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Email: trademark@pierceatwood.com O
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FLORIDA DEPARTMENT OF STATE
_  Division of Corporations

September 1, 2015

CSC / COURTNEY WILLIAMS

H

Re: Document Number P30268

The Arﬁcies of‘Merger for VERTAFORE, INC., the survivihg Delaware entity, were filed
on August 31, 2015, effective August 31, 2015.

Should you have any questions regarding this matter, please feel free to téiephone
(850) 245-6050, the Amendment Filing Section.

Carolyn Lewis
Regulatory Specialist Il
Division of Corporations : Letter Number: 715A00018415

Account number: 120000000195 Amount charged: 70.00

www.sunbiz.org :
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ARTICLES OF MERGER e
‘ of

G SOLUTIONS; INC,,
a Florida corperation,

with and into

VERTAFORE, INC,,
a Delaware corporation

August 31,2015

The following Articles of Merger are submitted in accordance with the Florida Business
Corporation Act {the “EBCA™), pursuant to Section 607.1105 thereof.

. The pame and jurisdiction of the surviving corporation is Vertafore, Inc., a Delaware
corporation (“Parent™). :

2. The name and jurisdiction of the merging corporation is QQ Solutions, Inc., a Florida
corporation {*Subsidiary™).

forth the terms and conditions of the merger whereby Subsidiary will merge with and into the
Parent with Parent surviving the merger and Subsidiary ceasing its separate existence (the
“Merger”), is attached hereto as Bxhibit A.

3. The Agreement and Plan of Merger, dated the date hereof (the “Plan of Merger™), setting

4. The Merger shall be effective at 5:00 p.m. Pacific Time on August 31, 2015,

5. The Plan of Merger was adopted by the respective boards of directors of Parent and
Bubsidiary on the date hereof.

6. Pursuant to Section 607.1104 of the FBCA, a vote of the stockholders of Parent and
shareholders of Subsidiary are not required.

{Signature Appears on Following Page]

MAL 150044085401
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™ WITNESS W}ERE{}F the améamgned has caused thess Articles of Msrgvr 0 be
executsd by its duly suthorized officer on the date first writien sbove.

VERTAFORE, [N,

B}'( ~L ff’? &b ’\..,) /’ ‘

Name @enmﬁ‘g&‘r"(}mid’
o 4 Semw Vice President, General
0 mmwi and Secretary.

-~ 4
Eyg ' 7

@V‘T’ﬁmﬁzr God
A :tae u(“ ngz:e Yice President, Genersl
- Cifhsel and Secretary

{Signature Page to Florida Arficles of Merger]
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Exhibit A
Plan of Merger

o [See antached]

NATA 50044083451
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- Bxecution Version

AGREEMENT AND PLAN OF MERGER o

_mtered urito ‘tfy and bamcsn Vemfbre lnc . @ }l}eiawam corporaﬁop (“Parent”} and QQ

 Solutions, Inc., a Florida c@rperatlom (“Subsidiary”). - Parent ami ‘%ubsxdxary are sometimes

referred to individuaily as a “Party” and collectively as the ‘?amf:s

WHEREAS Subsidiary is & wholly owned s"ubsidiaw of Parent.

WHEREAS, Param and Subxsdmry intend to eﬁuzt a mcrstfer of Subszdmw with and fato
Parent with Parent bemg the surviving carpemﬂon {the ¢ Mctga ). in accordance with the terms
of the Delaware General Carpomtmn Law and the Florida Business Corporation Act
{miiecﬁwﬂy, the “State Statutes™) and up@n the terms and conditions her emaﬁﬂr set forth.

WH&REAS, this Agr f:em@m: has been approved by the respaome b@ards of dirsctors of
Parent and Subsidiary, as required by the State Statutes,

WHEREAS, it is intended that (1) the Merger qualify as a tax-free reorganization within
the meaning of Section 368(a)(1){A) of the Internal Revenue Code of 1986, as amended (the
“Code™), and the rules and regulations promulgated thereunder, (3i) this Agreement constitite a
plan of reorganization thereonder and Gif) Parent and Subsidiary each be a party to such
reorgunization within the meaning of Section 368(b) of the Code.

NOW, T HM{FF{)RE, the terms and pmvzsmm of the Merger will be hercinafter set
forth:

ARTICLE i
MERGER

1.1, Upon the terms and subject to the conditions set forth in this Agreement,
- Subsidiary will be merged with and into Parent, with Parent being the surviving corporation of
the Merger and the separate existence of Subsidiary ceasing. The Merger will become effective
upon the filing of (3} a Certificate of Ownership and Merger with the Secretary of State of the
State of Delaware and (i) a Cestificate of Mer ger with the Division of State of the State of
Florida (collectively, the “State Merger Filings,” and the time when such State Merger Filings
are filed, the “Effective Time”). -

1.2, Parent will continue its corporate existence as the surviving corporation of the
Merger under the ldws of the State of Delaware, with a principal office at 11724 NE 195,
Bothell, Washington 98011,

1.3, At the Effective Time, by virtue of the Merger and without any action on the part
of argy persot or entity, :

{a) all shares of Parent will be unaffecied and remain issued and outstanding;
and '

NAL1506440840v2
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~{b) each share of common stock of Subsrdnary will no longer be: outstandmg‘
and wﬂ.l be cancelled without payment therefor and wxﬂ cease to exist:i. T :

1 4 ’I‘he Merger wxil have the eﬂ’ects set forth in. thxs Agreemem and in-the apphcable-;z :

provisions of the State Statutes..

1.5. ' Pursuant to 'Section 607.1104(2) of the Florida Business Corporation Act, Parent,
as the sole shareholder of Subsxd;ary, hereby ‘waives: maalmg by Subsxdxary ofa copy of thxs :

Agreement

1. 6 I satxsfactnon of the reqmremem of Section 607, 1104(1)(‘5)(4) the fouowmg |

statement is mciuded herein: shareholders of Subsidiary who, except for the applicability of

Section 607.1104 of the Florida Business Corporation: Act, would be entitled to vote and who -
dissent from the Merger pursuant to Section 607.1321 of ‘the Florida Business Corporation:Act «

may be entitled, if they comply with the. a.pphcable pmvxsnom regardmg appraxsal nghts tobe .. -

paid the fair value of their shares.

ARTICLE I1
SURVEVING CORPORATION GOVERNAN CE

2. 1 | From and after the Effectwe Txme untxl amended in accordance W1th apphcabie |

law, (a) the Certificate of Incorporation of Parent in effect immediately before the Effective
Time will be the Certificate of Incorporation of Parent and (b) the Bylaws of Parent in effect
immediately before the Effective Time will be the Bylaws of Parent.

2.2. From and after the Effective Time until their successors are duly elected or
appointed and qualified in accordance with applicable law, (a) the board of directors of Parent
immediately before the Effective Time will be the board of directors of Parent and (b) the
officers of Parent immediately before the Effective Time will be the officers of Parent

ARTICLE I
AUTHORIZATION

The Parties each warrant to the other that the execution and delivery of this Agreement
and the consummation of the transactions contemplated hereby are within their corporate powers
and have been duly authorized by all necessary corporate action.

ARTICLE IV
AMENDMENTS

At any time prior to the filing of the State Merger Filings, to the extent permitted by
applicable law, this Agreement may be amended by written agreement of the Parties, authorized
by the boards of directors of the Parties.

ARTICLE V
MISCELLANEQUS

5.1.  This Agreement will be governed by and construed in accordance with the laws of

the State of Delaware, without giving effect to the principles of conflict of laws thereof.

MNAI-1500440840v2: 3
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cxaauif:d by their rasgeatwe: duly authurzzed offic BOEES effective as of the daic first Wy 1‘tan abava

RECORDED: 09/16/2015

VERTAFORE, INC.
w”‘.’m"\‘ P [,-"/7
(\ j{ - e &

Narne: 4 ﬁmet yfuzi
Tithe:/
A/ Seorethfy

SUBSIDIARY

QO SOLUTIONS, 1RC,

mc)r %se President, Genersl Counsel and

o 9
s

B}" -r‘"fﬁf/?’?/}’ jf-j’ff oo /46//

Name: jmﬂ%fer (aurici

Tithe:  Sefnior Vhﬁ}’{'ﬁ&i@bﬁt Gensral i@uncei aned

vSeeraiary

fSignature Page to the Agreemest caond Flows of Merger]
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