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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 08/26/2009
CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
[TW Vericept Corporation | |08/26/2009  ||CORPORATION: DELAWARE |
RECEIVING PARTY DATA

|Name: ”Trustwave Holdings, Inc. |
Street Address:  |[70 W. Madison St., Suite 1050 |
(city: |lchicago |
|State/Country: liLLiNoIs |
|Postal Code: |l60602 |
[Entity Type: ||CORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 3

Property Type Number Word Mark

Registration Number: 2714702 Y/

Registration Number: 2745074 V VERICEPT

Registration Number: 3353148 VERICEPT

Fax Number:
Phone:
Email:

via US Mail.

Address Line 1:
Address Line 4:

Correspondent Name:

CORRESPONDENCE DATA

(443)782-0470
781-419-6349
legal@trustwave.com

Annabel Lewis
70 W. Madison St., Suite 1050
Chicago, ILLINOIS 60602

Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent

NAME OF SUBMITTER:

Annabel Lewis
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Signature:

/annabel lewis/

Date:

01/03/2012

Total Attachments: 4

source=Name of Merger Subsidiary changed to TW Vericept Corporation which is owned by Trustwave#page1.tif
source=Name of Merger Subsidiary changed to TW Vericept Corporation which is owned by Trustwave#page?2.tif
source=Name of Merger Subsidiary changed to TW Vericept Corporation which is owned by Trustwave#page3.tif
source=Trustwwave Holdings Inc owns TW Vericept Corporation Merger Agreement 2009#page1.tif
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED 15 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"VERICEPT CORPORATION'", A DELAWARE CORPORATION,

WITH AND INTQO "TRUSTWAVE ACQUISITION, INC." UNDER THE NAME
OF "TW VERICEPT CORPORATION", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TWENTY-SIXTH DAY OF AUGUST, A.D.
2009, AT 6:56 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Jeffrey W Bullock Secretary of State
AUTHENTICATION: 7497143

DATE: 08-27-09

4712635 8100M

080811023

You may verify this certificate online
at corp.delaware.gov/authver. shtml
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State of Delaware
Secretary of State
Division of Corporations
Delivered 06:55 PM 08/26/2009
FILED 06:56 PM 08/26/2009
SRV 090811023 - 4712635 FILE

CERTIFICATE OF MERGER
PURSUANT TO SECTION 251(c) OF THE
DELAWARE GENERAL CORPORATION LAW

MERGER OF
YERICEPT CORPORATION,
a Delaware corporation
INTO
TRUSTWAVE ACQUISITION, INC.,
a Delaware corporation

Trustwave Acquisifion, Inc., a Delaware corporation, hereby certifies as follows:

1. The names and states of incorporation of the constifuent corporations are:

Trustwave Acquisition, Inc., a Delaware corporation, and Vericept Corporation, a Delaware
corporation.

2. An agreement of merger has been approved, adopted, certified, executed and
acknowledged by each of the constituent corporations in accordance with Section 251 of the
Delaware General Corporation Law.

3. The name of the surviving corporation is; Trustwave Acquisition, Inc., a
Delaware corporation.
4. The certificate of incorporation of the surviving corporation is amended in its

entirety to read as provided in Bxhibit A, attached hereto.

5. The executed agreement of merger is on file at the principal place of busimess of
the surviving corporation, which is located at:

70 West Madison Street, Suite 1050
Chicago, inois 60602

6. A copy of the agreement of merger will be furnished by the surviving corporation,
on request and without cost, to any stockholder of any constituent corporation.

Executed and acknowledged as of this 26gzday of August , 2009.

TRUSTWAVE ACQUISITION, INC.,, a Delaware
corporation

Wt S MC Db

Robert J. McCalien
Its Chief Executive Officer
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EXHIBIT A
STATE OF DELAWARE
CERTIFICATE OF INCORPORATION
OF TW VERICEPT CORPORATION

FIRST: The name of this corporation shall be TW Vericept Corporation.

SECOND: Its registered office in the State of Delaware is to be located at 2711 Centerville
Road, Suite 400, in the City of Wilmington, County of New Castle and its registered agent at such
address is Corporation Service Company.

THIRD: The purpose or purposes of the corporation shall be:

To engage in any lawfi1l act or activity for which corporations may be
organized under the General Corporation Law of Delaware.

FOURTH: The total number of shares of stock which this corporation is authorized to issue is
1,000 cornmon shares with a par value of $0.01 per share.

FIFTH: The Board of Directors shall have the power to adopt, amend or repeal the by-laws.

2907¢916_V3.DOC
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AGREEMENT AND PLAN OF MERGER AND REORGANIZATION

i

This AGREEMENT AND FLAN OF MERGER AND REORGANIZATION {iks

“Agrpomeny¥ is niade and entored o a5 of August 24, 2009, by and simong TrustWave
Holdwgs, Ing., s Delgware corporation {"8uy er”}, TrustWave Acguisition, Ino., 2 Delaware
corporation {“%emw Suh), Vericept Corporation, 2 Delaware vorporatic n{’i"ha: “Comprny™y,
Sigron Partnors &, LB, {“%P‘“} Sigma Associates 6, LB (“S46%), Sigma Investors &, LR
NSy William Blsiy Capttal Partpers VIHER, P (CWEQ™), Willtun Blair Capital Partoers
VIL LD, (CWBCEY, GUP IV Affiliates, LP (GCFY, Globespan Capital Fartners IV GabH &
oo KG KGN, JAFCO Globespan USIT IV, LB (PURIT, &.ﬁubnsg‘s\m Capatal Panners
{Cayman) IV, LE, ("Cayman®), Globespan Capital Partners IV, LP. ("Globespan™), Beguel
Limited Farine srshap JTCSEE, Sequel Entrepranenns’ Fusd 11 L\? {“REPT, David Parkinson
§°’ F‘F"} sl James ML Barker ("Rarder™ and, togother with SPG, 84AS, Sl WBQ, WBCP, GUP,

%, USIT, Caymay, Globespan, SLY SEF and DP, the “Major Steckholders™, Capiialized
temm used nihis Agreement are reforsuoad in the attached Bxhibit &

frodebaianits

RECITALS

A The Company is sngaged 1 the business of providing s customers with dats Joss
provention and protection solutions through ks portfolio of software products and redsted
sexviees {the “Businesa™)

B. The stockholdars of the Company Hsted on the attached Scheduls A (individoally
2 “Stackholder” wad collectively, the “Stacdboldens™), tn the aggregete, ovwn all of the ixsusd and
01}.?5&&33&5\351;& capital stock of the Congpany.

L The Myor Stockhalders own, 1o the aggregate, over minety pereant {90%) of the
xmue&i ;md ot a\ami g cugmai m:sx:g ai ﬁk *L@n p:sm' A mi v~{§i’iuwdha<i&: am% ‘zf}iﬁ ‘thﬁf

‘s,

D Buyer owns vie nndeed percent {100%) of the tsseed and cutstanding capital
stock of Trustwave Intermpdiate, Ine., 8 Deloware corporation, which iIn ttrnoowns one adred
porcent {100%) uf the wouad and ontdtanding capital stock of Merger Subs,

E The Boards of Directors of the Company, Boyer and Merger Sob helisve tisin
the best intereats of thelr respective companies and the stackholders of their respestive
sompanies that the Company and Marger Sub combing into 2 single conpany through the merger
of the Company with and inte Merger Sub {the “Merger™s and, in furthorance thereof, have

approved the Merger,

F. Parsuant to the Merger, among other things, the Company Notes shall be
sopvoried into shares of the © ms ix Yeoting Commaon %tm.k? FO.0001 par valoe, of Buyer {the
“Buyer Convnon S1eok”), at the rate sot forth barein,
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