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DECLARATION

I Kimberly Nute, am the Trademark Paralegal at Schwegman, Lundberg, Woessner &
Kluth, P.A. This Declaration is to verify that the attached documents are being submitted for
recordation of the merger of September 24, 1898 from DATAWORKS CORPORATION, a
Califomia corporation, to DATAWORKS CORPORATION, a Delaware corporation.

No signed copies of the Articles of Merger were available in our files or those of Epicor
Software Corporation. Enclosed is an 8-K report, dated October 23, 1998, from the U.5.
Securities and Exchange Commission, which was filed with Exhibit 2.1, which is the Agreement
and Plan of Merger. (Exhibit 2.1 changes DATAWORKS CORPORATION, a California
corporation, to DATAWORKS CORPORATION, a Delaware corporation). The Report and

Exhibit 2.1 are copies from www.sec.gov. Edgar data pages. I am submitting pages 1-8 of the

8-K report and Exhibit 2.1 and not submitting pages 9-39 which do not relate to the Articles of
Merger. The enclosed are the best evidence available of the merge from DATAWORKS
CORPORATION, a California corporation, to DATAWORKS CORPORATION, a Delaware

corporation.

The undersigned being warned that willful false statements and the like are punishable by
fine or imprisomment, or both, under 18 U.S.C. 1001, and that such willful false statements and
the like may jeopardize the validity of the applications or documents or any registrations
resulting therefrom, declares that all statements made of her own knowledge are true; and all

statements made on information and belief are believed to be true.

Dated: Oﬁsfyﬁu_ g , 2002

#466994.wpd
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Wachington, D. C. 20542
FORM B-K
CURRENT REFORT
pursuant to Section 13 or 15{d) of the
Securities Exchange Act of 1534
Date of Report (Date of earliest svent reported) : October 2, 18598
DATAWORKS CORPORATICN
(Exact name of registrant as specified in its charter)
DELAWARE
(State or other jurisdiction of incorporation)
0-z26814 33-0205937
(Commission File No.) (IRS Employer Identification No.)

5910 PACIFIC CENTER BLVD., SUITE 240
SAN DIEGO, CALIFORNTIA 9213121
(Address of principal executive offices and zip code)

Registrant's telephone number, including area code: (£18) 546-9600
<PAGE> 2
Item 5. Other Events.
REINCORPORATION.

Pursuant te shareholder approval obtained at the Annual Meeting of
Shareholders of DataWorks Corporation {(the "Company”) held June 18, 1338, the
Company completed its reincorporation in Delaware on October 2, 10238.

The Agreement and Plan of Merger, filed with the Delaware Secreatary of
State to effact the reincorporation, and the Company's Delaware Caertificate of
Inecorporation and Bylaws have been filed as Exhibits 2.1, 39.1 and 99.2,
respectively, te this Current Report on Form &-K.

MERGER AGREEMENT WITH PFLATINUM SOFTWARE CORPORATION.

on October 13, 1998, the Company announced that it had entered into a
definitive Agreement and Plan of Reorganigation (the "Mexger Agreement”) with
Platinum Software Corporation, a Delaware corporation ("Platinum"), pursuant to
which the Company will become a wholly owned subsidiary of Platinum in a
stock-for-stock merger intended to gqualify as a tax-free reorganization within
the meaning of Section 368 (a) of the Internal Revenue Code of 1986, as amended.
The Merger Agreement has been filed as Exhibit 2.2 to thig Current Report on

TRADEMARK
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Form 9-K. The Company hereby incorporates by reference the contents of the news
release announcing the signing of the Merger Agreement filed as Exhibit 29.3 to
this report.

Item 7. Exhibits.

2.1 hgreement and Plan of Merger between DataWorks Corporation, a
Delaware corporation, and DataWorks Corporation, a California
corporation.

2.2 Agreement and Plan of Reorganization dated as of October 13,

1998, by and among Platinum, Zoo Acquisition Corp. and
DataWorks. (1)

99.1 Raegistrant's Certificate of Incorporation.
99.2 Registrant's Bylaws.
99.3 Presz Release dated October 13, 1998 announcing the signing of

the Merger Agreement between the Company and Platinum.

(1) Incorporated by reference to the Schedule 13D, dated as of October 13,
1958, filed by Platinum Software Corporation with respect to the Common
Stock of DataWorks Corporation.

=PAGE= 3
SIGNATURE

Pursuant to the reguirements of the Securities Exchange Act of
1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned, thereunteo duly authorized.

DATAWORKS CORPORATION

Dated: October 23, 1998 By: /s/ Stuart W. Cliften

Stuart W. Clifton
President and Chief
Executive Officer

<PAGE= 4

INDEX TQ EXHIBITS

2.1 Agreement and Plan of Merger between DataWorks Corporation, a
Delaware corporatior, and DataWorks Corporatiom, a California
corporation.

2.2 Agreement and Plan of Reorganization dated as of October 13,

1958, by and among Flatinum, Zoo Acguisition Corp. and
DataWorks. (1)
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89.1 Registrant's Certificate of Incorporation.
§9.2 Registrant's Bylaws.
859.3 Press Release dated October 13, 1998 announcing the signing of
the Merger Agreement between the Company and Flatirnum.
(1) Incorporated by reference to the gchedule 13D, dated as of October 13,

1998, filed by Platinum Software Corporation with respect to the Comnmon
stock of DataWeorks Corporaticon.

= /TEXT=

=/DOCUMENT =

=DOCTUMENT =

<T¥YPE=EX~-2_-1

«SREQUENCE =2
<DESCRIPTION-EXHIBIT 2-1
«TEXT=>

<PRAGE=> 1

EXHIBIT 2.1

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (hereinafter called the "Merger
Agreement") is made as of September 24, 1528, by and between DataWorke
Ccorporation, a California corporation ("DataWorks California"), and DataWorks
Corporation, a Delaware corpeoration ("DataWorks Delaware™). DataWorks California
and DataWorks Delaware are sometimes referred to as the "Constituent
Corporations."

The authorized capital stock of DataWorks California consists of thirty
milliem (30,000,000) sharez, of which twenty-five million (25,000,000) shares
are designated Common Stock, no par value, and five million (5,000,000} shares
are designated Preferred Stock, no par value. The authorized capital stock of
DataWorks Delaware consists of fifty millicem (50,000,000) shares of Commeon
Stock, $.001 par value, and five millicmn (5,000,000) shares of Preferred Stock,
£.001 par value per share.

Tha directers of the Constituent Corporations deem it advisable and to
the advantage of said corporations that DataWorks California merge into
DataWorks Delaware upon the terms and conditiong herein provided.

Following the Merger (ag defined below) the subsidiaries of DataWorks
California shall be the subsidiaries of DataWorks Delaware.

NOW, THEREFORE, the parties do hereby adopt the plan of reorganization
encompassed by this Merger Agrsement and do hereby agree that DataWorks
California shall merge into DataWorks Delaware on the following terms,
conditions and other provisions:

1. TERMS AWND CONDITIONG

TRADEMARK
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1.1 MERGER. DataWorks California shall be merged with and into DataWorks
Delaware (the "Merger"), and DataWorks Delaware shall be the surviving
corperation {(the "Surviving Corporation") effective at 10:00 a.m. (Pacific
Daylight Time) on October 2, 1598 (the "Effective Time") .

1.2 SUCCESSION. At the Effective Time, DataWorkes Delaware shall centinue
its corporate existence under the laws of the State of Delaware, and the
geparate existence and corporate organization of DataWorks California, except
ingofar as it may be continued by operation of law, shall be terminated and
ceage.

1.3 TRANSFER OF ASSETE AND LIABILITIES. AL the Effective Time, the
rights, privileges, powers and franchises, both of a public ag well as of a
private nature, of each of the Conatituent Corporations shall be veeted in and
possessed by the Surviving Corporation, subject to a1l of the disabilities,
duties and restrictions of or upon each of the Constituent Corporatiomns; and all
and singqular rights, privileges, powers and franchises of each of the
Constituent Ceorporatiens, and all property, real, personal and mixed, of each of
the Constituent Corporations, and all dehts due to each of the Constituent
Corporations on whatever account, and all things in action or beleonging to each
of the Constituent Corporatione shall be transferred teo and vested in the
Surviving Ceorporation; and all property, rights, privileges, powers and
franchises, and all and svery other interest, shall be thereafter the property
of the Surviving Corporation as they were of the

<PAGE > 2

Constituent Corperatione, and the title to any real estate vested by deed or
otherwise in either of the Comstituent Corporations shall not revert or be in
any way impaired by reason of the Merger; provided, however, that the
liabilities of the Constituent Corporations and of their shareholders, directors
and officere shall not be affected and all rights of e¢rediters and all liens
upon any property of either of the Conestituent Corporations shall be preserved
unimpaired, and any claim existing or action or procesding pending by or against
either of the Constituent Corporations may be prosecuted to judgment as if the
Merger had not tzken place except as they may be modified with the consent of
such creditors and all debts, liabilities and duties of or upon each of the
Constituent Corporations shall attach to the Surviving Corporation, and may be
enforced against it to the same extent as if such debts, liabilities and duties
had been incurred or contracted by it.

1.4 COMMON STOCHK OF DATAWORKS CALIFORNIA AND DATAWORKS DELAWARE. At the
Effective Time, by virtue of the Merger and without any further action on the
part of the Constituent Corporations ox their shareholders, (i) each share of
fommon Stock of DataWorks California issued and cutstanding immediately prior
thereto shall be changed and c¢onverted inte one fully paid and nonassessable
share of Common Stock of DataWorks Delaware; and (ii) each share of Common Stock
of DataWorks Delaware issued and outstanding immediately pricr thereto ghall ke
canceled and returned to the status of authorized but unissued shares.

1.5 ZTOCK CERTIFICATES. At and after the Effective Time, all of the
outstanding certificates which prior to that time represented shares of the
Ccommon Stock of DataWerks Califormia shall be deemed for all purposes to
avidence ownership of and teo represent the shares of DataWorks Delaware into
which the shares of DatawWorks California represented by such certificates have
been converted as herein provided and shall be so registered on the books and
records of the Surviving Corporation or its transfexr agents. The registered
owner of any such outstanding stock certificate shall, until such certificate

TRADEMARK
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shall have been surrendersd for transfer or conversion or otherwise accounted
for te the Surviving Corporation or its transfer agent, have and be entitled to
exercise any voting and other rights with respect to and to recelive any dividend
and other distributions upon the shares of DataWorkes Delaware evidenced by such
outstanding certificate ag above provided.

1.5 OPTIONS OF DATAWORKS CALIFORNIZ. At the Effective Time, the
Surviving Corporation will assume and continue all of DataWorks California's
stock option plans in existence at the Effective Time, including without
limitatien all options cutstanding under such stoek option plans and any other
outetanding options shall be converted into option= of DataWorks Delaware, guch
that an option for one (1) share of DataWorks Califormia shall be converted into
an option for (1) share of DataWorks Delaware, with no change in the exercise
price of the DataWorks Delaware option. No other changes in the terms and
conditions of such optiens will occur. Effective at the Effective Time,
DataWorks Delaware hereby assumes the outstanding and unexercised portions of
such options and the cobligations of DataWorke rtalifornia with respect thereto.

1.7 WARRANTS. On the Effective Time, the Surviving Corporation will
apgume and continue warrants of DataWorks California and the outstanding and
unexercised portione of all warrants, including without limitation all warrants
to purchase shares of Common Stock outetanding and any other outstanding
warrants, shall be converted into warrants of DataWorks Delaware, such that a
warrant for one (1) share of DataWorks Califernia shall be converted into

=DAGE = 3

a warrant for one (1) share of DataWorks Delaware, with no change in the
exercise price of the DataWorks Delaware warrant. No other changes in the terms
and conditions of such warrants will occur. Effective on the Effective Date,
DataWorks Delaware hereby assumes the outstanding and unexercised portions of
guch warrants and the obligations of DataWorks Califormia with respect thewxeto.

1.8 EMPLOYEE BENEFIT PLANS. At the Effective Time, the Surviving
Corporation shall asgsume all obligstions of DataWorks California under any and
all employee benefit plans in effect as of the Effective Time with respect to
which employee rights or accrued benefits are outstanding as of such time,
ineluding but not limited to the Company's 401(k) Plan provided, however, that
one share Common Stock of DataWorks Delaware shall be substituted for each share
of Cemmen Stock of DataWorks California (if any) thersunder. At the Effective
Time, the Surviving Corporation shall adopt and continue in effect all =such
employee benefit plans upon the same terms and ceonditions as were in effect
immediately prior to the Merger and shall reserve that number of ghares of
DataWorks Delaware Common Stock with respect to each such employee benefit plan
as is egqual to the number of shares of DataWorke Californmia Common Stock (if
any) so reserved at the Effective Time.

2., CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

% 1 CERTIFICATE OF INCORPORATION AND BYLAWS. The Certificate of
Incorporation and Bylaws of DataWorks Delaware in effect at the Effective Time
shall continue to be the Certificate of Incorporation and Bylaws of the
surviving Ceorporation.

2.3 DIRECTORE. The directors of DataWorks California immediately
preceding the Effective Time shall become the directors of the Surviving
Corporation at and after the Effective Time to serve until the expiration of
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rheir terms and until their successors are elected and qualified.

2.3 OFFICERS. The officers of DataWorks California immediately preceding
the Effective Time shall become the officers of the surviving Corperation at and
after the Effective Time to serve at the pleasure of its Board of Directors.

3. MISCELLANECUS

7.1 FURTHER ASSURANCEE. From time to time, and when required by the
surviving Corporation or by its successors and assiegns, there shall be executed
and delivered on behalf of DataWorks Califormia such deeds and other
instruments, and there shall be taken or caused to be taken by it such further
and other agtion, az shall be appropriate Or NeCESSaAry in order to vest or
perfect in or to conform of record or otharwise, in the Surviving Corporation
the title to and pogcescion of all the property, interests, assets, rights,
privileges, immunities, powers, franchises and authority of DataWorks California
and otherwise to garry out the purpeses of this Merger Agreement, and the
cfficere and directors of the Surviving Corporation are fully authorized in the
name and on behalf of DataWorks California or otherwise to take any and all such
artion and to execute and deliver any and all such deeds and other instruments.

3.2 AMENDMENT. At any time before or after approval by the shareholders
of DataWorks Califarnia, this Merger Agreement may be amended in any mannex
(except that, after

=PAGE> 4

the approval of the Merger Agreement by the shareholders of DataWorks
California, the principal terms may not be amended without the further approval
@f the shareholders of DataWerks California) as may be determined in the
judgment of the respective Board of Directors of DataWorks Delaware and
DataWerks Califormia to he necessary, desirable, or expedient in order to
wlarify the intention of the parties hereto or to effect or facilitate the
purpose and intent of this Merger Agreement.

3.3 CONDITIONE TO MERGER. The ohligation of the Constituent Corporatiomns
te effect the transactions contemplated hereby is subject to satisfaction of the
following conditioms {any or all of which may be waived by either of the
Constituent Corporations in its sole discretion to the extent permitted by law):

(a) the Merger shall have been approved by the shareholders of
Datawerks California in accordance with applicable provisions of the General
torporation Law of the State of California; and

(b} DataWorks Califormia, as sole stockholder of DataWorks
Delaware, shall have approved the Merger in accordance with the General
Corporation Law of the State of Delaware:; and

(e) any and all consents, permits, authorizations, approvale, and
swrders deemed in the sole discretion of DataWorks California to be material to
consummation of the Merger shall have been obtained.

3.4 ABANDONMENT OR DEFERRAL. At any time before the Effective Time, this
Merger Agreement may be terminated and the Merger may be abandoned by the Board
of Directors of either DataWerks California or DataWorks Delaware or both,
notwithstanding the approval of this Merger Agreement by the sghareholders of
DataWorks California or DataWworks Delaware or the prior filing of this Merger
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Agreement with the ESecretary of State of the Sstate of Delaware, or the
consummation of the Mergexr may be deferred for a reasonable period of time if,
in the opinion of the Boards of Directors of DataWorks California and DataWorks
Delaware, such action would be in the hest interest of such corporaticns. In the
event of termination of this Merger Agreement, this Merger Agreement shall
become veoid and of no effect and there shall be no liability on the part of
either Censtituent Corporation or its Board of Directors or shareheolders with
respect thereto, except that DataWorks California shall pay all expenses
incurred in comnection with the Merger or in respect of this Merger Agreement or
relating thereto.

3.5 COUNTERPARTS. Tn order to facilitate the filing and recording of
this Merger Agreement, the same may be executed in any number of counterparts,
each of which shall bhe deemsd to be an original.

= PRAGE = 5

IN WITNESES WHEREOF, this Merger Agreement, having first been fully
approved by the Beoard of Directors of DataWorks California and DataWorks
Delaware, is hereby executed on behalf of each said corporation and attested by
their respective officers thereunto duly authorized.

DATAWORKS CORPORATION
a California corporation

By: /&/ Stuart W. Clifton

Stuart W. Clifton
President and Chief
Executive Qfficer

ATTEST:

/8/ Bradley J. Thies

Bradley J. Thies

Secretary
DATAWORKES CORPORATION
a Delaware Corporation
By: /s/ Stuart W. Clifton
Stuart W. Clifton
President and Chief
Executive Officer
ATTEST:

/s8/ Bradley J. Thies
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