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MORTGAGEBOT LLC

1. On January 1, 2014, Mortagebot LL.C, a Wisconsin limited liability company
(“Mortgagebot”), merged into D+H USA Holdings Corporation, a Delaware corporation
(“D+H USA Holdings”).

Attached hereto as Exhibit A are the Articles of Merger of Mortgagebot with and
into D+H USA Holdings filed in Wisconsin.

Attached hereto as Exhibit B is the Certificate of Merger of Mortgagebot with and
into D+H USA Holdings filed in Delaware.

2. On January 1, 2014, D+H USA Holdings merged into Harland Financial Solutions, Inc.,
an Oregon corporation (“Harland”).

Attached hereto as Exhibit C is the State of Delaware Certificate of Merger of
D+H USA Holdings and Compushare, Inc., a California corporation (“Compushare”),
with and into Harland filed in Delaware.

Attached hereto as Exhibit D are the Articles of Merger of D+H USA Holdings
and Compushare with and into Harland filed in Oregon.

3. On January 1, 2014, Harland changed its name to D+H USA Corporation.

See Exhibit D for the Articles of Merger of D+H USA Holdings and Compushare
with and into Harland which includes as Schedule 4.2 the Amended and Restated Articles
of Incorporation of D+H USA Corporation (“Amended and Restated Articles’) which
supersede the existing Restated Articles of Incorporation of Harland Financial Solutions,
Inc. Harland is now known as D+H USA Corporation pursuant to Article I of the
Amended and Restated Articles.
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EXHIBIT A

Articles of Merger of Mortgagebot LLC with and into D+H USA Holdings Corporation
(Wisconsin)
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RECE!

pu
z
VED Zo
Sec. 178.77, State of Wisconsin 23
16 &11189@02 0 DEPARTMENT OF FINANCIAL INSTITUTIONS =3
i Division of Corporate & C Services o5
183.1204 WSE%?SDF ivision of Corporate & Consumer Servi ,ga
WISCONSI . Ur _ '
FINANCIAL INSTITUTIONS ARTICLES OF MERGER gg
: @
1. Non-Surviving Parties to the Merger: ”
Company Name: Mortgagebot LLC
Indicate (X) [J Limited Partnership (Ch. 179, Wis. Stats.)
Entity Type

1 Nonstock Corporation (Ch. 181, Wis. Stats.)
Limited Liability Company (Ch. 183, Wis. Stats.)

[] Business Corporation (Ch. 180, Wis. Stats.) See Exception below

the laws of
Wisconsin®

Organized under

(state or country)

Does the above named non-surviving party

estate?

[] Yes No

/ have a fee simple ownership interest in any Wisconsin real

IMPORTANT: If you answer yes, the surviving entity is required to file a report with the Wisconsin Dept. of Revenue under sec.

73.14 of the Wis, Stats. within 60 days after the effective date of the merger. NOTE: Sec. 73.14(2)(a) provides a penalty of $200 for
each day that the report is late, not to exceed $7,500. You may access the form at: hitp://ww?2. revenue.wi.goviinternet/merger.htm!

Company Name:

Indicate (X)
Entity Type

[ Limited Partnership (Ch. 179, Wis. Stats.) -

[] Business Corporation (Ch. 180, Wis. Stats.) See Exception below
[_1 Nonstock Corporation (Ch. 181, Wis. Stats.)

[_] Limited Liability Company (Ch. 183, Wis. Stats.)

Organized under
the laws of

(state ar country)

Does the above named non-surviving party have a fee simple ownership interest in any Wisconsin real

estate?
‘ [1 Yes

[] No

IMPORTANT:' If you answer yes, the surviving entity is required to file a report with the Wisconsin Dept. of Revenue under sec.
73.14 of the Wis. Stats. within 80 days after the effective date of the merger. NOTE: Sec. 73.14(2)(a) provides a penalty of $200 for
each day that the report is late, not to exceed $7,500. You may access the form at: http: //ww?2.revenue.wi.goviinternet/merger.htmi

Schedule more nonQSuwiving parties as an additional page and indicate whether the non-surviving party
has a fee simple ownership interest in any Wisconsin real estate.

2. Surviving Entity:

Company Name: 11 USA Holdings Corporation

Indicate (X)
Entity Type

(L] Limited Partnership (Ch. 179, Wis. Stats.) | ‘
Business Corporation (Ch. 180, Wis. Stats.) See Exception below
[C] Nonstock Corporation (Ch. 181, Wis. Stats.)

] Limited Liability Company (Ch. 183, Wis. Stats.)

Organized under
the laws of

Delaware

~ (state or country)

EXCEPTION: If the merger involves only'Chapter 180 business corporatiqns, use form 2001.

FILING FEE - $150.00
DFI/CORP/2000(R11/12)
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3. Indicate below.if 1hé siifviving en't-ity-- is--.an-ﬂi‘ndi"rect--wﬁoliy owned. 'subs"iéiiary-*or parent:,

. The: Surviving entity is a Domestic of Foreign Business Corporation that is an-indirect wholly
owned sUbs;dlary or parent'and the merger-was-approved in 2 lance with see. 180 11045 and the
reguirements of see. 180.1104! .,_-2)?.- hae been satisfied. :

the-appioval of ¢ : At
Ejﬁ “The:approval.of members IS not requu’ed and the Plan.of Merger was.approved by a-sufficierit vofe

“of the hoard:
| The number of votes cast by each class of members to approve: the Plan of Merger were: sufficient

* for approval by that: class

Membetship Class | NUmber of Mermberships. | Number of Voles Entiled fo bs' | For | Against
. __Outstanding | ____Gast. | :

" (Append-or attach the PLAN OF MERGER, (Optional Plan of Merger template on Pages 3 & 4).

"8, (OPTIONAL) Effective Date ahd Time of Mergét
| These.articles of merger, when filed, shall be effective on 112014 (date) at __“*2'-'0"1 am. (tine).

(An.effective dale declared under-this article may not: be earher than thevdate the document is delivered to

the department for filing; nor.more than 90 days aft - daté.and tiime is declared;
the:effective date and time:will be deterinined by 85. 1" -9;'1'1:-( ) 180;01..23 181..0123 or183.0111, whlchever

section governs the surviving domestic e.n._.lf.ty )

6. Executed on, Degember 20 2.@13 . (date)
by the surviving: enmy onc:-behalf of all pames to-the
-merger.

~Gignatire)

Mark (X) below the title of the person: executmg the ‘ '
document ’ O

Wil Weglle

(Printed Name)

For a limited partnership.

[] enefal Partier Fora corporatlon
For a limited liability company ~ Title: X President OR L—_lSecretary
- Title: ..__mber OR [JManager ot:ether officer title.

Sara M. Cieniewski, Wmston & Strawn LLP
- (Name the individual who drafted the: document)

This, document was diafted: by:

DFICORPI000RTH/12)
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, is entered into this 20™ day of
December, 2013 (this “Agreement”), by and between Mortgagebot LLC, a Wisconsin limited
liability company (the “Terminating Limited Liability Company”), and D+H USA Holdings
Corporation, a Delaware corporation (the “Surviving Corporation”). .

RECITALS

A. The Surviving Corporation is the sole member of the Terminating Limited
Liability Company:

B. The sole member of the Terminating Limited Liability Company (the:
“Terminating Member”) and the Board of Directors and the sole shareholder of the Surviving
" Corporation (the “Surviving Directors and Shareholder”) have determined that it is in the best
interests of their respective entities and their respective member and shareholder, as applicable,
to consummate the business combination transaction provided for herein in which, pursuant to -
Section 264 of the Delaware General Corporation Law (the “DGCL”) and Chapter 183, Section
1201 of the Wisconsin Statutes (the “Wisconsin LLC Act”), the Terminating Limited Liability
Company will merge with and into the Surviving Corporation (the “Merger”), and the Surviving
Corporation will survive the Merger on the terms, and subject to the condmons of this
Agreement.

C. The Terminating Member, having been duly advised of the terms and’
conditions of the Merger, has approved this Agreement and the Merger pursuant to action taken
in accordance with the requirements of the Wisconsin LLC Act and the limited liability company
agreement of the Terminating Limited Liability Company.

D. The Surviving Directors and Shareholder have approved this Agreement
and the Merger pursuant to action taken in accordance with the requirements of the DGCL and
the bylaws of the Surviving corporation.

NOW, THEREFORE, on the terms, and subject to the conditions, of this
Agreement, the Terminating Limited Liability Company and the Surviving Corporatxon each
agree as follows.

ARTICLE 1
THE MERGER; RELATED TRANSACTIONS

1.1 EFFECTIVE DATE. The Merger will be effective at 12:01 a.m. Eastern
Standard Time on January 1, 2014. The obligations of the parties to consummate the Merger are
subject to the condition that no provision of any applicable law or regulation and no judgment,
injunction, order or deécree shall prohibit the consummation of the Merger. Subject to the
foregoing, the Surviving Corporation shall file a Certificate of Merger with the Secretary of State
of Delaware and Articles of Merger with the Wisconsin Department of Financial Institutions as
soon as practicable upon the execution and delivery of this Agreement by each of the parties

CHI:2794356.3
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hereto. The date on which the Merger shall become effective shall be referred to herein as the
“Effective Date” and the time at which the Merger is effective is the “Effective Time”.

12  MERGER. On the Effective Date pursuant to Section 264 of the DGCL
and Chapter 183, Section 1201 of the Wisconsin LLC Act:

(a) the Terminating Lumted L1ab1hty Company will merge with and
into the Surv1v1ng Corporation, and the Surviving Corporation will continue as the surviving
domestic corporation;

(b)  the separate existence of the Terminating Limited Liability
Company will cease and its certificate of formation shall be cancelled, and the Surviving
Corporation, without other transfer or action, will succeed to all of the rights and property of the
Terminating Limited Liability Company, and will assume all of the debts and liabilities of the
Terminating Limited Liability Company;

: (c)  the directors and officers of the Surviving: Corporation
immediately prior to the Effective Date shall continue as directors and officers of the Surviving
“Corporation following the Merger; and

(d) from and after the Effective Time, the Surviving Corporation shall
possess all the rights, powers, privileges and franchises and be subject to all of the obligations,
liabilities, restrictions and disabilities of the Terminating Limited L1ab111ty Company, all as
provided under the DGCL.

1.3  EFFECT ON MEMBERSHIP INTERESTS.

(@ At the Effective Time, each membership interest of the
Terminating Limited Liability Company issued and outstanding immediately prior to the
Effective Date will be cancelled without consideration and retired and will cease to exist.

(b)  Any holder of a certificate representing any such cancelled and
retired membership interests of the Terminating Limited Liability Company, or each person
listed on the transfer books of the Terminating Limited Liability Company as owning any
membership interests, will cease to have any rights with respect to such cancelled and retired
membership interests.

1.4  ARTICLES OF INCORPORATION AND BYLAWS. The articles of
incorporation of the Surviving Corporation in effect at the Effective Date will be the articles of
~ incorporation of the Surviving Corporation following the Merger until changed or amended as

provided therein or by applicable law. The bylaws of the Surviving Corporation in effect at the
- Effective Time will be the bylaws of the Surviving Corporation following the Merger until
changed or amended as provided therein or by applicable law.

~ CHI:2794356.3
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ARTICLE 2
MISCELLANEOUS
2.1 AMENDMENT: WAIVER. At any time before the Effective Time, the
Terminating Limited Liability Company and the Surviving Corporation, to the extent permitted

by the DGCL and the Wisconsin LLC Act, may amend, modify or supplement any provision of
this Agreement solely by written agreement to which each is a party.

2.2  ENTIRE AGREEMENT; ASSIGNMENT. This A_greement constitutes
the entire agreement and supersedes all prior agreements and understandings, both written and
oral, among the parties with respect to the subject matter hereof. Neither this Agreement nor any
right, interest or obligation under this Agreement may be assigned, in whole or in part, by
operation of law or otherwise, without the prior written consent of the other party, and any
purported assignment without such consent shall be void and of no effect.

2.3  GOVERNING LAW. This Agreement will be governed by and construed
in accordance with the substantive laws of the State of Delaware, regardless of the laws that
might otherwise govern under principles of conflicts of laws applicable thereto.

24 PARTIESIN I.NTER_EST.‘ Nothing in this Agreement, express or implied,
is intended to confer upon any person, other than the parties hereto, any rights or remedies of any
nature whatsoever under or by reason of this Agreement. :

. 2.5 COUNTERPARTS. This Agreement may be executed in one or more
counterparts, each of which will be deemed to be an original, but all of which will constitute one
and the same agreement, and will become effective when one or more counterparts have been
signed by each of the parties and delivered to the other parties. .

2.6  BEST EFFORTS. Subject to the terms and conditions of this Agreement,
the Terminating Limited Liability Company and the Surviving Corporation will use their best
~ efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things
-necessary, proper or advisable under applicable laws and regulations to consummate the

transactions contemplated by this Agreement.

‘ 2.7 FURTHER ASSURANCES. At and after the Effective Time, the
Surviving Directors and Shareholder will be authorized to execute and deliver, in the name and
on behalf of the Terminating Limited Liability Company, any deeds, bills of sale, assignments or
assurances and to take and do, in the name and on behalf of the Terminating Limited Liability
Company, any other actions and things to -vest, perfect or confirm of record or otherwise in the
Surviving Corporation any and all right, title and interest in, to and under any of the rights,
properties or assets of the Terminating Limited Liability Company acquired or to be acquired by
the Surviving Corporation as a result of, or in connection with, the Merger.

[signature page follows]

CHI:2794356.3
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-~ N WITNESS WHEREOF, each of undersigned hes caused this Agteement and
Planiof Merger to be execiited on its. behalf by its respective officers thereunto duly-authorized,

MORTGAGEBOT LLC

* ' D#H USAHOLDINGS CORPORATION

Name: Whllian Nendle
Tie:  fresient

;'['-Sifgnan_ure;izé‘ge:,to;_gé;gﬁeeméﬁti and Plan of Merger]

CHE:2794356.1
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EXHIBIT B

Certificate of Merger of Mortgagebot LLC with and into D+H USA Holdings Corporation
(Delaware)
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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 AGREEMENT OF MERGER, WHICH MERGES:

"MORTGAGEBOT LLC", A WISCONSIN LIMITED LIABILITY COMPANY,

WITH AND INTO "D+H USA HOLDINGS CORPORATION'" UNDER THE NAME
OF "D+H USA HOLDINGS CORPORATION", 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 5:04 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF AGREEMENT OF MERGER IS THE FIRST
DAY OF JANUARY, A.D. 2014, AT 12:01 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

W@ff

Jeffrey W. Bullock, Secretary of State
4023077 8100M AUTHEN TION: 1008146

131461787 DATE: 12-23-13

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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State of Delaware
Secreta of State
Division of Corporations
Delivered 05:13 PM 12/20/2013
FILED 05:04 PM 12/20/2013
SRV 131461787 - 4023077 FILE

CERTIFICATE OF MERGER
OF
MORTGAGEBOT LLC
WITH AND INTO
- D+H USA HOLDINGS CORPORATION

The undersigned hereby certifies to the following facts relating to the merger (the
“Merger”) of Mortgagebot L.LC, a Wisconsin limited liability company (the “Terminating
Limited Liability Company™), with and into D+H USA Holdings Corporation, a Delaware
corporation (the “Surviving Corporation”):

FIRST:  The constituent business entities participating in the Merger herein
certified are as follows:

Name State of Organization
Mortgagebot LLC Wisconsin
D+H USA Holdings Corporation Delaware

SECOND: An Agreement and Plan of Merger, dated as of December 20, 2013
(the “Agreement™), and attached hereto as Exhibit A, has been approved, adopted, certified,
executed and acknowledged by each of the constituent entities in accordance with the provisions
of Sections 264 of the General Corporation Law of the State of Delaware and Chapter 183,
Section 1202 of the Wisconsin Statutes;

THIRD: The name of the Surviving Corporation following the Merger shall be
“D+H USA Holdings Corporation™;

FOURTH: The Certificate of Incorporation of D+H USA Holdings Corporation
shall be the Certificate of Incorporation of the Surviving Corporation;

FIFTH: The Merger shall become effective at 12:01 a.m. Eastern Standard Time
on January 1, 2014;

SIXTH: An executed copy of the Agreement is on file at the principal place of
business of the Surviving Corporation at 400 S.W. Sixth Ave., Suite 200, Portland, Oregon,
97204; and

SEVENTH: A copy of the Agreement shall be furnished by the Surviving
Corporation, on request and without cost, to any stockholder or member, as applicable, of either
of the constituent entities.

PATENT
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IN WITNESS WHEREOF, the undersigned has duly executed this Certificate of
Merger this 20t day of December, 2013.

D+H USA HOLDINGS CORPORATION

oIl 20K

Name: @ flewm  fonile
-5 5 .
s Yo dik
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, is entered into this 20" day of
December, 2013 (this “Agreement™), by and between Mortgagebot LLC, a Wisconsin limited
liability company (the “Terminating Limited Liability Company”), and D+H USA Holdings
Corporation, a Delaware corporation (the “Surviving Corporation™).

RECITALS

A. The Surviving Corporation is the sole member of the Terminating Limited
Liability Company.

B. The sole member of the Terminating Limited Liability Company (the
“Terminating Member™) and the Board of Directors and the sole shareholder of the Surviving
Corporation (the “Surviving Directors and Shareholder”) have determined that it is in the best
interests of their respective entities and their respective member and shareholder, as applicable,
to consummate the business combination transaction provided for herein in which, pursuant to
Section 264 of the Delaware General Corporation Law (the “DGCL™) and Chapter 183, Section
1201 of the Wisconsin Statutes (the “Wisconsin LLC Act”), the Terminating Limited Iiability
Company will merge with and into the Surviving Corporation (the “Merger”), and the Surviving
Corporation will survive the Merger on the terms, and subject to the conditions, of this
Agreement,

C. The Terminating Member, having been duly advised of the terms and
conditions of the Merger, has approved this Agreement and the Merger pursuant to action taken
in accordance with the requirements of the Wisconsin LLC Act and the limited liability company
agreement of the Terminating Limited Liability Company.

D. The Surviving Directors and Shareholder have approved this Agreement
and the Merger pursuant to action taken in accordance with the requirements of the DGCL and
the bylaws of the Surviving corporation.

NOW, THEREFORE, on the terms, and subject to the conditions, of this
Agreement, the Terminating Limited Liability Company and the Surviving Corporation each
agree as follows.

ARTICLE 1
THE MERGER; RELATED TRANSACTIONS

1.1 EFFECTIVE DATE. The Merger will be effective at 12:01 a.m. Eastern
Standard Time on January 1, 2014. The obligations of the parties to consummate the Merger are
subject to the condition that no provision of any applicable law or regulation and no judgment,
injunction, order or decree shall prohibit the consummation of the Merger. Subject to the
foregoing, the Surviving Corporation shall file a Certificate of Merger with the Secretary of State
of Delaware and Articles of Merger with the Wisconsin Department of Financial Institutions as
soon as practicable upon the execution and delivery of this Agreement by each of the partics

CHI:2794356.3 PATENT
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hereto. The date on which the Merger shall become effective shall be referred o herein as the
“Effective Date” and the time at which the Merger is effective is the “Effective Time”.

1.2 MERGER. On the Effective Date pursuant to Section 264 of the DGCL
and Chapter 183, Section 1201 of the Wisconsin LLC Act:

(a) the Terminating Limited Liability Company will merge with and
mto the Surviving Corporation, and the Surviving Corporation will continue as the surviving
domestic corporation;

(b}  the separate existence of the Terminating Limited Liability
Company will cease and its certificate of formation shall be cancelled, and the Surviving
Corporation, without other transfer or action, will succeed to all of the rights and property of the
Terminating Limited Liability Company, and will assume all of the debts and liabilities of the
Terminating Limited Liability Company;

(c) the directors and officers of the Surviving Corporation
immediately prior to the Effective Date shall continue as directors and officers of the Surviving
Corporation following the Merger; and

(d)  from and after the Effective Time, the Surviving Corporation shall
possess all the rights, powers, privileges and franchises and be subject to all of the obligations,
liabilities, restrictions and disabilities of the Terminating Limited Liability Company, all as
provided under the DGCL.

1.3 EFFECT ON MEMBERSHIP INTERESTS.

(a} At the Effective Time, each membership interest of the
Terminating Limited Liability Company issued and outstanding immediately prior to the
Effective Date will be cancelled without consideration and retired and will cease to exist.

(b)  Any holder of a certificate representing any such cancelled and
retired membership interests of the Terminating Limited Liability Company, or each person
listed on the transfer books of the Terminating Limited Liability Company as owning any
membership interests, will cease to have any rights with respect to such cancelled and retired
membership interests,

1.4  ARTICLES OF INCORPORATION AND BYLAWS. The articles of
incorporation of the Surviving Corporation in effect at the Etfective Date will be the articles of
incorporation of the Surviving Corporation following the Merger until changed or amended as
provided therein or by applicable law. The bylaws of the Surviving Corporation in effect at the
Effective Time will be the bylaws of the Surviving Corporation following the Merger until
changed or amended as provided therein or by applicable law.

CHI:2794356.3 PATENT
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ARTICLE 2

MISCELLANEOUS

21  AMENDMENT: WAIVER. At any time before the Effective Time, the
Terminating Limited Liability Company and the Surviving Corporation, to the extent permitted
by the DGCL and the Wisconsin LLC Act, may amend, modify or supplement any provision of
this Agreement solely by written agreement to which cach is a party.

2.2 ENTIRE AGREEMENT: ASSIGNMENT. This Agreement constitutes
the entire agreement and supersedes all prior agreements and understandings, both written and
oral, among the parties with respect to the subject matter hereof. Neither this Agreement nor any
right, interest or obligation under this Agreement may be assigned, in whole or in part, by
operation of law or otherwise, without the prior written consent of the other party, and any
purported assignment without such consent shall be void and of no effect.

2.3 GOVERNING LAW. This Agreement will be governed by and construed
in accordance with the substantive laws of the State of Delaware, regardless of the laws that
might otherwise govern under principles of contlicts of laws applicable thereto.

2.4 PARTIES IN INTEREST. Nothing in this Agreement, express or implied,
is intended to confer upon any person, other than the parties hereto, any ri ghts or remedies of any
nature whatsoever under or by reason of this Agreement.

2.5  COUNTERPARTS. This Agreement may be executed in one or more
counterparts, each of which will be deemed to be an original, but all of which will constitute one
and the same agreement, and will become effective when one or more counterparts have been
signed by each of the parties and delivered to the other parties.

2.6 BEST EFFORTS. Subject to the terms and conditions of this Agreement,
the Terminating Limited Liability Company and the Surviving Corporation will use their best
efforts to take, or cause to be taken, al! actions and to do, or cause to be done, all things
necessary, proper or advisable under applicable laws and regulations to consummate the
transactions contemplated by this Agreement.

2.7 FURTHER ASSURANCES. At and after the Effective Time, the
Surviving Directors and Shareholder will be autherized to execute and deliver, in the name and
on behalf of the Terminating Limited Liability Company, any deeds, bills of sale, assignments or
assurances and to take and do, in the name and on behalf of the Terminating Limited Liability
Company, any other actions and things to vest, perfect or confirm of record or otherwise in the
Surviving Corporation any and all right, title and interest in, to and under any of the rights,
properties or assets of the Terminating Limited Liability Company acquired or to be acquired by
the Surviving Corporation as a result of, or in connection with, the Merger.

[signature page follows]
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IN WITNESS WHEREOF, cach of undersigned has caused this Agreement and
Plan of Merger to be exccuted on its behalf by its respective officers therennto duly authorized,
as of the date set forth ahove.

MORTGAGEBOT LLC

W&A@W

Narig: f./‘} /[ crev Nowlle
Tl[! e (r(_rc -\-;!-

D+H USA HOLDINGS CORPORATION

By:mﬁ/(m |

| ,
Name: A i{f' Gy Naw } 2.
Title: f"jr'a. i (f; £ q?’
[Signature }’age to Agreement and Plan of Merger]
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EXHIBIT C

State of Delaware Certificate of Merger of D+H USA Holdings Corporation and Compushare,
Inc. with and into Harland Financial Solutions, Inc.
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State of Delaware
_ Secreta of State
Division of Corporations
Delivered 07:00 PM 12/20/2013
FILED 07:00 PM 12/20/2013
SRV 131462735 - 4023077 FILE

STATE OF DELAWARE
CERTIFICATE OF MERGER OF
DOMESTIC CORPORATION AND FOREIGN CORPORATION INTO
FOREIGN CORPORATION

Pursuant to Title 8, Section 752 of the Delaware General Corporation Law (the
“DGCL”), the undersigned corporation executed the following Certificate of Merger:

L
The name of each constituent corporation is Compushare, Inc., a California corporation,
D+H USA Holdings Corporation, a Delaware cotporation, and Harland Financial Solutions, Inc.,
an Oregon corporation (the “Suyrviving Corporation”).

1L
The Plan of Merger has been approved, adopted, certified, executed and acknowledged
by each of the constituent corporations pursuant to Title 8, Section 252 of the DGCL.

1L

The name of the surviving corporation is Harland Financial Solutions, Inc., an Oregon
corporation.

IV.

The Articles of Incorporation of the Surviving Corporation shall remain the Articles of
Incorporation.
V.

The Merger is to become effective on January 1, 2014 at 12:02 a.m. Eastern Standard
Time.

VL

The executed Plan of Merger is on file at the principal place of business of the Surviving
Corporation at 400 8.W. Sixth Ave., Suite 200, Portland, Oregon, 97204. A copy of the Plan of
Merger will be furnished by the Surviving Corporation on request, without cost, to any
stockholder of the constituent corporations.

VIL

The Surviving Corporation agrees that it may be served with process in the State of
Delaware in any proceeding for enforcement of any obligation of the Surviving Corporation
arising from this merger, including any suit or other proceeding to enforce the rights of any
stockholders as determined in appraisal proceedings pursuant to the provisions of Section 262 of
the DGCL, and irrevocably appoints the Secretary of State of Delaware as its agent to accepl
services of process in any such suit or proceeding. The Secretary of State shall mail any such

CHI:2795163.4
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process to the Surviving Corporation at 400 S.W. Sixth Ave., Suite 200, Portland, Oregon, 97204
to the attention of the Corporate Legal Department.

IN WITNESS WHEREOF, said surviving corporation has caused this certificate to be signed
by an authorized officer, the __ 20th day of December 2013.

Harland Financial Selutions, Inc.,
an Qregon corporation

%/

Name G‘Iu f w rﬂ ‘\M\(‘E o~
Title: C‘\\ £y atg\;\\\lﬁ O%‘X\QQF
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EXHIBIT D

Articles of Merger of D+H USA Holdings Corporation and Compushare, Inc. with and into
Harland Financial Solutions, Inc. (Oregon)
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Secretary of State

Corporation Division

255 Capitol Street NE, Suite 151
Salem, OR 97310-1327

Phone:(503)986-2200
www.filinginoregon.com

D+H USA CORPORATION

605 CRESCENT EXECUTIVE CT
SUITE 600 ATTN LEGAL DEPT
LAKE MARY FL 32746

Acknowledgement Letter

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

Document Filed On Effective Date

ARTICLES OF MERGER 12/20/2013 01/01/2014

Name of Survivor Reg. No. Type Juris
HARLAND FINANCIAL SOLUTIONS, INC. 127019-18 DOM BUS CORP OR

Survivor New Name
D+H USA CORPORATION

Name(s) of Non Survivor(s)

Reg. No. Type Juris
COMPUSHARE, INC. CA
D+H USA HOLDINGS CORPORATION DE
JAIWED
ACK_M-S PATENT

12/20/2013
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[IY

ARTICLES OF MERGER F l LE D

ARTICLE 1 DEC 20 2013

Merging Business Entities OREGON
SECRETARY OF STATE
The merging business entities are Harland Financial Solutions, Inc., an Oregon corporation,
Compushare, Inc., a California corporation, and D+H USA Holdings Corporation, a Delaware

corporation.

ARTICLE 2
Surviving Business Entity

The surviving business entity is Harland Financial Solutions, Inc., an Oregon corporation.

ARTICLE 3
Plan of Merger

The plan of merger is attached as Exhibit A.

ARTICLE 4
Approval

4.1 Surviving Business Entity. The plan of merger was approved by the shareholders of
Harland Financial Solutions, Inc as follows:

Number of Number of Votes Total Number of
Designation of Outstanding Entitled to be Total Number of Votes Cast
Voting Group Shares Cast Votes Cast For Against
Common 101 101 101 0

4.2 Nonsurviving Business Entities.

(a) The plan of merger was approved by the shareholders of Compushare, Inc. as
follows: :
Number of Number of Votes Total Number of
Designation of Outstanding Entitled to be Total Number of Votes Cast
Voting Group Shares Cast Votes Cast For Against
Common 1,026,079 1,026,079 1,026,079 0

(b) The plan of merger was approved by the shareholders of D+H USA Holdings
Corporation as follows:

Number of Number of Votes Total Number of
Designation of Outstanding Entitled to be Total Number of Votes Cast
Voting Group Shares Cast Votes Cast For Against
Common 3,500 3,500 3,500 0

1 — ARTICLES OF MERGER
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ARTICLES
Effective time and date

These articles of merger will become effective at 12:02 a.m. Eastern Standard Time on January 1,
2014.

Dated: December 20, 2013

HARLAND FINANCIAL SOLUTIONS, INC,,
an Oregon corporation

By: %/ .
Narme; %:1 u“rrc;\mb g{:.»\\ N’\%%‘
Title: _CheS Orecihive OVrice

Person to conta,c’t about this filing: JoDee Kéegan
Daytime phone number: 503-417-5472

2 — ARTICLES OF MERGER
CHL2795157.3
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EXHIBIT A
Plan of Merger

(See attached)

1 - EXHIBIT A: PLAN OF MERGER
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PLAN OF MERGER

This Plan of Merger sets forth the terms and conditions under which Compushare, Inc., a
California corporation (“Compushare”), and D+H USA Holdings Corporation, a Delaware corporation
(“D+H USA HC”), will merge with and into Harland Financial Solutions, Inc., an Oregon corporation
(“Surviving Corporation™).

Section 1. DEFINITIONS
“Effective Date” means January 1, 2014.

“Effective Time” means the effective time of the merger which is 12:02 a.m. Eastern Standard
Time on the Effective Date.

“Nonsurviving Corporations” means D+H USA HC and Compushare.
“Parent Corporation” means D+H USA Inc., a Delaware corporation.
Section 2. MERGING CORPORATIONS

The merging corporations will be:

Name State of Organization Type of Entity
Harland Financial Solutions, Inc. Oregon Corporation
Compushare, Inc. California Corporation
D+H USA Holdings Corporation Delaware Corporation

Section 3. SURVIVING CORPORATION
The surviving corporation will be Harland Financial Solutions, Inc., an Oregon corporation.
Section 4. MATERIAL TERMS AND CONDITIONS

4.1 Merger. At the Effective Time, Compushare and D+H USA HC will merge with and
into Surviving Corporation, and the separate existence of both Compushare and D+H USA HC will cease.

4.2 Articles of Incorporation. The articles of incorporation of Surviving Corporation before
the Effective Time, as amended by the amendments set forth on Schedule 4.2, will continue to be the
articles of incorporation of Surviving Corporation after the Effective Time. At the Effective Time, the
name of the Surviving Corporation shall be changed to D+H USA Corporation, as set forth in the attached
Amended and Restated Articles of Incorporation.

4.3 Bylaws. The bylaws of Surviving Corporation before the Effective Time will continue to
be the bylaws of Surviving Corporation after the Effective Time.

44  Directors. The directors of Surviving Corporation before the Effective Time will
continue to be the directors of Surviving Corporation after the Effective Time.

I -PLAN OF MERGER
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4.5 Officers. The officers of Surviving Corporation before the Effective Time will continue
to be the officers of Surviving Corporation after the Effective Time.

Section 5. CONVERSION OF SHARES

5.1 Compushare Conversion and Cancellation. As of the Effective Time, one million
twenty-six thousand seventy-nine (1,026,079) shares of common stock of Compushare will be converted
into three (3) shares of common stock of Surviving Corporation.

5.2 D+H USA HC Conversion and Cancellation. As of the Effective Time, three thousand
five hundred (3,500) shares of common stock of D+H USA HC will be converted into thirty (30) shares
of common stock of Surviving Corporation.

53 No Fractional Shares. No fractional shares will result from the merger.

Section 6. ABANDONMENT

At any time before the Effective Time, this Plan of Merger may be abandoned by the board of
directors of Surviving Corporation.

[Signature page follows]

2 —PLAN OF MERGER
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Dated: December 20 2013

3 - PLAN OF MERGER
CHI:2795008.3

SURVIVING CORPORATION:

Harland Financial Solutions, Inc.,
an Oregon corporation

=
By: - # / \
Name: Yo creont  Dchamc)

’Ti'tle: Chay  Gecdoe C iy par

NONSURYIVING CORPORATIONS:

Compushare, Inc.,
a California corporation

Name: € {amcrord S hanedy

Title: &% &eLu}mft Vice Yoo oint—

D+H USA Holdings Corporation,
a Delaware corporation

s, NGl 2K

Name: _ d\loan.  Waua, &

Title: Pre s derse
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SCHEDULE 4.2
Articles of Incorporation

The Articles of Incorporation of Harland Financial Solutions, Inc. are hereby amended and
restated in their entirety as follows:

»

(See attached Amended and Restated Articles of Incorporation)

1 - SCHEDULE 4.2: ARTICLES OF INCORPORATION
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
D+H USA CORPORATION

Pursuant to ORS 60.451, these Amended and Restated Articles of Incorporation supersede the
existing Restated Articles of Incorporation of Harland Financial Solutions, Inc. (the “Corporation™)

ARTICLE 1
Name

The name of the Corporation is D+H USA Corporation, and its duration shall be perpetual.

ARTICLE IT
Authorized Shares

The aggregate number of shares which the Corporation shall have authority to issue is 1,000
shares of common stock with no par value.

ARTICLE III
Liability

A director shall have no personal liability to the Corporation or its stockholders for monetary
damages for conduct as a director except for:

1. Any breach of the director’s duty of loyalty to the Corporation or its sfockholders;

2. Acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law;

3. Any unlawful distribution under Oregon law;
4. Any transaction from which the director derived an improper personal benefit; and
5. Any act or omission occurring prior to the date that this Article becomes effective.
ARTICLE IV
Indemnification
1. Indemnification. The Corporation will indemnify an individual made a party to a

proceeding because the individual is or was a director or officer of the Corporation against liability
incurred in the proceeding to the fullest extent permitted by law.

2. Advance for Expenses. The Corporation will pay for or reimburse the reasonable
expenses incurred by a director or officer of the Corporation who is a party to a proceeding in advance of
final disposition of the proceeding to the fullest extent permitted by law

1 — AMENDED AND RESTATED ARTICLES OF INCORPORATION
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TO:

AND TO:

AND TO:
AND TO:
AND TO:
AND TO:
AND TO:

AND TO:

AND RE;

AND RE:

AND RE:

6167102 v2

NOTICE

THE BANK OF NOVA SCOTIA (together with its successors and assigns), as
Administrative Agent (as defined below) and Security Agent (as defined below)

THE OTHER FINANCE PARTIES (as defined in the Credit Agreement, as
defined below)

PRUDENTIAL INVESTMENT MANAGEMENT, INC.
INTEGRATED PRIVATE DEBT FUND II LP

NEW YORK LIFE INVESTMENT MANAGEMENT LLC
METROPOLITAN LIFE INSURANCE COMPANY
INTEGRATED PRIVATE DEBT FUND ITI LP

EACH PURCHASER (as defined in each of the Prudential and IPD NPA, the
Prudential NPA, the NYLIM NPA, the MLIC NPA and the IPD NPA, each as
defined below)

Eighth amended and restated credit agreement dated as of August 16, 2013, by
and among, infer afia, D+H Limited Partnership, D+H Ltd. and D+H USA
General Partnership 1 (cellectively, the "Borrowers™) as borrowers, The Bank
of Nova Scotia, as administrative agent (the “Administrative Agent”) and the
financial institutions from time to time party thereto, as lenders (such credit
agreement as it may at any time or from time to time be further amended,
restated, modified, supplemented or replaced, the “Credit Agreement”)

Third amended and restated note purchase and private shelf agreement dated as
of August 16, 2013, by and among D+H Limited Partnership, Prudential
Investment Management Inc,, Integrated Private Debt Fund IILP and the
Purchasers referred to therein (such third amended and restated note purchase
and private shelf agreement as it may at any time and from time fo time be
further amended, restated, modificd, supplentented or replaced, the “Prudential
and IPD NPA*)

Amended and restated note purchase and private shelf agreement dated as of
August 16, 2013, by and amiong the Borrowers, Prudential Investment
Management Inc, and the Purchasers referred to therein (such note purchase
and private shelf agreement as it may at any time and from time to time be
further amended, restated, modified, supplemcnted or replaced, the “Prudential
NPA™)

Amended and restated note purchase and private shelf agreement dated as of
Aungust 16, 2013 by and among the Borrowers, New York Life Investment
Management LL.C and the Purchasers referred to therein (such note purchase
and private shelf agreement as it may at any time and from time to time be
amended, restated, modified, supplemented or replaced, the “NYLIM NPA»)
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AND RE:

AND RE:

AND RE:

Note purchase and private sheif agreement dated as of August 16, 2013 by and
among the Borrowers, Metropolitan Lifec Insurance Company and the
Purchasers referred to therein (such note purchase and private shelf agreement
as it may at any time and from time to time be amended, restated, modified,
supplemented or replaced, the “MLIC NPA*)

Note purchase and private shelf agreement dated as of August 16, 2013 by and
among D+H Limited Partnership, D+H Ltd., Integrated Private Debt Fund IT1
LP and the Purchasers referred to therein (such note purchase and private shelf
agreement as it may at any time and from time to time be amended, restated,
meodified, supplemented or replaced, the “IPD NPA*)

Amended and restated omnibus U.S. general security agreement dated as of
August 16, 2013, granted by, inter alia, D+H USA General Partnership 1, D+H
USA Inc,, Mortgagebot LLC, D+H USA General Partnership 2, D+H USA LLC,
D+H USA Holdings Corporation, Compushare Inc,, D+H S,A R.L., Harland
Financial Solutions, Ine, and HFS Research & Decvelopment Inc, to and in
favour of The Bank of Nova Scotia, as security agent (the “Security Agent”)

Notice is hereby given to the addressees hereof that effective as of January 1, 2014:

(¥

(ii)

(iii)

(iv)

)

HEETI02 v2

Mortgagebot LLC, a limited liability company formed under the laws of the State of
Wisconsin, will merge into D+H USA Holdings Corporation, a corporation
mncorporated under the laws of the State of Oregon, with the legal name of the
successor entity being “D+H USA Holdings Corporation” (the “D+H USA Holdings
Corporation Merger™),

HFS Research & Development Ine., a corporation incorporated under the Iaws of the
State of Delaware, will merge into Harland Financial Solutions, Inc., a corporation
incorporated under the laws of the State of Oregon, with the legal name of the
successor entity being “Harland Financial Solutions, Inc.” (the “First Harland
Financial Solutions, Ine, Merger),

Compushare Inc., a corporation incorporated under the laws of the State of California
and D+H USA Holdings Corporation, a corporation incorporated under the laws of
the State of Oregon, will merge into Harland Financial Solutions, Inc., a corporation
incorporated under the laws of the State of Oregon, with the legal name of the
successor entity being “Harland Financial Solutions, Inc.” (the “Second Harland
Financial Solutions, Inc., Merger” and collectively, with the D+H USA Holdings
Corporation Merger and the First Harland Financial Solutions, Inc. Merger, the
“Mergers”);

D+H USA Inc,, a corporation incorporated under the laws of the State of Delaware,
will change its name to “D+H USA Holdings Inc.”; and

Harland Financial Solutions, Inc., a corporaiion incorporated under the laws of the
State of Oregon, will change its name to “D+H USA Corporation”.
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Each of the Mergers is between two entities which are full recourse obligors under each of
the Credit Agreement, the Prudential and IPD NPA, the Prudential NPA, the NYLIM NPA, the MLIC
NPA and the iPD NPA.

The undersigned hereby certify that (i) the implementation of each of the Mergers will not
have a Material Adverse Effect (as defined in each of the Credit Agreement, the Prudential and IPD
NPA, the Prudential NPA the NYLIM NPA, the MLIC NPA and the IPD NPA, as applicable) and (ii)
no Default or Event of Default (as such terms are defined in each of the Credit Agreement, the
Prudential and TPD NPA, the Prudential NPA the NYLIM NPA, the MLIC NPA and the IPD NPA, as
applicable) has occurred and is continuing at the time of each of the Mergers and no Default or Event
of Default will arise inmediately thereafier.

[Remainder of Page Left Intentionally Blank]
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DATED this 22"  day of #evém o2 2013,

D+H LIMITED PARTNERSHIP, by its general
partner, DAVIS + HENDERSON G.P. INC.

o

NG
Authorized Signing Officer

D+ USA GENERAL PARTNERSHIP 1, by

D+H LTD:: %ﬂ}yﬁ/m,pﬁﬂney

/
Authorized Signing Officer

D+H USA E‘S /%%/

7T
Authorized Siig Officer

HARLQ(NIT;?;?AAL SOLUTIONS, INC.

Authorized ig;j}g Officer

Notice of Name Change and Merger
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