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I, HARRIET SMITE wINDSOR, SECRETARY OF STAYE OF THE BTATE OF
DELARARE, DO HEREBY CERTIFY THE AfTACBED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICh MERGES :

"LAWSON ASSOCIATRS, INC.", A MINNESOTA CORPORATION,

WITH AND INTO "LAWSON SOFTWARE, INC."“ UNDER THE NAME OF
“"LAWSON SOFTWARE, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECﬁIVED AND FILED
IN THIS OFFICE THE FIFTEENTH DAY OF FEBRUARY, A.D. 2001, AE 4

G’ CLOCR P.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

0 T A

03-06-2001

U.S. Patent & TMOfc/TM Mail Rept Dt #34

Lornni b sorsitt Pt oo
Harriet Smith Windser, Secrecary of State
AUTHEENTICATION: O0975B66

3355479 8100M

010077244 DATE: 02-15-01
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FEBR-15~2¢@1 13:239 CT CORPURATIONAPLS
0 G CERTIFICATE OF O i cER
) MERGING
083-05-2001 LAWSON ASSOCIATES. INC.
U.S. Patent & TMOT/TM Malll Rigpt Dt. #34 ‘WITH AND INTO
LAWSON SOFTWARE, INC.

Pursuant 1o Section 253 of the Delaware General Carporstion Law, the undersigned
corporations cxscute the following certificate of marger:

Lawson Associates, Inc., a Minnesota corporation (“Parsnt™), and Lawson Software, Inc.,
a Delaware corporation (the “Company™}, DO HEREBY CERTIFY AS FOLLOWS:

. FIRST: Thar Parent was incorporated on June 4, 1975, pursuant to the Minnesota
Business Corporation Act, and that Company was incorporaied on February 12, 2001, pursvant
to the Delaware General Corporation Law. .

SECOND: That Parent owns all of the cutstanding shares of each class of stock of the
Company.

) THIRD: ’.t‘hat the laws of the jurisdiction of organization of Parent permit the merger of a
business corporation of thaz jurisdiction with the business corporation of another jurisdiction.

FOURTH: That the Company bcreby merges Pasent into the Company (the “Merger™).
FIFTH: That the name of the surviving corparation is Lawson Softwars, Inc.

SIXTH: The following is a copy of the resalutions duly adopted as of February 14, 2001,
by the Board of Directors of the Company autherizing the merger of Parcat into the Company:

RESOL VED, that the plan of merger (the “Plan of Merger”), artached
hercto as Exhibit 4, setting forth the terms upon which the Parcor will merge with
and into the Corporation. is adopted, authorized and approved in all respects.

RESOLVED, that upon the surrender of a certificate representing duly
suthorized, validly issucd and nonasscssable shares of common stock of the
Pareny, the officers of the Corporation arc hachy authorizzd to issue in
accordance with the Corporation’s By-L.aws, on 2 pro raia basis, certificates
represearing shares of common stock of the Carporation

) RESOLVED, that the Corporation and its officers are autheorized and
directed to pay such fecs. expenses, commissions and other consideration 1o such

persons or entities as such officers may approve in conncction with the
Reincorporation and rclated 1ransactions. ' STATR OF DELAWARE
SECRETARY OF STAYE

T DIVISIGN QF CONFORAIXTONS
FILED 0%:00 P 02/15/2001
0L0077246 — 3355¢719
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RESOLVED, thar the officers of the Corporation, and cach of them acting
alone, are authorized vo: (1) execute and deliver such agrecruents and docurnents
as may be required, including without limitation a Certificate of Ownership and
Merger, in the name and on behalf of the Corporation, and (if) take all actions
which they or any of them may deem necessary or advissble to pay all appropriate
fces and expenses and to cxecuic, deliver, file and publish all spplicstions,
statements, reports, undertakings. agrecments, certificates and other instriments,
in order to consummate the Reincorporation, Including without limitation the
filing of the Catificate of Ownership and Merges with the Secyctasy of State of
the State of Dejaware. ' '

RESOLVED, that all actions previounsly takea by the officers, cinployees
and representatives of the Corporation 10 dste in connection with the
Reincorporation and any otier subject of thesc resolutions, are approved, adopted

and ranfied in all respects.

RESOLVED, that the eaecutive officers of the Corparation be, and cach
of them hereby is, authorized and empowered. on behatf of the Carporation and in
its name, 10 take all agtions and do all things necessary or desitable, and 10
exceute and deliver all decunents, agreements and certificates pecessary to carry
out the purposcs of each of the forcpoing resolutions.

SEVENTH: That the proposed Merger has been adopied, approved, certified, executed
and acknowladged by Parent in accardance with the Minnesota Business Corporation Act.

EIGHTH: 'That the Merger shall become effactive immediately upon the filing of this
Certificate with the Office of the Sccretary of State of the Siste of Delaware.

{The remalnder of this puage intentionally is left blank; signature page follows)
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IN WITNESS WHEREOF, the Parem has caused this Certificate of OGwnership and
Moerger 10 be executed in ity corporate name this /5™ day of February, 200).

LAWSON ASSOCIATES, INC.

By Mﬁﬁ:—
Name: Ko - ele d kattss

Title: \Mex oottt + Secetdary
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