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ARTICLES OF MERGER

15 8UG 31 AM 9:58
of

QQ SOLUTIONS, INC.,

a Florida corporation, K3303/

with and into

VERTAFORE, INC.,
a Delaware corporation - ‘
P304l le
August 31, 2015

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

. The name 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™).

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

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
Subsidiary 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]

W‘Nﬁ 0 I5

NAI- 1500440854v]



IN WITNESS WHEREOF, the undersigned has caused these Articles of Merger to be
executed by its duly authorized officer on the date first written above.

VERTAFORE, INC.

QQ SOLUTIONS, INC.

[Signature Page to Florida Articles of Merger]



Exhibit A 1SAUG 3t AM 9:58
Plan of Merger

{See attached]
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AGREEMENT AND PLAN OF MERGER 15 2up

This Agreement and Plan of Merger (this “Agreement”). dated August 31, 2015,
entered into by and between Vertafore, Inc., a Delaware corporation (“Parent”), and QQ
Solutions, Inc., a Florida corporation (“Subsidiarv™). Parent and Subsidiary are sometimes
referred 1o individually as a “Party™ and collectively as the “Parties.”

WHEREAS, Subsidiary ts a wholly owned subsidiary of Parent.

WHEREAS, Parent and Subsidiary intend to effect a merger of Subsidiary with and into
Parent, with Parent being the surviving corporation (the “Merger™), in accordance with the terms
of the Delaware General Corporation Law and the Florida Business Corporation Act
(collectively, the “State Statutes™) and upon the terms and conditions hereinafter set forth.

WHEREAS, this Agreement has been approved by the respective boards of directors of
Parent and Subsidiary, as required by the State Statutes.

WHEREAS, it is intended that (i) 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, (ii) this Agreement constitute a
plan of reorganization thereunder and (iii) Parent and Subsidiary each be a party to such
reorganization within the meaning of Section 368(b) of the Code.

NOW, THEREFORE, the terms and provisions of the Merger will be hereinafter set
forth:

ARTICLE 1
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 (i) a Certificate of Ownership and Merger with the Secretary of State of the
State of Delaware and (it) a Certificate of Merger 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 laws of the State of Delaware, with a principal office at 11724 NE 195th,
Bothell. Washington 98011.

1.3. At the Effective Time, by virtue of the Merger and without any action on the part
of any person or entity,

(a) all shares of Parent will be unaffected and remain issued and outstanding;
and
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(b) each share of common stock of Subsidiary will no longer be outstanding
and will be cancelied without payment therefor and will cease to exist.

1.4, The Merger will have the effects set forth in this Agreement and in the applicable
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 Subsidiary, hereby waives mailing by Subsidiary of a copy of this
Agreement.

1.6. In satisfaction of the requirement of Section 607.1104(1)b)(4). the following
statement is included 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 applicable provisions regarding appraisal rights, to be
paid the fair value of their shares.

ARTICLE Il
SURVIVING CORPORATION GOVERNANCE

2.1.  From and after the Effective Time until amended in accordance with applicable
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 111
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 YV
MISCELLANEOUS

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.
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5.2.  If, at any time after the Effective Time, any further action is determined by the
board of directors of Parent 10 be necessary or desirable to carry out the purposes of this
Agreement or to vest Parent with full right, title and possession of and to all rights and property
of Subsidiary, the officers and directors of Parent will be fully authorized (in the name of
Subsidiary and Parent) to take such action.

5.3.  This Agreement may be executed in any number of counterparts, each such
counterpart being deemed to be an original instrument, and all such counterparts will together
constitute the same agreement. Copies of executed counterparts transmitted by facsimile, e-mail,
portable document format or other electronic transmission service will be considered original
executed counterparts.

5.4. If any term, provision, covenant or restriction of this Agreement is held by a court
of competent jurisdiction to be invalid, void or unenforceable, the remainder will remain in full
force and effect and will be in no way affected, impaired or invalidated so long as the economic
or legal substance of the transactions contemplated hereby is not affected in any manner
materially adverse to the Parties.

5.5.  Atany time prior to the filing of the State Merger Filings, this Agreement may be
terminated and abandoned by written agreement of the Parties, authorized by the boards of
directors of the Parties.

[Signarures Appear on Following Page/
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IN WITNESS WHEREOF, the Parties have hereunto caused this Agreement to be duly
executed by their respective duly authorized officers effective as of the date first written above.

PARENT 2

VERTAFORE, INC.

SUBSIDIARY

QQ SOLUTIONS, INC.

[Signature Page to the Agreement and Plan of Merger]



