for Instar, Sibverphame, and CIS t0
merge with and into the Corporation pursuant 10 Section 253 of the General Corporation
Law of the State of Delaware CRGCLYY

WHEREAS, the Bosard of Directors of the Corporation has determined 1o be in
the best interests of the Corporation fo exceute, sckrowledge and file a Certificate of
Ownership and Merger seting forth a copy of these resolutions fo merge Instar,
Silverplume, and CI8 into the Corporation, substantially in the form atlached hereto as

NOW, THEREFORE, BRE IT RESOLVED, that Instar, Silverplume, and CIS be
merged with and into this Corporation, and that all of the estate, property, rights,
privileges, powers and franchises of lustar, Silverphume, and CIS be vested in and held
and enjoyed by this Corporation as fully and entirely and without change or diminution a3
the sams were before held and enjoyed by Instar, Silverplume, and CIS in each such
name;

RESOLVED, that this Corporation shall assume all of the obligations of Instar,
Silverplume, and CIS;

RESOLVED, that upon the effectivenese of the merger, all the issued and
outstanding sheres of common stock of Instar, Silverplume, and CI5, by virtne of the
merger and without any action by the holder thereof, be cancelled, and the issued and
outstanding shares of compon stock of the Corporation shall continue to be issusd and
outstanding;

RESOLVED, that the Merger as contemplated by the Centificate of Qwnership
and Merger is herchy anthorized snd approved; and
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RESOLVED, that the President of any Officer of the Corporation, scling
individually, including the Secrslary or any Assistant Secrstary of the Corporstion be,
snd gach of them hereby is, authorized and divecied to execute and acknowledge in the
name and on behalf of the Corporation, the Certificate of Ownership and Merger; and
that such officers are hereby authorized and divected to cause such executed Certificate of
Ownership and Merger i be filed in the office of the Seoretary of State of Delawars,

MERGER OF THE CALIFOHNIA SUBSIDIARY

WHEREAS, the Corporation owns. of record and beneficially one hundred
percent (10036} of the issusd and cutstanding shaves of common stock, no per value, of
AMS Comnectivity Servicgs, o, a California corporation (“AMS™) which shares
constitate all of the issued and outstandiog shares of capital stock of AMS, and,
secordingly, AMS is a wholly-owned subsidiary of the Corporation;

WHEREAS, the Board of Directors of the Corporation deems and declares it
desirable and fn the best intercsts of the Corporation for AMS 1o merge with and into the
Corporation pursaant to Section 253 of the DGCL and pursuant to Section 111g) of the
California Corporations Code; and

WHEREAS, the Board of Directors of the Corporation has determined it to b in
the best interests of the Corporation 10 execute, acknowledge and file a Centificate of
Crwnership and Merger setting forth 2 copy of these regolutions to merge AMS into the
Corporation, substantially in the form atiached hereto a8 Exhibit A, the Certifionts of
Owanership and Merger.

NOW, THEREFGRE, BE IT RESCLVED, that AMS be merged with and into
this Corporation, and that all of the estale, property, rights, privileges, powers and
franchises of AMS be vested in and beld and enjoved by this Corporation as fully and
entirely and withoot changs or diminution as the same were before held and enjoved by
AME in its name;

RESOLYED, that this Corporation shall assume all of the obligations of AMS;

RESOLVED, that wpon the effectivencss of the merger, sll the issued and
sutstanding shares of comaon stock of AMS shall, by virtue of the merger and withowt
any action by the holder thereof, be cancelled, and the {ssued and outstanding shares of
common stock of the Corporation shall continue to be issued and cuistanding;

RESOLVED, that the Merger as conternplated by the Certificate of Owoeeship
and Merger is horeby authorized and spproved; snd

RESOLVED, that the President or any Officer of the Corporation, acting
individually, including the Secrstary or any Assistant Secretary of the Corporation be,
and each of them hereby s, authorized and dirgcted to execute and acknowledge in the
meme and on behall of the Corporation, the Certifieste of Ownership and Merger; and
that such officers are heroby suthorized and divected 1o cause such exccuted Certificate of
Ownership and Merger to be filed in the office of the Secrstary of Siate of Delaware and
in the Office of the Secretary of State of California,

]
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MERGER OF NEBRASKA SUBSIDIARY

WHEREAS, the Corporantion owns of record and beneficially one hundred
percent (180%) of the issued and ouistanding shares of common stock, par value $1.00
per share, of SilverPlume Ratings Solutions, Inc., a Nebraska corporation {(“SilverPhume
Ratings”) which shaves constitute all of the issued and outstanding shares of capital stoek
of SilverPlume Ratings, and, sccordingly, SilverPhime Ratings is a wholly-owned
subsidiary of the Corporation;

WHEREAS, the Board of Divectors: of the Corporation deemg and declares i
desirable sod in the best imterest of the Corporation. fiw SilverPlums Ratings 1o morge
with and into the Corporation pursuant fo Section 253 of the DGCL and pursuant to
Rection 21-26,134 of the Business Corporations Act of the Stats of Mebraska;

WHEREAS, the Board of Directors of the Corporation has determined it to be in
the best mterests of the Corporation to execute, scknowledge and file a Certificate of
Ownership and Merger setting forth & copy of these resclutions o merge SilverPlume

Certificate of Owaership and Merger; and

WHEREAS, the Board of Directors of the Corporalion has determined i to be in
the best interests of the Corporation o enler into a Plan of Merger between the
Corporation and SihverPlume Ratings substantially in the form attached horsto oy Exhibs
B (the “SilverPlume Ratings Plan of Mareer™),

MNOW, THEREFCORE, BE IT RESCLVED, that SilverPlume Ratings be merged
intor this Corporation, and that all of the sstate, property, rights, privileges, powers and
franchises of SilverPlume Ratings be vested in and held and enjoyed by this Corporation
as fully and entirely and withou! change or diminution as the same wers before held and
snjoyed by SilverPlume Katings in its name;

RESQLVED, that this Corporation shall asssume all of the obligations of
SibverPlume Ratings;

RESGLVED, that upon the offectiveness of the merger, all the issusd and
outstanding shares of common: stock of SilverPlume Ratings shall, by virtue of the
merger and without any action by the holder thereof, be cancelled, and the issued and
outstanding shares of comumon stock of the Corporation shall continue do be issued and
outstanding;

RESOLVED, that the Merger as conternplated by the SilverPloame Ratings Plan
of Meorger and the Certificate of Ownership and Merger is bereby authorized snd
approved;

RESOLVED, that the President or sy Officer of the Corporation; acting
individually, including the Secrctary or any Assistamt Secrstavy of the Corporation be,
and each of them hersby is, authorized and divested to sxecute and ackuowledge o the
name and on behalfl of the Corporation, the Certificate of Ownership and Merger; and
that such officers are hereby authorized and directed fo cause such executed Certificate of
Cremership and Merger to be filed in the office of the Becretary of State of Delaware;

V3
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RESOLVED, that the President or any Officer of the Corporation, scling
individuadly, including the Secretary or any Assistant Secretary of the Corporation be,
and sach of them bereby is, muthorized snd dirscted o execute and acknowledgs in the
name and on behalf of the Corporation, Asticles of Merger, and that such officers are
herchy authorized and directed to cause such suscuted Artislos of Merger to be filed in
the office of the Seorstary of State of Nebraska; and

RESOLVED, that the President or any Officer of the Covporation, scling
individually, inchuding the Secrstary or any Assistant Secretary of the Corporation be,
and each of them hereby is, authorized snd divected to make in the name and on behalf of
the Corporation & request for publication of a Notive of Merger in accordance with
Section 21-20,189 of the Business Corporations Act of the Siate of Nebraska.

MERGER OF COLORADO SUBSIDIARY

WHEREAS, the Corporation owns of record and beneficlally one hundred
percent (100%) of the isswed and outstanding limited fiabilily company interests of
Verafore Services, LLO (*Venafore Servicgs™ which vonstitote all of the issued and
outstanding Hmited Hability company interests of Vertafore Services, and, scrordingly,
Vertafore Services is a wholly-owned subsidiary of the Corporation;

WHEREAS, the Board of Directors of the Corporation deems and declares &t
desirable and in the best interest of the Corporation for Vertafore Services to merge with
and into the Corporation pursuant to Section 264 of the DGCL and pursuant to Bsction 7-
30-203 of the Colorado Revised Statutes;

WHEREAS, the Board of Dirsctors of the Corporstion has determined o be in
the best interests of the Corporation to execute, acknowledge and file a Certificate of
Merger of Domestic Corpuration snd Foregn Limited Liability Company 10 merge
Vertafore Services into the Corporation, substantally in the form aitached herelo as
Exhibit €, {the “Certificate of Merger of Domestic Comporation and Forelgn Limited

_— 4 ]

Liabifity Company”™y and

WHEREAS, the Board of Directors of the Corporation has determined tio be in
the best interests of the Corporation to enter into an Agreement and Plan of Merger
between the Corporstion and Vertafore Services substantially in the form attached heretn
s Exhibit I {the “Vertafors Services Agrsement and Plan of Mergst™),

NOW, THEREFORE, BE 1T RESOLVED, that Vertafore Services be merged
into this Corporation, and that all of the estate, property, rights, privileges, powers and
Sranchises of Vertafore Services be vested in and held and enjoyed by this Corporation a3
fally and entirely and without changs or diminution as the same were befors held and
enjoyed by Vertafore Services in #s name;

RESCLVED, that this Corporation shall sssume all of the obligations of
Vertafore Services;

RESOLVED, that upon the effectiveness of the merger, all the issued and
mrstanding limited Hability company interesis of Vertafore Bervices, LLC shall, by
virtue of the merger and without any action by the holder thereof, be gancelled, and the
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issued and outstanding shares of commen stock of the Corporation shall continue to be
issued and outstanding;

RESOLVED, that the Merger as contemplated by the Vertafore Services
Agresment and Plan of Merger and the Certificate of Merger of Domestic Corporation
and Foreign Limited Liability Compuny is hereby suthorized and spproved;

RESOLVED, that the President or any Officer of the Corporation, acting
individually, including the Secretary or any Assistant Secrstary of the Corporation be,
and each of them bereby is, authorized and directed to execute and srknowledge in the
name and on hehalf of the Corporation, the Certificate of Merger of Domestic
Corporation and Foreign Limited Liability Company; and that such officers are hereby
authorized and directed to cause such excouted Certificate of Merger fo be filed in the
affice of the Secretary of State of Delawars; and

RESOLVED, that the President or any Officer of the Corporation, acling
individually, including the Secretary or any Assistant Secretary of the Corporation he,
and esch of them hereby ia, authorized and directed to execute and acknowledge in the
name and on behalf of the Corporation, 7 Stetement of Merger; and that such officers are
hereby authorized and divscted to cause such executed Statement of Merger to be filed in
the office of the Secretary of State of Coloradn,

MERGER OF GEORGIA SUBSIDIARY

WHERFAS, the Corporation cwas of record snd beneficially one hundred
percent {100%) of the issued and vutstanding shares of no par value common stock of
TmageRight, Inc., a Georgia corporation {“IraageRight”) which shares constibule sl of the
issued and outstanding shares of capital stock of lmageRight, and, accordingly,
ImageRight is a wholly-owned subsidiary of the Corporation

WHERRAS, the Board of Directors of the Corporation deems and declares 1t
desirable and in the best mterest of the Corporation for ImageRight to merge with and
into the Corporation pursuant o Section 253 of the DGCL. and pursyant to Sestions 14-2-
1104 and 14-2-1107 of the Georgia Busingss Corporation Code;

WHEREAS, the Board of Directors of the Corporation has determined Rio be in
the best interests of the Corporation to execute, acknowledge and file & Certificate of
Ownership and Merger setting forth a copy of these resolutions 1o merge ImageRight into
the Corporation, substantially in the form attached herelo ag Exhibit A, the Certificate of
Crwnership and Merger; and

WHEREAS, the Board of Directors of the Corporation has determined it o be in
the best interexts of the Corporation to enter into a Plan of Merger between the
Corporation snd ImageRight substantially in the form attached hereto as Exbibit B (e
“TmareRight Plan of Merger™).

NOW, THEREFORE, BE IT RESOLVED, that ImageRight be merged into this
Corporation, and that all of the estate, property, rights, privileges, powses and franchises
of ImageRight be vested in and held and enjoyed by this Corporation as fully and eatirsly
and withont change or diminution a5 the same were before held and enjoyed by
ImageRight in its nams;

L)
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RESOLVED, that this Corporation shall assume all of the obligations of
bungeRight

RESCLVED, that upon the effectiveness of the merger, all the iseued and
sutstanding shares of common stock of ImageRight shall, by virtue of the mergey and
without any sction by the holder thereof, be cancelled, and the iesued and outstanding
shares of common stock of the Corporstion shall continue to be issued and owtstanding;

RESOLVED, that the Merger ax conteniplated by the ImageRight Plan of Merger
and the Certificate of Ownership and Merger is hereby authorized and approved;

RESOLVED, that the President or amy Officer of the Corperstion, scling
individually, including the Secretary or any Assistant Secretary. of the Corporation be,
and gach of thern herehy is, authorized and directed 1o exeeuts and acknowledge in the
name and on behslf of the Corporation, the Certificate of Crwnership and Merger; and
that such officers are hereby suthorized and directed to cause such executed Certificate of
Ownership and Merger o be filed in the offies of the Seerctary of State of Delawars;

RESOLVED, that the President or amy Offiver of the Corporation, asting
individually, including the Stcretary or any Assistant Secrelary of the Corporation be,
and sach of them hersby is, authorized and directad to exscute and acknowledge in the
name and on behalf of the Corporstion, Articles of Merger, and that such officers ame
heretry suthorized and divected to cause sach executed Articles of Merger to be filed in
the office of the Secretary of State of Georgia; and

RESCLVED, that the President or asy Officer of the Corporation, agting
individually, including the Secretmry or any Assistant Secretary of the Corporation be,
and each of them hereby is, suthorized and directed to make i the name and on behaif of
the Corporation a request for publication of a Notice of Merger in accordance with
Seetion 14-2-1105.1 of the Georgia Business Corporation Code.

GENERAL AUTHORIZATION OF MERGER OF
DELAWARE., CALIFORNIA, NEERASKA, COLORADO AND GEORGIA SUBSIDIARIESR

RESOLVED, that this Corporation shall cause to be executed and filed and/or
recorded the documents prescribed by the laws of the States of Delaware, California,
Coloradn, Nebrasks, Georgia and by the laws of any other appropriate jurisdiction and
will cause i¢ be performed all necessary acts within the Statez of Delawars, California,
Colorado, Nebraska, Ceorgia and within any other appropriste jurisdiction as sach
officers or directors, deem necessary, appropriste or advisable in onder to carry out and
effectuate the mergers contemplated in these resclutions.

RESOLVED FURTHER, that cuch of the officers of the Corporation are hereby
authorized and directed o execute and deliver any and all documents and to take such
other action as such perscn deeras necessary, advisable, or appropriate to carry out the
purposes and intent, but within the limitations, of the foregoing resolutions,

RESOLVED FURTHER, that all of the lawiful actions taken by the officers of the
Corpotation prior to the date of these resolutions connection with the mergers
comtemplated herein be, and they hercby are, ratified in all respects.
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