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o State of Delaware

Office of the Secretary of State F®AGE 1

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 MERGEé:

"DATAWORKS CORPORATION", A DELAWARE CORFORATICN,

RITH AND INTO “EPICOR SOFTWARE CORPORATION" UNDER THE NAME
OF "EPICOR SOFTWARE CORPORATION", A CORPCRATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN TEIS OFFICE THE TWELFTE DAY OF AUGUST, A.D. 1398,
AT 9 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

AUTHENTICATION: 9922141

991338328 DATE:  pg.16-99

2143290 B10DM
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STATE OF DELANARE
SECRETARY OF STAIZ
DIVISION OF CORFORATIONS
FIIED 09:00 AM 08/12/199%9%
991338328 — 2143290

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

DATAWORKS CORPORATION,
(e Delaware cotporution)

WITH AND INTO

EPICOR SOFTWARE CORPORATION
* [(a Delaware corporstion)

Pursuant 1o Section 253 of
the Delawere General Corporation Law

Epicor Software Corporation, 8 corporstion organized and existing under the laws of the
State of Delawait ("Epicor”), DOES HEREBY CERTIFY:
FIRST: That DataWotks Cotporation ("DataWorks™ is & corpomtion of the State of

Delawwre aod 3 wholly-owned subsidiary of Epicor.

SECOND: That Epicor, as the owner of a;-leut 90% of the outstanding shares of stock of
DataWorks, does bereby merge DetaWorks with and into Epicer (the “Marget”).

THIRD: That the following is & copy of the resolutions duly adopted by the unanimous
witten consant of the Board of Ditectots of Epicor on June 23, 1999 with respect to the Mergar:

RESOLVED: That DutaWorks Corporstion (*DataWorks”) be merged with sod into Epicar
Software Corporation ("Epicor™ ar the “Compeny”) pursuant to Section 253 of the Delsware Generat
Corporation Law (the "DGCL"™) as hereinafier provided (the "Merger”), so that the separate existencs
of Dats Wodks ahall cousc as yoon a8 the Merger shall bosome sffestive (the “Effective Dais”), and
thereupon Duts Works and the Campeny will become & single carporation (the “Surviving
Carporation™), which shall continue to exist under and be governed by, the jaws of the State of
Delavars; ,
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FURTHER RESOLYER: That the officers of the Company be and they bereby are :
w&o&daﬂdmwdbnnhdm;c«ﬂﬂcwofmwm lndM-re-r(:;;c-ttiﬂnds
of Ownership and Merger®) setting forth s copy of these resolutions o marge Data'W into the
Company, sad 0 causs the seme o be filed and recarded as provided by law, and to do all «cts end
things whetsoever, within the Sturs of Dejsware and in any other sppropriste hurlsdiction, iecessary
or proper o effect the Marger;

FURTHER RESOLVED: That the Merger shall be effective upon the date of flling by the
Campany with the Secretary of Stxte of the Staie of Deleware of the Certificate of Ownership end
Merger,

FURTHER RESOLYED: That the terms and conditions of the Merger are as follows:

(a) The Cetificsiy of Incotporation of Epicor, sy in offect immediately prior to the
Effecdve Dam, shali %o the Certificate of Incorporation of the Surviving Corporation, untii thereafter
duly amended in ecoordancs with applicable law.

(t) The Pylaws of Eplcor, a8 in effect immeodiately priar to the Effective Date, shall be
the Bylaws of the Surviving Corporstion, until thereafter duly amended in accordance with

applicabie iaw,

(c)  The directors of Epicar immedisisly prior to the Effective Date shall be the injtial
directors of the Surviving Corporation and will hold office Som the Effective Dato until theis
raspective successars are duly slectad or sppointed end qualified iz the maaner provided In the
Cetificats of losurporation and Bylews of the Sutviving Cotporatios, as such instruments may be
amendad from time w time, either before or aftey the Effective Date, or as otherwise provided by
law.

(d) The officess of Epicor immmedistely prior to e Effective Date shall be the inhial
officers of Uw Surviving Corporation @d will bold office from the Effective Date until their
tespective successors e duly elected or apgointad sad qualified in the menner provided iy the
Certificate of lncorporatioa and Byfaws of the Surviving Corporstion, & such instrumenty may he
amended flom time to time, either befors or afier the Effective Date, or a3 otherwise provided by
law.

()  Atthe Effexctive Date, by virtue of the Merger and without any action on the part of
DataWarks or the Company, esch shate of DatsWorks commicon stock, par value $0.001 per share
(the “Shares”), insued and outstanding intnedistely prior to the Bfoctive Date shall be canceied and
Wﬂmwaﬂ&ﬁﬁoﬁmywmmﬁm”mchdlb‘mw&

respert thereeo.
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FURTHER RESOLYED: That the proper vificers of the Compuny are hereby authorized
uddhubdbhhancﬂomwhichmyhmurdviubhmcmyanud:ﬂomnhe
pusposss and accomplish the inteat of te resolutions and any and all pdor actions taken by the
officexs in connsction herewith ere hereby ratified end approved.

FOURTH: That the Merger has been approved in writing by Epicor, the sole stockholder of
DataWorks, in accordsnce with Section 228 of the Delaware Corporation Law.

FIFTH: Thst this Certificate of Ownership and Merger thall become effective upon its filing

with the Secratary of Stato of the Stats of Delaware.

IN WITNESS WHEREOF, Epicor has caused this Certificats o ba signed by
Perry Tamofaky, its Vice-President, this 12th day of August, 1999.

EPICOR SOFTWARE CORPORATION

oy oy 2Ty

Peety Tumoteky, Vics-President

ARISVAEENIN BOALCICTUIONA TAERC. DOC
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