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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 IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"UMBER SYSTEMS, INC.", A DELAWARE CORPORATION,

WITH AND INTO "ZETTICS, INC." UNDER THE NAME OF "ZETTICS,
INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF
THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE
TWENTIETH DAY OF DECEMBER, A.D. 2013, AT 10:15 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2013, AT 11:59 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TQ THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Jeffrey W. Bullock, Secretary of State T

4993606 8100M AUTHENTTCATION: 1011271

131463301

You may verify this certificate online
at corp.delaware.gov/authver.shtml

DATE: 12-24-13
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State of Delaware
pi Secreta of State
ivision of Corporations
Delivered 10:15 Pﬁ012/20/2013
FILED 10:15 PM 12/20/2013
SRV 131463301 - 4993606 FILE

RESOLUTION OF MERGER AND CERTIF ICATE OF OWNERSHIP
merging
UMBER SYSTEMS, INC,,
a Delaware corporation.
with and into
ZETTICS, INC,,
a Delaware corporation,
pursusnt to Section 253 of the Delaware General Corporation Law

7ettics. Inc.. a corporation organized and existing under the laws of the State of Delaware
(the “Compary™), does hereby certify:

i The Company is the owner of all of the outstanding shares of each class of capital

stock of Umber Systems, Inc., a Delaware corporation (“Subsidiary”).

2. The Company was incorporated pursuant to the Delaware General Corporation
T aw on June 22, 2011 under the name Ground Truth, Inec.

3. The Subsidiary was incorporated pursuant 10 the Delaware General Corporation
Law on March 17, 2008 under the name Umber Systems. Inc.

4. The Company, by the following resolutions adopted on November 20, 2013 by
the Board of Directors of the Company, hereby merges Subsidiary into the Company effective as
of 11:59 p.m. (EST) on December 31, 2013

. RESOLVED: That the Board of Directors of the Company (the “Board ") belicves that it
s advisable and in the best interests of the Company and its stockholders 10 effect the
Merger of Umber Systeis, Inc.. a Delaware corporation and wholly owned subsidiary of
the Company (“Subsidiary”), with and into the Company, with the Company as the
surviving corporation (the “Merger') effective as of 11 :59 p.m. (EST) on December 31,
2013 (the “Effective Time"), following which:

(i) the scparate existence of Subsidiary shall cease and the Company shall be the
surviving corporation (the “Surviving Corporation” ),

(ity the name of the Surviving Corporation shall continue w be “Zettics, Ine.™.

ity the Amended and Restated Certificate of Incorporation of the Company (as
amended 1o date) and the bylaws of the Company. cach as in effect immediately
prior to the Effective Time <hall contipue in full force and effect as the certificate

of incorporation and bylaws of the Surviving Corporation:

(iv) each outstanding share of Subsidiary’s capital stock shall cease 10 be outstanding,
withous any payment being made in respect thereo; and
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(v} the Company shall continue to possess all of its assets, righis powers and property
of Subsidiary as constituted immediately prior to the Effective Time and shalt
succeed., without other transfer, to all of the assets, rights, powers. property, debts,
liabilities and obligations of Subsidiary in the manner more fully provided under
the applicable provisions of Delaware General Corporation Law.

RESOLVED FURTHER: That the Merger and the documents and transactions
contemplated thereby, are hercby adopted and approved by the Board. provided,
howaver, that the officers of the Company are, and each hereby is, authorized to eitect or
abandon the Merger, in their sole discretion, and are authorized to make such changes
and amendments to all such documents as they may deem necessary or appropriate to
effect the Merger.

RESOLVED FURTHER: That the officers of the Company are hereby authorized to
execute, detiver and file with the Delaware Secretary of State on behalf of the Company a
Resolution of Merger and Certificate of Ownership, and any other documents necessary
or appropriate to effect the Merger and thereafier to cause the Company o perform all of
its obligations and duties with respect thereto.

RESOLVED FURTHER: That the officers of the Company. in consultation with legal
counsel, are authorized and directed to take any and all additional actions and file any
other documents necessary to carry out the intent and purposes of the foregoing
resolutions. including without limitation qualifying to do business as a foreign
corporation in any other applicable states.

3. The Merger is not requited to be approved by the board of dircctors of Subsidiary
or the stockholders of the Company or Subsidiary pursnant to Section 253 of the Delaware
General Corporation Law.

6. Pursuant to Section 103(d) of the Delaware General Corporation Law, the Merger
shall nat became effective until 11:59 p.m. (EST) on December 31, 2013.

[Signature page follows]
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Executed on  Feo o F L2013

ZETTICS, INC.

" erling Wilson
Chief Executive Otficer

[SIGNATURE PAGETO CERTIFICATE OF OWNERSHIP ARD MERGER]
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