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State of Delaware
Office of the Secretary of State **<* *

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICHE MERGES:

"APRIMO, INCORPORATED", A INDIANZ CORPORATION,

WITH AND INTO "APRIMO, INCORPORATED" UNDER THE NAME OF
"APRIMO, INCORPORATED", A CORPORATION ORGANIZED AND EXISTING
UNDER TEE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE THIRTY-FIRST DAY OF JANUARY, A.D. 2001, AT 9
O’CLOCK A .M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECCRDER OF DEEDS.

. 7 . , R
%;LQL&&ALJt-)éQMmAJi&Jg%%Z«mﬁbdéﬁw/

Harriet Smith Windsor, Secretary of Stare

33292197 8100M AUTHENTICATICN: 0946252

010050109 ‘ DATE: 01-31-01
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 0%9:00 AM 01/31/2001
010050109 — 3328197

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
APRIMOQO, INCORPORATED (Indiana)
INTO
APRIMO, INCORPORATED (Delaware)
(PURSUANT TO SECTION 253 OF THE GENERAL
CORPORATION ILAW OF DELAWARE)

Aprimo, Incerporated, a Delaware corporation (the “Corporation™), does hereby certify:
FIRST: That the Corporation is incorporated pursuant to the Delaware General Corporation Law.

SECOND: That the Corporation owns all of the issued and outstanding shares of each class of the
capital stock of Aprimo, Incorporated, an Indiana corporation (“Aprimo™).

THIRD: That the laws of the State of Delaware permit the merger of a Delaware business corporation
with a business corporation of another junsdiction.

FOURTH: That the Corporation hereby merges Aprimo into the Corporation.

FIFTH: That the Corporation determined to merge Aprimo into the Corporation in connection with
and following a share exchange transaction between the Corporation and Aprimo (the “Exchange”), by the
following resolutions of its Board of Directors, duly adopted on the 15th day of December, 2000:

RESOLVED FURTHER, that the officers of the Corporation be, and hereby are,
authorized and empowered. by and on behalf of the Corporation, to negotiate, execute and
deliver, an agreement and plan of merger with Aprimo (*Merger Agreement”), which shall
provide for the merger of Aprimo with and into the Corporation, at a time promptly following

the Effective Time of the Exchange. atier which the Corporation shall be the surviving
corporation,

EXECUTED this 29th day of January. 2001.

APRIMO. INCORPORATED
(a Delaware Corporation)

(1 Gt

William M. Godfr;urpre dent and
Chief Executive icer,

ATTEST:

By: MJMWM

Nicholas Mathioudakis, Secretary
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State of Indiana
Office of the Secretary of State

CERTIFICATE OF MERGER
of
SURVIVOR NOT QUALIFIED IN INDIANA

I, SUE ANNE GILROY, Secretary of State of Indiana, hereby certify that Certificate of
Merger of the above Delaware For-Profit Foreign Corporation has been presented to me at
my office, accompanied by the fees prescribed by law and that the documentation presented
conforms to law as prescribed by the provisions of the Indiana Business Corporation Law.

The following non-surviving entity(s):

APRIMO, INCORPORATED
a(n) For-Profit Domestic Corporation

merged with and into the surviving entity:
SURVIVOR NOT QUALIFIED IN INDIANA

NOW, THEREFORE, with this document ] certify that said transaction will become effective
Wednesday, January 31, 2001.

In Witness Whereof, ] have caused to be
affixed my signature and the seal of the
State of Indiana, at the City of
Indianapolis, January 31, 2001.
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SUE ANNE GILROY,
SECRETARY OF STATE
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ARTICLES OF MERGER

OF

APRIMO, INCORPORATED#
(an Indiana corporation)

INTO

APRIMO, INCORPORATED
(a Delaware corporation)

In accordance with the requirements of the Indiana Business Corporation Law (hereinafter,
the “Indiana Act™), and the Delaware General Corporation Law (hereinafter, the “Delaware Act™)
the undersigned corporations, desiring to effect a merger, set forth the following facts:

ARTICLE 1
Surviving Corporation

The name of the corporation surviving the merger (the “Surviving Corporation™) is
APRIMO, INCORPORATED, and its name is not being changed as a result of the merger. The
Surviving Corporation is a Delaware domestic corporation existing pursuant to the provisions of the
Delaware Act incorporated on December 13, 2000.

ARTICLE II
Nonsurviving Corporation

The name of the corporation merging into the Surviving Corporation is APRIMO,
INCORPORATED (the “Nonsurviving Corporation™). The Nonsurviving Corporation is an Indiana
corporation existing pursuant to the provisions of the Indiana Act incorporated on July 14, 1998.

ARTICLE 111
Plan of Merger

The Agreement and Plan of Merger, containing such information as required by Indiana Code
Section 23-1-40-1(b) and the Delaware Act is set forth in “Exhibit A”, attached hereto and made a
part hereof.

ARTICLE 1V
Manner of Adoption and Vote

The manner of adoption and vote by which the Agreement and Plan of Merger was adopted
and approved by each corporation party to the merger is as follows:

TRADEMARK
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Section 1. Action by the Surviving Corporation.

Al Action by Directors. At a duly called and constituted meeting held on
December 15, 2000, the Board of Directors of the Surviving Corporation approved the
adoption of the Agreement and Plan of Merger.

B. Action by Stockholders. Stockholder approval of the Agreement and Plan of
Merger was not required.

Section 2. Action by the Nonsurviving Corporation.

A, Action by Directors. At a duly called and constituted meeting held on
December 15, 2000, the Board of Directors of the Nonsurviving Corporation approved the
adoption of the Agreement and Plan of Merger.

B. Action by Shareholders. Shareholder approval of the Agreement and Plan of
Merger was not required.

Section 3. Compliance with [ egal Requirements.

The manner of the adoption of the Agreement and Plan of Merger, and the vote by
which it was approved, constitute full legal compliance with the provisions of the Indiana
Act, the Delaware Act and the Articles and Certificate of Incorporation and Code of By-Laws
of the above-named corporations.

[next page signature page]
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IN WITNESS WHEREOF, the undersigned corporation has caused these Articles of Merger
to be signed and executed by a duly authorized officer who verifies, subject to penalties of perjury,
that the statements contained herein are true, this 29th day of January, 2001.

APRIMO, INCORPORATED
(a Delaware corporation)

By (/L/@*ﬁ;-zv(/ L

William M. Godfr \z Presydent
and Chief Execttive (fficer
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Exhibit A

PLLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER
OF
APRIMO, INCORPORATED (Indiana)
INTO
APRIMO, INCORPORATED (Delaware)

THIS AGREEMENT AND PLAN OF MERGER (this “Merger Agreement”) dated as of
this 29th day of January, 2001, is by and between Aprimo, Incorporated (Delaware) (the “Surviving
Corporation™), and Aprimo, Incorporated (Indiana) (the “Merging Corporation”), pursuant to the
provisions of the Indiana Business Corporation Law (the “Indiana Act”) and General Corporation
Law of the State of Delaware (the “Delaware Act”).

RECITALS

WHEREAS, the Surviving Corporation is a corporation duly organized and validly existing
under the laws of the State of Delaware; and

WHEREAS, the Merging Corporation is a corporation duly organized and in good standing
under the laws of the State of Indiana; and

WHEREAS, the Boards of Directors of the Surviving Corporation and the Merging
Corporation (the “Constituent Corporations”) have determined that it is advisable and in the best
interests of the Constituent Corporations that the Merging Corporation be merged with and into the
Surviving Corporation upon the terms and subject to the conditions set forth in this Merger
Agreement and in accordance with the applicable laws of the State of Delaware and the State of
Indiana; and

WHEREAS, the respective Boards of Directors of the Constituent Corporations have
approved and adopted this Merger Agreement.

NOW, THEREFORE, in consideration of the foregoing and for the purpose of setting forth
the terms, conditions and method of effecting the Merger, the Board of Directors of each of the
Constituent Corporations hereby approves the following Merger Agreement:

ARTICLE 1
The Merger and Its Effective Time

Section 1.01. The Merger. The Merging Corporation and the Surviving Corporation shall
be merged into a single corporation in accordance with the applicable laws of the State of Delaware

and the State of Indiana (the “Merger™).
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Section 1.02. Effective Time. The effective time and date of the Merger shall be the later of
the filing of Articles of Merger relating to the Merger with the Indiana Secretary of State or the filing
of a Certificate of Ownership and Merger relating to the Merger with the Delaware Secretary of
State.

Section 1.03. Survival of the Merger. At the Effective Time, the separate existence of the
Merging Corporation shall cease and the Surviving Corporation shall survive the Merger and
continue to be a Delaware corporation.

ARTICLE 2
Certificate of Incorporation and By-Laws

Section 2.01. Certificate of Incorporation. On and after the Effective Time, the Certificate
of Incorporation of the Surviving Corporation, as in effect immediately prior to the Effective Time,
shall constitute the Certificate of Incorporation of the Surviving Corporation (the “Surviving
Charter”), and shall not be amended in any respect by reason of this Merger Agreement, subject
always to the right of the Surviving Corporation to amend the Surviving Charter in accordance with
the applicable laws of the State of Delaware and the Surviving Charter.

Section 2.02. Code of By-Laws. On and after the Effective Time, the Code of By-Laws of
the Surviving Corporation, as in effect immediately prior to the Effective Time, shall constitute the
Code of By-Laws of the Surviving Corporation (the “Surviving By-Laws™), and shall not be
amended in any respect by reason of this Merger Agreement, subject always to the right of the
Surviving Corporation to alter, amend or repeal the Surviving By-Laws in accordance with the
applicable laws of the State of Delaware, the Surviving Charter and the Surviving By-Laws.

ARTICLE 3
Directors and Officers

Section 3.01. Directors and Officers. On and after the Effective Time, the Board of
Directors and officers of the Surviving Corporation in office immediately prior to the Effective Time
shall continue in office as the Board of Directors and officers of the Surviving Corporation, each to
hold office subject to the Surviving Charter and Surviving By-Laws and the applicable laws of the
State of Delaware as to the term and removal of directors and officers.

ARTICLE 4
Manner of Converting and Canceling Stock

Section 4.01. Cancellation of Merging Corporation Issued Shares. At the Effective Time,
by virtue of the Merger and without any action on the part of the Constituent Corporations, all the
issued and outstanding shares of common stock and preferred stock of the Merging Corporation shall
automatically and by operation of law be canceled, and all certificates evidencing ownership of the
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common stock and preferred stock of the Merging Corporation shall be surrendered and canceled
and thereafter shall be void and of no effect.

Section 4.02. Existence of Surviving Corporation Issued Shares. All the issued and
outstanding shares of common stock and preferred stock of the Surviving Corporation at the
Effective Time shall be and remain outstanding shares of common stock and preferred stock of the
Surviving Corporation in accordance with their terms.

ARTICLE §
Rights

Section 5.01. Rights. From and after the Effective Time, the Surviving Corporation shall,
without further transfer, succeed to and thereafter possess and enjoy all of the public or private
rights, privileges, immunities and franchises, and be subject to all of the public and private
restrictions, liabilities and duties, of each of the Constituent Corporations; all property (real, personal
and mixed) of, all debts (on whatever account) due to, and all things in action and each and every
other interest of or belonging or due to, each of the Constituent Corporations shall be taken by and
deemed to be transferred to and vested in the Surviving Corporation without further act, deed or
other instrument; and the title to any real estate or any interest therein, vested by deed or otherwise
in either of the Constituent Corporations, shall not revert or be in any way impaired by reason of the
Merger.

ARTICLE 6
Liabilities

Section 6.01. Liabilities. From and after the Effective Time, all rights of creditors and all
liens (if any) upon the property of either of the Constituent Corporations shall be preserved
unimpaired by the Merger; all debts, liabilities, obligations and duties (collectively, “Obligations”)
of either of the Constituent Corporations shall become the responsibility and liability of the
Surviving Corporation and may be enforced against it to the same extent as if such Obligations had
been incurred or contracted by it; and any claim existing or action or proceeding pending by or
against either of the Constituent Corporations may be prosecuted to judgment as if the Merger had
not taken place, or the Surviving Corporation may be substituted in the place of the Merging
Corporation in such action or proceeding.

ARTICLE 7
Corporate Acts
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Section 7.01. Corporate Acts. From and after the Effective Time, all corporate acts, plans,
policies, arrangements, approvals and authorizations (collectively, “Corporate Acts”) of the Merging
Corporation, its Board of Directors, officers, employees and agents that were valid and effective
immediately prior to the Effective Time shall be taken for all purposes as the Corporate Acts of the
Surviving Corporation.

ARTICLE 8
Further Documents

Section 8.01. Further Documents. If at any time prior to or after the Effective Time the
Surviving Corporation shall consider or be advised that any further assignment, conveyance,
assurance or other action is necessary or desirable to vest in the Surviving Corporation the title to
any property or right of the Merging Corporation or otherwise to carry out the purposes of the
Merger, the proper officers and directors of the Merging Corporation shall execute and make all such
proper assignments or assurances and take such other actions; and, without limiting the foregoing,
following the Effective Time, the Board of Directors and the proper officers of the Surviving
Corporation are hereby authorized, in the name and on behalf of the Merging Corporation or
otherwise, to do any of the foregoing.

[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the Surviving Corporation and the Merging Corporation, have
caused this Merger Agreement to be executed by each of their duly authorized officers on the date
and year first above written.

APRIMO, INCORPORATED
(an Indiana corporation)

By: (/‘J Mﬂﬂ

William M. éodfrev, Prfsident and Chief
Executive Officer

ATTEST:

By: Wb € - Watlindols,

Printed: Nicholas E. Mathioudakis

Its: Secretary
APRIMO, INCORPORATED
(a Delaware corporation)
Y. S
William M. Godfre%/Pre dent and Chief
Executive Officer
ATTEST:

By: Viddivlos &, Ynatlesuitibles
Printed: Nicholas E. Mathioudakis
Its: Secretary
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