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. e ure atiached oOriginal documents or copy thereof.

1. Name of conveying pany(ie!s): o
dapics, Inc.

Q Individuai(s) Q Association

Q General Partnership Q Limited Partnership
& Corporation-State Massachussetts

Q Other

Addﬂondnann(s)gteuwuﬂnpany(bo)mm Q) Yes Q No

3. Nature of conveyance:

Q Assignment @ Merger
Q Security Agreement Q Change of Name
Q Other

Execution Date: __March 31, 1998

2. Name and address of receiving party(ies)

Name: Mapics, lnc.

intemal Address:__Si ite 310

Street Address: 5775-0 Glenridge Drive
State: _GA 2P:30328

City:_Atlanta

Q Individuai(s) citizenship
Q Association
3 General Partnership
Q Limited Partnership

Q Corporation-State__Georgia

@ Other
lflm.nﬁMnNWShﬂ.nwmm
is anached: 2-Yes O No

{Designations must De & SEDATALE COCUMENt TOM ASMONMENt)
Adaitional name(s) & aduress(es) attached? J Yes O No

4. Application number(s) or patent number(s):

A. Trademark Application No.(s)

1999 SBURNS 00000080 1748307
481 40.00 0P

8. Trademark Registration No.(s)
1748307

Additional numbers attached? O Yes O No

5. Name and address of party to whom correspondence
concerning document shouid be mailed:

Name: DNavid Davis

6. Total number of applications and
registrations involved:

7 Total fee (37 CFR 3.41)............. $__10.00
internal Address:_(pne Prudential Plaza
Suite 3500 }a Enclosed
a Authorized to be charged to deposit account
for any shortage
Street Address: __130 F._ Randolph Drive
8. Deposit account number:
02-0400
City.___Chicaga State: _1| 2P _A0R0O1L
(Ammmmdmmimwwmm
0O NOT USE THIS SPACE

9. Statement and signature,

To the best of my knowiedge and belief,
the onginal document.

David J  Davis
Name of Psrson Signing

o ]
Total number of pages Inctuding cover sheet. attachments, and document:
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Secretary of State JocKET NuMBER . 982880134

981 728

Corporations Division CONTROL NUMBER f 5371571998
DATE INC/AUTH/FILED: 03/25/199
315 West Tower JURISDICTION : GEORGIA
2 Martin Luther King, Jr. Dr. PRINT DATE . 10/5/1998
Atlanta, Georgia 30334-1530 FORM NUMBER :o215

MAPICS, INC.
ATTN: JOAN LARKIN
5775-0 GLENRIDGE DR.
ATLANTA GA 30328

CERTIFIED COPY

I, Lewis A. Massey, the Secretary of State of the State of Georgia, do hereby
certify under the seal of my office that the attached documents are trie and
correct copies of documents filed under the name of

MAPICS, INC.
A DOMESTIC PROFIT CORPORATION

Said entity was formed in the jurisdiction set forth above anc has filed in the
office of the Secretary of State on the date set forth above ts certificate of
limited partnership, articles of incorporation, articles of association, articles
of organization or application for certificate of authority to transact buLsiness
in Georgia.

This certificate is issued pursuant to Title 14 of the Official Coce of Georgia
Annotated and is prima-facie evidence of the existence or ncnexistence of the
facts stated herein.

,..4.//
LEW!IS A. MASSEY

SECRETARY OF STATE
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’:z‘J?CI’PtEII’l_J of State DOCKET NUMBER : 980900694

orporations iwnsto EFFECTIVE DATE: 03/31. 1998
Suite 313, Hest Tower REFERENCE : 0045

4 in 9u s Wing Jr. Or. PRINT DATE : 03/31, 1998
= Martin Luther g FORM NUMBER  : 411

Atlanta, Georgia 30334-1330

JAN EZELL

ALSTON & BIRD LLP

1201 W. PEACHTREE ST.
ATLANTA, GA 30309-3424

CERTIFICATE OF MERGER

I, Lewis A. Massey, the Secretary of State of the State of
Georgia, do hereby issue this certificate pursuant to Title 14 of
the Official Code of Georgia annotated certifying that articles
or a certificate of merger and fees have been filed regarding the
merger of the below entities, effective as of the date shown
above. Attached is a true and correct copy of the said filing.

Surviving Entity:
MAPICS, INC., a Georgia corporaticn

Nonsurviving Entity/Entities:
MARPICS, INC., a Massachusetts corporation

oéﬁ-v) &- /yaou?,

Lewis A. Magsev
Secretary of State
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CERTIFICATE OF MERGER OF
MAPICS, INC, A MASSACHUSETTS CORPORATION, L ¢
WITH AND INTO MAPICS, INC., A GEORGIA CORPORATION ] /{13

Pursuant to Sections 14-2-1105 and 14-2-1107 of the Georgia Business
A Corporation Code, the domesiic corporation and the foreign corporation herein named do
: hereby file the following certificate of merger:

I Pursuant to an Agreement and Plan of Merger dated as of March 30, 1998 (the
! "Agreement and Plan of Merger"), at the effective time set forth in Paragraph 7 of this
Certificate of Merger, MAPICS, Inc,, a Massachusetts corporation ("MAPICS-Mass "),
will merge (the "Merger”) with and into MAPICS, Inc, a Georgia corporation
("MAPICS-Georgia") and a wholly-owned subsidiary of MAPICS-Mass

2. MAPICS-Georgia will be the surviving corjoration resulting from the Merger
("the Surviving Corporation”).

3. The articles of incorporation of the Surviving Corporation shall continue in full
force and effect

4. The executed Agreement and Plan of Merger is on file at 5775-D Glerindge Drive,
Suite 300, Atlanta, Georgia 30328, the address of the principal place of business of the
Surviving Corporation.

S. A copy of the Agreement and Plan of Merger will be furnished by the Surviving
Corporation, on request and without cost, to any shareholder of MAPICS-Mass. or
MAPICS-Georgia.

6. The shareholders of MAPICS-Mass. duly approved the merger at a meeting held
on February 3, 1998. MAPICS-Mass., as the sole stockholder of MAPICS-Georgia,
approved the merger by written consent on March 26, 1998

7. The merger will take effect when this Certificate is filed with the Secretary of the
State of Georgia and Articles of Merger are filed with the Secretary of the Commonwealth
of Massachusetts.

8. The Surviving Corporation shall make the request for publication of a notice of
filing this Certificate of Merger and payment therefor as required by Section 14-2-1105 1
of the Georgia Business Corporation Code.

REEL: 1841 FRAME: 0049



IN WITNESS WHEREQF, this Certificate of Merger has been executed as of this
31st day of March, 1998.

. MAPICS, INC , a Georgia
! corporation

By, &\ -~
Name: Richard C. Cook

Title: President 3
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AGREEMENT
AND
PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this "Agreemen ') dated as of
March 50, 1998 between MAPICS, Inc., a Massachusetts corporation ("MAPI( S-Mass."), and
MAPICS, Inc, a Georgia corporation ("MAPICS-Georgia”, together with MAPICS-Mass., the
"Constituent Corporations”) and a wholly-owned subsidiary of MAPICS-Mass., sets forth certain

agreements in connection with the merger of MAPICS-Mass. with and into MAPITS-Georgia (the
"Merger")

WHEREAS, as of the date hereof, MAPICS-Mass. has the following authonzed capita:
stock: (a) 50,000,000 shares of common stock, $.01 par value per share (' MAPICS-Mass
Common Stock"), and (b) 1,000,000 shares of preferred stock, $1.00 par value per share
("MAPICS-Mass. Preferred Stock), of which (1) 1 share has been designated Series A Preferrec
Stock ("MAPICS-Mass. Series A Preferred Stock"), (1) | share has been designated Series E
Preferred Stock ("MAPICS-Mass. Senes B Preferred Stock"), (ii1) 1 share has been cesignatec
Senies C Preferred Stock ("MAPICS-Mass Senes C Preferred Stock”), (1v) 225 000 shares have
been designated Series D Converuble Preferred Stock ("MAPICS-Mass. Series D Preferrect
Stock”), (v) 100,000 shares have been designated Series E Convertible Preferrsd Stock
("MAPICS-Mass. Senes E Preferred Stock) and (vi) 30,000 shares have been designated Series I
Junior Participating Preferred Stock (MAPICS-Mass. Series F Preferred Stock™ The MAPICS-
Mass. Common Stock and the MAPICS-Mass. Preferred Stock are collectively referred to herein
as the "MAPICS-Mass. Stock.”

WHEREAS, as of the date hereof, there are outstanding (a) 18,574 522 shares cf
MAPICS-Mass. Common Stock, (b) no shares of MAPICS-Mass. Series A Preferred Stock, (¢) no>
shares of MAPICS-Mass. Series B Preferred Stock, (d) no shares of MAPICS-Mass Series
Preferred Stock, (e) 225,000 shares of MAPICS-Mass. Series D Preferred Stock, (f) 100,00)

shares of MAPICS-Mass. Series E Preferred Stock and (g) no shares of MAPICS-Mas: Series ~
Preferred Stock.

WHEREAS, as of the date hereof, MAPICS-Georgia has the following authonzed capital
stock: (a) 50,000,000 shares of common stock, $.01 par value per share ("MAPICS-Georgia
Common Stock"), and (b) 1,000,000 shares preferred stock, $1.00 par value per share ("MAPICS-
Georgia Preferred Stock), of which (i) 225,000 shares have been designated Senes D Convertibie
Preferred Stock, (it) 100,000 shares have been designated Series E Convertible Preferred Stock and
(i) 30,000 shares have been designated Series F Junior Participating Preferred Stock. The
MAPICS-Georgia Common Stock and the MAPICS-Georgia Preferred Stock are collective'y
referred to herein as the "MAPICS-Georgia Stock."

AD973300.090
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WHEREAS, as of the date hereof, there are outstanding 100 shares of VIAPICS-Georgia

Common Stock, all of which are owned by MAPICS-Mass., and ro shares of VIAPICS-Georgia
Preferred Stock.

WHEREAS, the respective boards of directors and stockholders o the (onstituent

Corporations have approved this Agreement, the Merger and the other transact ons :ontemplatzd
nereby

NOW, THEREFORE, in consideration of the premuses and the mut.al covenants and
agreements herein contained, and for the purpose of setting forth the terms anc conditions of tne
Merger, the method by which the Merger will be effected. the manner and basis of corverting tae
shares of MAPICS-Mass. Stock winto shares of MAPICS-Georgia Stock, the manner of determining
the effective date of the Merger and such other provisions as are deemed necessarv or desirable, tne
parties hereto do hereby agree as follows:

ARTICLE ]
THE MERGER

1.1 Upon the terms and subject to the conditions of this Agreement and in accordance
with applicable law, at the Effective Time (as defined below) MAPICS-Mass. shall be merged with
and into MAPICS-Georgia and the separate existence of MAPICS-Mass. shall thereapon cease.
MAPICS-Georgia shall be the surviving corporation in the Merger (hereinafter sometires referred

to as the "Surviving Corporation"), and the Surviving Corporation shall retain the name "MAPICS.
I_r]c}"

1.2 At the Effective Time, the Surviving Corporation shall thereupon and thereatter
possess all of the rights, privileges, immunities and franchises of a public and a private nature of
each of the Constituent Corporations; all property, real, personal and muxed, tangible and
intangible and all and every other interest of or due to each of the Constituent Corporations shall be
taken and deemed to be transferred to and vested in the Surviving Corporation without further
action. The title to any real estate, or any interest therein, vested in any of the Constituent
Corporations shall not revert or in any way be impaired by reason of the Merger. The Surviving
Corporation shall thenceforth be responsible and liable for all the liabilities and obligations of each
of the Constituent Corporations. Neither the rights of creditors nor any liens upon the property of
any of the Constituent Corporations shall be impaired by the Merger.

1.3 The location of the principal and registered office of the Surviang Corporation 1s
5775-D Glennidge Drive, Suite 300, Atlanta, Georgia 30328.

i.4 The Merger shall be effective as of the date and time specified in the Certificates

of Merger delivered to the Georgia Secretary of State and the Massachusetts Secretary of State
(the "Effective Time").

AD973300.090
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ARTICLE II

CERTIFICATE OF INCORPORATION, BYLAWS, DIRECTORS AND
OFFICERS OF THE SURVIVING CORPORATION
2.1 The Articles of Incorporation of MAPICS-Georgia in effect imme diateiv prior to
the Effective Time of the Merger shall be the Articles of Incorporation of the Surviving
Corporation unless and until amended as provided by law and by such Articles of Ir corpor:tion

22 The Bylaws of MAPICS-Georg:a in effect immediately pnor to the Effect ve Time
of the Merger shall be the Bylaws of the Surviving Corporation unless and urtil amended or

repealed as provided by law, by the Artcles of Incorporation of the Surviving Cornoration and by
such Bylaws.

23 The directors of MAPICS-Georgia immediately prior to the Effec:ive Tirme of the
Merger shall be the directors of the Surviving Corporation, and the officers of MAPICS-Georgia
immediately prior to the Effecuve Time of the Merger shall be the officers ¢t the Surviving
Corporation, n both cases until their successors shall have been elected and shall qualift or unul

otherwise provided by law, by the Articles of Incorporation of the Surviving Corporation and by
the Bylaws of the Surviving Corporation.

ARTICLE II1

MANNER AND BASIS OF CONVERTING SHARES, OPTIONS
AND WARRANTS OF THE CONSTITUENT CORPORATIONS

3.1 Except as provided in Section 3.5, at the Effective Tume, by virtue of the Merger

and without any action by the holder thereof or any action n addition to that contemplatzd hereb:
by either Constituent Corporation:

(a) each then outstanding share of MAPICS-Mass. Common Stock will be

automatically converted into one (1) share of fully-paid and non-assessable MAPICS-Georgiu
Common Stock;

(b) gach then outstanding share of MAPICS-Mass. Preferred Stock w~hich has
been designated as a particular series thereof will be automatically converted intc one (1) share of
fully-paid and non-assessable MAPICS-Georgia Preferred Stock with such series esignation;

(c) each share of MAPICS-Mass. Common Stock then held n the t-easury cf
MAPICS-Mass. will be automatically converted into one (1) share of MAPICS-(Georgia Common
Stock, which share shall be held in the treasury of MAPICS-Georgia; and

(d) each then outstanding option, warrant, purchase right, unit or other
security of MAPICS-Mass. will be automatically converted into, and shall be an identical security
of, MAPICS-Georgia, exercisable (if at all) at the same price per share and upen the same terrs
and conditions immediately before and immediately after such conversion, and the number of
shares of MAPICS-Georgia Common Stock reserved for 1ssuance upon exercise of such options,

AD973300.090
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warrants, purchase nghts, units or other secunties, as so converted, shall be equal (> the number ot
shares of MAPICS-Mass. Common Stock so reserved as of the Effective Time.

-

22 Notwathstanding any other provision of this Agreement, no certifiate or scrp for
fractional shares of MAPICS-Georgia Stock shall be 1ssued in the Merger, and an' such fractional
interest that may result from the Merger shall be disregarded and void ab inifio.

353 Upon and after the Effective Time, ail »f the outstanding cetificates which
immediately prior thereto represented shares of MAPICS-Mass. Stock or warrants, un:ts or other
secunties of MAPICS-Mass. shall be deemed for all purposes to evidence ownership of and tc
represent the shares of MAPICS-Georgia Stock or warrants, units or other securit es of MAPICS-
Georgia, as the case may be, nnto which the shares of MAPICS-Mass. Stock or warrants. units or
other securities of MAPICS-Mass. represented by such certificates have been converted as
provided in Section 3.1 and shall be so registered on the books and records « f the Surviving
Corporation or 1ts transfer agent The registered holder of any such outstanding certificate shall
until such certificate shall have been surrendered for transfer or otherwise acccunted tor to the
Surviving Corporation or its transfer agent, have and be entitled to exercise any -oting and othe:
nghts with respect to, and to receive any dividends and other distributions upcn, the shares o
MAPICS-Georgia Stock or warrants, unuts or other secunities of MAPICS-Geoigia, as the case
may be, evidenced by such outstanding certificate.

34 As of the Effective Time, the 100 shares of MAPICS-Georgia Comron Stock
issued upon its organization to MAPICS-Mass. shall be canceled and the consideration paid
therefore by MAPICS-Mass. shall be returned by MAPICS-Georgia to MAPICS-Mass., so that
immediately thereafter the then outstanding shares of MAPICS-Georgia Stock sha:l consist only of
the shares to be issued by the Surviving Corporation upon the conversion and ex:hange of shares
of MAPICS-Mass. Stock pursuant to Section 3 1.

33 Any outstanding shares of MAPICS-Mass. Stock held by a stocknaolder (u
"Dissenting Stockholder") who shall have elected to dissent from the Merger and who shall have
exercised and perfected appraisal rights ("Appraisal Rights”) with respect to such shares in
accordance with Sections 85 through 98 of Chapter 156B of the Massachusetts Business
Corporation Law ("MBCL") shall not be converted into shares of MAPICS-Georgia Common
Stock as a result of the Merger. Such Dissenting Stockholder shall be entitled to receive therefor
only the consideration required to be paid to such Dissenting Stockholder by Sections 85 through
98 of Chapter 156B of the MBCL and, upon the payment of such consideration, such shares of
MAPICS-Mass. Stock shall be immediately canceled without any further action. Notwithstanding
the foregoing provisions of this Section 3 3, if any such Dissenting Stockholder shall, p-ior to thz
Effective Time, (x) withdraw his election to dissent from the Merger or (y) fail to properly exercisz
and perfect his appraisal rights in accordance with Sections 85 through 98 of Chapter 1:6B of the
MBCL, such Dissenting Stockholder's shares of MAPICS-Mass. Stock shall be converted, as cf
the Effective Time, into shares of MAPICS-Georgia Stock in accordance with Section 3 .

-4-
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ARTICLE IV
BENEFIT PLANS

41 Each option or other right to purchase or otherwise acquire sha-es of VIAPICS-
Mass. Common Stock granted under any employee option plan, employee stock surchase plan or
other benefit plan maintained by MAPICS-Mass. (collectively, the "Plans") which is outstanding
immediately prior to the Effective Time shall, by virtue ot the Merger and withcut any action bv
the holder thereof or any action in addition to that contemplated hereby by either Constituert
Corporation, be converted into and become an option or other right to purchase or otherwisz
acquire (and MAPICS-Georgia hereby assumes the obligation to deliver) the same number cf
shares of MAPICS-Georgia Common Stock, at the same price per share and upcn the same terms
and conditions, as are set forth in the Plan under which such option or other right was granted
(together with any instruments, agreements or other documents related thereto) The number cf
shares of MAPICS-Georgia Common Stock reserved for issuance upon the exercise c¢f all sucn
options or other rights, converted as described in the preceding sentence, shal. be cqual to the
number of shares of MAPICS-Mass. Common Stock so reserved immediately prior to the Effective
Time. MAPICS-Georgia hereby assumes, as of the Effective Time, (a) the Plans and all
obligations of MAPICS-Mass. thereunder, including the outstanding options, stock purchase rights
or awards or portions thereof granted pursuant to the Plans and the nght to grant additional options
and stock purchase nghts thereunder, and (b) all obligations of MAPICS-Mass. under all of 1ts
other benefit plans in effect immediately prior ro the Effective Time.

ARTICLE V

FURTHER ACTIONS AND AGREEMENTS

51 If at any time after the Effective Time of the Merger the Surviving Corporation
shall consider or be advised that any deeds, bills of sale, assignments, assurances or any other
actions or things are necessary or desirable to vest, perfect or confirm of record or otherwise in the
Surviving Corporation its right, title or interest in, to or under any of the nights, properties or assets
of either Constituent Corporation acquired by the Surviving Corporation as a resuit of, or in
connection with, the Merger or to otherwise carry out this Agreement, the officers and directors of
the Surviving Corporation shall, and hereby are authonzed to, execute and deliver, in the name and
on behalf of the Constituent Corporations or otherwise, all such deeds, bills of sale, assignments
and assurances and to take and do, in the name and on behalf of the Constituent Corporations or
otherwise, all such other actions and things as may be necessary or desirable to vest, perfect or
confirm any and all right, title and interest in, to and under such nghts, properties or assets in the
Surviving Corporation or to otherwise carry out this Agreement.

5.2 As required by Section 79 of Chapter 156B of the MBCL, the Surviving
Corporation:

(a) agrees that, for so long as required by Section 79 of Chapter 156B of the MBCL. it
may be sued in the Commonwealth of Massachusetts for any obligation (including the obligation
created by Section 85 of Chapter 156B of the MBCL) of (i) a Constituent Corporation incurred

prior to the Effective Time and (ii) the Surviving Corporation incurred after the Effective Time;
and

-5-
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(b) irrevocably appoints the Secretarv of State of the Comumonwealth of Massachusetts as

1ts agent to accept service of process in any action for the enforcement of any obligation referred to
in clause (a) of this Section 3.2, including taxes.

ARTICLE VI
MISCELLANEOUS

6.1 For the converuence of the parties hereto and to facilitate the filing and -ecording
of this Agreement, any number of counterparts hereof may be executed, and each such counterparr
shall be deemed an onginal instrument and all of such courterparts shall constitute one document

and the signature of any party to any counterpart shall be deemed a signature to, and may be
appended to, any other counterpart.

62 This Agreement shall be governed by and construed in accordance with the laws of
the State of Georgta.

63 The parties hereto, by resolution of their respective boards cf directors, may
amend, modify or suppiement this Agreement, or waive the application of any provision hereof
(including, without limutation, the condition set forth in Section 6.5), provided that any such
amendment, modification, supplement or waiver is in writing and signed by the parties hereto.

64 By written notice to the other party hereto at any time prior to the Effective Time,
whether before or after approval by the stockholders of MAPICS-Mass. of this Agreement, the
Merger and the other transactions contemplated hereby for any reason, either MAPICS-Mass. or
MAPICS-Georgia, by resolution of their respective boards of directors, may terminate this
Agreement and abandon the Merger and the other transactions contemplated hereby, and in that

event, neither party shall have any further obligation to the other party or to the stockhoiders of the
other party.

6.5 Subject to Section 6.3, it is a condition to the consummation of the Merger and the
other transactions contemplated hereby that the aggregate amounts paid or to be paid to Dissenting
Stockholders constitute less than 1% of the value of the net assets of MAPICS-Mass. as of the date
of the Merger immediately prior to giving effect thereto. Any determination pursuant to this

Section 6.5 shall be made in the sole discretion of the Boards of Directors of MAPICS-Mass. and
MAPICS-Georgia.

AD973300.090
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IN WITNESS WHEREOF, zach Constituent Corporation has caused this Agreement tc

be executed by 1ts duly authonzed officers and its corporate seal to be affixed herets. as of the date
first above wntten.

[SEAL] MAPICS, INC., a Massachusetts corporation

B;m\

Name: Righard C. Cook = ———

o ([

Name: \William J Gilmour
Title~. /Treasurer

ATTEST:

A=

Name: Martin D. Avallone
Title: Clerk

[SEAL) MAPICS, INC., a Georgia corporation

By eSS —

Name: Richard C. Cook \’\_

Title:  President \

ATTEST:

200

Name: Marun D. AvalloneJ
Title:  Secretary

-7-
AD973300.090

TRADEMARK
RECORDED: 01/15/1999 REEL: 1841 FRAME: 0057



