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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, 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:

"RATIONAL REQUISITE, INC.", A COLORADO CORPORATION,

WITH AND INTO "RATIONAL SOFTWARE CORPORATION" UNDER THE NAME
OF "RATIONAL SOFTWARE 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 MARCH, A.D. 1998,
AT 10:01 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward |, Freel, Secretary of State

g AUTHENTICATION:
0941732 8100M 9003361

DATE:
03-31-98
981121476 TRADEMARK
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

RATIONAL REQUISITE, INC.
(a Colorado corporation)

WITH AND INTO

RATIONAL SOFTWARE CORPORATION
(2 Delaware corporation)

(Pursuant to Section 253 of the General Corporation Law of Delaware and
Section 7-111-104 of the Colorado Business Corporation Act)

Rational Software Corporation, a corporation organized and existing under the General
Corporation Law of the State of Delaware ("Rational") does hereby certify as follows:

. 1. that Rational owns all the capital stock of Rational Requisite, Inc., a Colorado
corporation ("Requisite") and

2. that Rational determined to and did merge the Requisite into itself, effective as of
March 30, 1998, by the following resolutions of its board of directors, duly adopted on March 30,
1998 by unanimous written consent:

WHEREAS, it is deemed in the best interest of Rational to enter into the Agreement and
Plan of Transfer and Reorganization by and among Rational, Rational Software Technology
Corporation ("RSTC"), Requisite, Performance Acquisition Corporation ("PAC"), and Vigor
Technology, Inc. ("VTI") and all attached schedules and exhibits.

NOW, THEREFORE, this Board adopted the following resolutions:

RESOLVED: That, effective as of 11:59 p.m. on March 30, 1998, Rational shall merge
Requisite into itself and acquire all of its assets and assume all of its liabilities and obligations, at
which point Requisite will cease to exist as a corporation;

RESOLVED FURTHER: That the Agreement is hereby approved and authorized in all
respects;

RESOLVED FURTHER: That the appropriate officers of Rational are authorized and
directed to execute and deliver the Agreement and, at the effective time of the Merger (the
"Effective Time") to file the Certificate of Ownership and Merger in the office of the Delaware

Secretary of State and a certified copy thereof in the office of the Recorder of Deeds of New Castle
County;
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Omnibus Resolution

RESOLVED: That the officers of Rational be, and each of them hereby is, authorized to
exccute, file and deliver, in the name of and on behalf of Rational and under its corporate seal or
otherwise, such further agreements, documents and other instruments as any such officer may deem
necessary or appropriate to cffectuate the intent of the foregoing resolutions; and that the taking of
any action or the execution of any instrument by an officer of Rational in connection with the
foregoing resolutions shall be conclusive of his or here determination that the same was necessary
to serve the best interest of Rational.

RESOLVED FURTHER: That any acts or deeds heretofore done by any director or officer
of Rational intended to carry out the intent of the foregoing resolutions are hereby ratified and
approved in all respects.

Under penalty of perjury this signature constitutes the acknowledgment that this instrument is
the act and deed of the Company, and that the facts stated herein are true.

Rational Software Corporation, ATTEST:
a Delaware corporation
( / /
Michael 7 Devlin, President Timoﬂ;& A Brennan, Secretary
2
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