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CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Digimarc Corporation 04/30/2010 Corporation: DELAWARE

NEWLY MERGED ENTITY DATA
Name Execution Date Entity Type
Digimarc Oregon Corporation | 04/30/2010 Corporation: OREGON

MERGED ENTITY'S NEW NAME (RECEIVING PARTY)

Name: Digimarc Corporation

Street Address: 9405 SW Gemini Dr.

City: Beaverton

State/Country: OREGON

Postal Code: 97008

Entity Type: Corporation: OREGON -

<

PROPERTY NUMBERS Total: 5 g
Property Type Number Word Mark ®

Registration Number: |3543547 DIGIMARC 8_

Registration Number: |2835331 DIGIMARC §

Registration Number: | 2905340 DIGIMARC ‘:

Registration Number: |[2131348 MARCSPIDER O

Registration Number: |2314322 D

CORRESPONDENCE DATA

Fax Number: 5035955300

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 503-595-5300

Email: ptotmdocket@klarquist.com
Correspondent Name: David P. Petersen

Address Line 1: 121 SW Salmon Street

Address Line 2: One World Trade Center, Suite 1600
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Address Line 4:

Portland, OREGON 97204

ATTORNEY DOCKET NUMBER:

4830-41972-01

NAME OF SUBMITTER:

David P. Petersen

SIGNATURE:

/David P. Petersen/

DATE SIGNED:

08/09/2016

Total Attachments: 6
source=E#page1 .tif
source=E#page?2.tif
source=E#page3.tif
source=E#page4 tif
source=E#pageb.tif
source=E#page6b.tif
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B Secretary ‘of. State

% . -Corporafion Division .
© 255 Capitol Street NE, Suite 151 :
Salem, OR 97310-1327

/- Phone:(603)986-2200
L Fax (503)378-4381
. ‘www ﬁl'ngmoregon comny

. "DIGIMARC CORPORATION | )
* 9405 SWGEMINI DR
 BEAVERTON OR 97008

Acknow!edgement Letter

= The document you submitted was recorded as shown below. Please review and verify the mformatlon listed for.

- accuracy.
If you have any questions regarding this acknowledgement contact the Secretary of State, Corporatlon Division at
(503)986-2200. Please refer to the registration number listed below. A copy of the filed documentation may be
ordered for a fee of $5.00. Submit your request to the address listed above or call (503)986-2317 with your Visa or

MasterCard number

Document : - .. FiledOn
:ART!CLES OF MERGER ' 04/30/2010
. "Name of Survivor ' " Reg. No. Type Juris
D)GIMARC OREGON CORPORAT)ON 683838-93 DOM BUS CORP OR

‘ Survwor New Name
DI_QIMARQ CO_RPORATION

Name(s) of Non Sunvivrs) - Reg.No.  Type | Juris

DIGIMARC CORPORATION 538232-81  FGN BUS CORP DE
KIMGEO
ACK M-S
047302010
TRADEMARK
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7/
- Articles of Merger - 90% Owneua Subsidiary.
Secretary of State - Corporation Division - 265 Capltol St. NE, Sulte 151 - Salem, OR §7310-1327 - http2fwww.FliinginOregon.com - Phons: (§03) 885-2200

o | FILED
C : | APR 30 2010,
;Sz&égg;lgs Numasa. 683838'93 OREGON

- BECRETARY OF §TATE

in accordance wsth Oregon Revised Stawua 182 410-182.480, the lnfoxmaﬂon on this application Is public record. )
We must release this information lo' all parties upon rgg(ues( and it will be postad on our websits, For office use only

Please Type or Print Leglbly in. B{ack ink. Attach Additional Sheet if Necessary, y
1) NAME OF PARENT CORPORATION: Digi marc Cor,; poration
Oregon Registry Number: 538232—91

2) NAMEOF SUBSIDIARY
CORPORATION: D:q;marc Oregon Co rporatton
Oregon Registry Numbst: 683838~93

3) NAME OF SURVIVING I ..
. CORPORATION: - Digimarc Corporation

4) .CoPY OF PLAN:
. A copy of the plan of merger seﬁ:ng forth the manner and basls of convertlng shares of the subsldiary into shares, obligations, or other securities

of the parent corporation or any other corporation or into cash or other property is attached,

= - -
’

5) CHECK THE APPROPRIATE Box:
E] A copy of the plan of merger or summary was malied to each shareholder of record of the subsldiary corporation on or before
Date

The malling of a cbpy of the pian or summary was walved by all outstanding shares. .

6) EXECUTION: )
By my signaturs, | declare as an authorized authority, that thts filing has been examined by me and is, to the best of my knowledge and belief, frue,
correct, and complete, Making false statements In this document Is against the law and may be penalized by fines, Imprisonment or both.
Signature; m . Printed Name: o Title: :
. ) .. Bruce Davis CEO
Y L U N -
AN L 10 TR B e el b e
CONTACT NAME: (To rescive questions with this fillng.) ' FEES ) s et st ;
i _ S Nonprofit Requied Procsseing Foe 50 ) i
Susan E. Kipper . Dommgm Acquiing Enitty Raquired Procassing Fee $100 X
. Foreign Acquiring Entlty Required Processing Fee 3275

Confirmation Copy (Opliond) §5

PHONE NUMBER: (Include area code.)
Processing Fees ae nonrefundable.  Pleasa make check payable ko *Corporation Division.”

503-727-2000

t-'-«-. gt o

.-‘rim‘s e e g e R KLl e 7B 0 S T~ S R A R R O Y e R PR R e
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger ("Agreement") is entered into as of the 30th day of
April, 2010, by and between Digimarc Corporation, a Delaware corporation ("Digimar
Delaware"), and Digimarc Oregon Corporation, an Oregon corporation ("Digimarc Orego ".

RECITALS

A, The Board of Directors and sharcholders of Digimarc Oregon and the Board of
Directors and stockholders of Digimarc Delaware have determined that it is in the best interests
of each entity and their respective shareholders or stockholders to merge Digimarc Delaware
with and into Digimarc Oregon, pursuant to this agreement and plan of merger ("Merger

Agreement”).
B. The parties intend that Digimarc Oregon shall be the surviving corporation in

such merger and that such merger shall constitute a tax-free reorganization described under
Section 368(a)(1)(F) of the Internal Revenue Code of 1986, as amended.

AGREEMENT

The parties agree as follows:

1. Merger of Digimarc Delaware with and into Digimarc Oregon. At and upon
the Effective Time:

1.1 Merger. Digimarc Delaware shall be merged with and into Digimarc

Oregon (the "Merger"), and Digimarc Oregon shall survive as a corporation continuing to
operate under the name "Digimarc Corporation" (the "Surviving Corporation"), organized under
and governed by the laws of the state of Oregon. The separate existence of Dlgumarc Delaware

shall cease.

1.2 Vesting of Assets. All of the property, rights, privileges, powers,
franchises, patents, trademarks, trade names, licenses, registrations and other assets, tangible and
intangible, of Digimarc Delaware shall be transferred to, vested in, devolve upon and become
part of the assets of the Surviving Corporation, without further act or deed.

1.3 Assumption of Liabilities. The Surviving Corporation shall assume and be
liable for all of the liabilities and obligations of Digimarc Delaware.

1.4 . Effective Time. The Merger shall become effective upon filing the
documents in accordance with the Delaware General Corporation Law and the Oregon Business
Corporation Act.

2. Articles of Incorporation; Bylaws; Directors, and Officers. At and upon the
Effective Time: .

2.1 Articles of Incorporation. The Axrticles of Incorporation of Digimarc
Oregon in effect immediately prior to the Effective Time shall be the Articles of Incorporation of

-1-
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the Surviving Corporation. At the Effective Time, such Articles of Incorporation shall
automatically be amended to change the name of the Surviving Corporation to Digimarc
Corporation.

2.2 Bylaws. The Bylaws of Digimarc Oregon in effect immediately prior to
the Effective Time shall be the Bylaws of the Surviving Corporation, except that such Bylaws
shall automatically be amended to change the name of the Surviving Corporation to Digimarc

Corporation,

2.3 Directors; Officers. Those persons who are the directors of Digimarc
Delaware immediately prior to the Effective Time shall become the directors of the Surviving
Corporation and shall hold office in each case through the expiration of their terms as such terms
would have been with Digimarc Delaware until their successors are elected and qualify or their
prior resignation, removal or death. Those persons who are officers of Digimarc Delaware
immediately prior to the Effective Time, shall become the officers of the Surviving Corporation,
and Bruce Davis shall become the President of the Surviving Corporation, and each officer shall
hold office in each case at the pleasure of the Board of Directors of the Surviving Corporation.

2.4 Commirtees. Those persons who are members of committees of the Board
of Directors of Digimarc Delaware immediately prior to the Effective Time shall become
members of the corresponding committees of the Board of Directors of the Surviving .
Corporation, and they shall hold office in each case at the pleasure of the Board of Directors of
the Surviving Corporation. The Charters of each of the Audit Committee, the Compensation
Committee and the Governance and Nominating Committee of the Board of Directors of
Digimarc Delaware, as amended, shall be the Charters of the corresponding committees of the
Surviving Corporation at the Effective Time, and shall remain in effect until modified or

rescinded.
3. Exchange Of Shares. At and upon the Effective Time:

3.1  Shares of Digimarc Oregon. By virtue of the Merger and without any
action on the part of the holder, the single share of Common Stock of Digimarc Oregon issued to
Digimarc Delaware and currently outstanding shall be cancelled and retumned to the status of

authorized but unissued.

_ 3.2 Shares of Digimarc Delaware. Each share of Common Stock, par value
$0.001, of Digimarc Delaware that is issued and outstanding immediately prior to the Effective
Time shall be converted into one share of fully paid, non-assessable, issued and outstanding
Common Stock of the Surviving Corporation.

33 Stock Certificates. All of the outstanding certificates, which prior to the
Effective Time represented shares of Common Stock of Digimarc Delaware, shall be deemed for
all purposes to evidence ownership of and to represent shares of Common Stock of the Surviving
Corporation into which the shares of Digimarc Delaware represented by such certificates have
been converted as herein provided. The registered holder on the books and records of the
Surviving Corporation or its transfer agent of any such outstanding stock certificate shall, until
such certificate shall have been surrendered for transfer or conversion or otherwise accounted for

e
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to the Surviving Corporation or its transfer agent, have and be entitled to exercise any voting and
other rights with respect to, and to receive any dividend and other distributions upon, the shares
of the Surviving Corporation evidenced by such outstanding certificate as above provided. The
officers, directors, employees, stock transfer agents and registrars of the Surviving Corporation
shall, after the Effective Time, continue to honor and process certificates issued by Digimarc
Delaware with the same effect as if such certificates represented shares of the Surviving

Corporation,

3.4  Certain Options, Restricted Stock and Plans. The Surviving Corporation
will assume and continue all of Digimarc Delaware's stock compensation plans (the "Plans and
Programs"), including but not limited to its 2008 Incentive Plan and Equity Compensation
Program for Nonemployee Directors under the Digimarc Corporation 2008 Incentive Plan, The
outstanding and unexercised portions of all options and rights to buy Common Stock of
Digimarc Delaware shall become options or rights for the same number of shares of the
Common Stock of the Surviving Corporation with no other changes in the terms and conditions
of such options or rights, including exercise prices, the outstanding restricted stock awards shall
become restricted stock awards for the same number of shares of Common Stock of the
Surviving Corporation with no other changes in the terms and conditions of such restricted stock
awards, including vesting schedules, and effective as of the Effective Time, the Surviving
Corporation hereby assumes the outstanding and unexercised portions of such options, the
outstanding and unvested portions of such restricted stock awards and the rights and obligations
of Digimarc Delaware with respect thereto. At the Effective Time, the Surviving Corporation
shall, and does hereby, assume and agree to perform all of the rights and responsibilities of
Digimarc Delaware under all of the Plans and Programs (and agreements relating thereto).

3.5  Other Employee Benefit Plans. The Surviving Corporation will assume all
liabilities and obligations of Digimarc Delaware under, and with respect to, any and all employee
benefit plans in effect as of the Bffective Time or with respect to which employee rights or
accrued benefits are outstanding as of the Effective Time,

4. General Provisions.

4.1  Further Assurances. From time to time, as and when required by Digimarc
Oregon or by its successors and assigns, there shall be executed and delivered on behalf of
Digimarc Delaware such deeds and other instruments, and there shall be taken or caused to be
taken by it such further and other action as shall be appropriate or necessary in order to vest or
perfect, or to conform of record or otherwise, in the Surviving Corporation the title to and
possession of all the property, interests, assets, rights, privileges, immunities, powers, franchises,
and authority of Digimarc Delaware, and otherwise to carry out the purposes of this Merger
Agreement, and the officers and directors of the Surviving Corporation are fully authorized in
the name of and on behalf of Digimarc Delaware or otherwise to take any and all such action and
to execute and deliver any and all such deeds and other instruments.

47  Amendment. At any time before or after approval by the stockholders of
Digimarc Delaware, this Merger Agreement may be amended in any manner (except that
Sections 3.1 and 3.2 and any of the other principal terms hereof may not be amended without the
approval of the stockholders of Digimarc Delaware) as may be determined in the judgment of the

-3-
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respective Boards of Directors of Digimarc Delaware and Digimarc Oregon to be necessary,
desirable or expedient in order to clarify the intention of the parties hereto or to effect or
facilitate the purposes and intent of this Merger Agreement.

4.3 Abandonment. At any time before the Effective Time, this Merger
Agreement may be terminated and the Merger may be abandoned by the Board of Directors of
either Digimarc Delaware or Digimarc Oregon or both, notwithstanding the approval of this
Merger Agreement by the stockholders of Digimarc Delaware and the shareholder of Digimarc

Oregon.

4.4  Counterparts. In order to facilitate the filing and recording of this Merger
Agreement, the same may be executed in any number of counterparts, each of which shall be
deemed to be an original,

IN WITNESS WHEREOF, the parties have caused this Agreemem to be executed in their
corporate names by their respective authorized officers,

DIGIMARC CORPORATION,
a Delaware corporation

By

Bruce Davis, Chairman and Chief Executive
Officer

DIGIMARC OREGON CORPORATION,
an Oregon corporati

o [

Bruce Davis, President and Chief Executive
Officer
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