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l SUBMISSION TYPE: NEW ASSIGNMENT
LNATURE OF GONVEYANCE: MERGER
EFFECTIVE DATE: 1273172010

CONVEYING PARTY DATA Conveying party (

Cimnet Systems, Inc ) was domiciled in the State of lilinois

! Name

I

Formerly l Execution Date H Entity Type I

!Clmnet Systems, Inc.

[123172010  [INC. ASSOCIATION: |

RECEIVING PARTY DATA

Recelving party (Consona ERP, INC ) is domiciled In the State of indiana

Name: Jlconsona ERP. INC.
Street Address: l450 E 96TH ST
Internal Address: __[[Suite 2900
City: “Indianapolis
State/Country: linDiana
Postal Code. Jee240
Entity Type: inc associaTioN: Tl anes
o
PROPERTY NUMBERS Total: 4 :
B
®
Property Type Number | Word Mark w
Serial Number: 85182116 H CIMNET =
s
Registration Number: 3071439 ﬂ NAVIPOINT o
2
Registration Number: 2682880 H ENGENIX a
Registration Number: 1748175 PARADIGM O
CORRESPONDENCE DATA
Fax Number: (317)592-4638
Corraspondence will be senf via US Mail when ths fax afismpl is unsuccessiii.
Phone: 3172365879
Email: ipdocket@icemiller com
Comespondent Name: Hamid Piroozi
Address Line 1: One American Square
Address Line 2: Suite 2000
Addross Line 4: Indianapolis, INDIANA 46282
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TO:HAMID PIRO0OZI COMPANY:ONE AMERICAN SQUARE

l ATTORNEY DOCKET NUMBER: 12178.0005
NAME OF SUBMITTER: Hamid Piroozi
Signature: Mamid Piroozi/

[ Date: 01/07/2011

source=lllinois Merger#page1.tif
source=|llinois Merger#page?2.tif
source=lllinois Merger#page3.tif
source=lllinois Merger#page4.tif
source=lllinois Mergeriipage5.tif
source=lllinois Merger#ipage8.tif
sourceslllinois Merger#page7 tif
source=lllinois Merger#ipage8.tif
source=lllinols Merger#page8.tif
source=|llinois Merger#page10.tif
source=Indiana 2#page1.tif
source=|ndiana 2#page2 tif
source=Indiana 2#page3.tif
scurce=Indiana 2#pags4 tif
source=Indiana 2#pageb5.tif
source=|ndiana 2#paget tif

Total Attachments: 17
source=Indiana 2#page7 tif
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TO:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

JESSE WHITE e Secretary of State

DECEMBER 29, 2010 5526-901-7

C T CORPORATION SYSTEM
600 S 2ND ST
SPRINGFIELD, IL 62704

RE CONSONA ERP, INC.

DEAR SIR OR MADAM:

ENCLOSED YOU WILL FIND ARTICLES OF MERGER REGARDING THE ABOVE CORPOR-
ATION. THE FILING FEE HAS BEEN RECEIVED AND CREDITED.

THIS DOCUMENT MUST BE RECORDED IN THE OFFICE OF THE COUNTY RECORDER
OF THE COUNTY IN WHICH THE REGISTERED OFFICE OF THE MERGING CORPORATION
IS LOCATED.

SINCERELY,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
CORPORATION DIVISION

TELEPHONE (217} 782-6961
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TO:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

FORM BCA 11.25 (rev. Dec. 2003)

ARTICLES OF MERGER,
CONBOLIDATION OR IXCHANGE

Business Corporation Act

mm:;masm

et L 62758 FILED
Ti (217) 782-0081 .
Remit payment in the fom ol a

check or money order payeble JESSE WHITE
{0 he Seorstary of Gtate. SECRETARY OF STATE

ger o

move than 2
corporations, $50 for sach addiiohal
corporation.

The ing fee s 700, Dt ¥ marger
consolidaion voives

e d S526-901 mmuzmb_ﬂ_w@

e e e — ST I RPRONID — e o e TP OF P Gty 50 DG Ik —— — <m0 70 WD VS 18 S ——— — — - e ==

NOTE: Strike inapplicable words in items 1. 3 and 4.

1.  Names of the corporations proposing © nmn . and the state or country of their incorporation:
sochenne.aharns:

Name of Corporation State or Country Corporation
of incorporation Fle Number
Cimnet Systems, Inc. L 5261
Compiere, Inc. NSNS . -
Capxl Coep. MY .. -

2. The laws of the state or country under which each corporation is incorporated permits such merger,consolidation
or exchange.

3. (&) Name of theyy, NAWyxx COrporation: Cossons ERP, Inc.
XROAUIEKxX
{b) itehail be governed by the laws of: Indisng

# not sufficient space to cover this point, add one or more shests of this sixe.

1L2GR - 13003 C T Sywom Ouline
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COMPANY :ONE AMERICAN SQUARE

USPTO
TO:HAMID PIROOZI

consalidation was spproved, corporalion notorganized in Minals, in withthe laws of the
5. Fand axcharge amwﬁgﬁm.wmuummw as follows:
(The following Nems are not appiicabie 10 mergers under§11.30 ~ 90% owned subeldiery provisions. See
Article 7.)
(Oniy "X~ one Dox for each Binols vorporation}
By the sharehoiders, a reso-
lution of the board of direc-
tors having been duly
adopted and submited to & By written consent of the
vois at a meeting of share-  sharshokiers having notiess
holdars. Not less than the  than the minimum number of
minimum number of votas  voWsraquiredbystatiteand  Bywritenconeent
required by statute and by by the asticles of incorpora-  of ALL the share-
the articles of incorporation  tion. Sharehoiderswhohave  holders entitied to
voted in favor of ihe action  notoonsentedinwriinghave  volsonthe action,
taken, beeri given notice In accor-  inaccordancewith
(§11.20) dancoewkh§7.10(§11.20) §7.10&§11.20
Name of Corporation
Q Q Q
Q Q d
| Q a
W) a Q
Q Q Q

6. (mwywm,mwmmmsmmmm)

Itis agread that, upon and after the issuance of a certificate of merger, consolidation exchange Secretary
State of the State of INinols: o e o

a. The surviving, new or acquiring corporation may be served with process in the State of fHiinols in any
pwmwwmwmdmywmﬂmdwmm&nowm under the iaws of the State of
llincis which Is & party to the merger, consolidation or exchange and in any procseding for the enforoament
ofmedgmsoudimmhgmm«dmymmmnmmmmebmammmm
against the surviving, new or acquiring corporation.

b. ThoSecuhryofsmofﬂnsmdullmlsMbundhnmbyiahwocablyappolnudum ent of the
surviving, new or acquiring carporation to accept service of process in any such prooeadim:r';d

¢. The surviving, new, or acquiring corporation wil promplly pay to the disssniing shareholders of
corporation organized under the iaws of the State of lilinois which /s a party to the merger, oomolldatioriuz
exchange the amount, if any, to which they shafl be entitled under the provisions of "The Business
Corporation Act of 1983" of the State of Iliinois with respsct to the rights of dissenting shargholders.

TLOM .« 124008 C T Syveerm Online
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TO:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

7. (Compiete this item if reporting a merger under § 11.30—390% owned subsidiary provisions.)

a.  The number of outstanding shares of each class of each merging subsidiary corporation and the number of such
ahares of sach ciass ovmed immediataty prior to the adoption of the plan of marger by the parent corporation, are:

Total Number of Sharse Number of Shares of Each Class
Outstanding Ownad Immediately Prior t0
Name of Corporation of Each Class Merger by the Parent Corporation
Cimnet Systams, Inc. 100 Common Shaves 100 Common Shares
Lompiere, Inc. 100 Common Shaves 100 Common Shares
Capri Coepr. 20628001 CommonShares 1628001 CommonSherss

b. (Not appliicable to 100% owned subsidaries)
The date of mailing acopy of the plan of merger and notice of the right to giseent 1o the shareholders of each merging
subsidiary corporation was . .
(Month & Day) {Ym

anmumm«mmammguwummwmm shares
of e}t subsidiary corporations received? X ves No ’

{1l the answer is “No," the dupiicass copies of the Articies of Mergsr m:ay not be dafivered 1o the Secretary of State
unt¥ after 30 days folfowing the malling of a copy of the pian of merger and of the notice of the right to dissent to
the shawsholders of sach menging subsidiary corporation.)

8. The undersigned corporations have caused these articles (o be signed by their duly authorized officers, each of whom
aifirms, Mrmam.mmmmmmmmwdg:ﬁm must be in BLACK INK.)

Dated December 28 » 2010
(i Day) (Year) Mw""ma&mm
v authorized officer’s signature)
KE!M &;&& }ZF ﬁﬁﬁr-e
(Type or Frint Name and Ti¥e}
Dated Qecomber 28 s 2010 __ Cansona ERP.Inc..
& Day) (Yoar) (Exact Name of Corporation)
(Any officer’s sigrature)
y N - ﬂ 7
{Type or Print Name and Tite) et
Dated December28 . Compicre, Inc,

; "IM A [l
{Type or Print Name
C-195.10 and Tite)

AW - IR0 C T Sevmm Online
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TO:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

Continuation Sisnatare Page

Dated:

December28. . 2010 SCaprl Corp,
Month & Day) (Year) {Exact Namo of Corporation)

iy thoriosd ofter's signand)
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TO:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”) is emtered into as of
the 28% day of December, 2010 among Consona ERP, Inc., an Indiana corporation (“Consona
ERP™), and its wholly owned subsidiaries: Complere, Inc., a Delaware corporation
("Compiere™), Capri Corp., a Minnesota corporetion (“Capri™), and Cimnet Systems, Inc,, an
Hlinois corporation (“Cimmnst”, and together with Compiere and Capri, the “Subsidiaries™.
Consona ERP and the Subsidiaries are sometimes referred to as the i jes,”
Consona ERP, as the surviving entity in the Mergers (as defined below), is hereinafter also
sometimes referred to as the “Surviving Corporation”.

WITNESSETH: ‘
WHEREAS, Subsidiaries are each wholly owned subsidiaries of Consona ERP; and

WHEREAS, Consone ERP and the Subsidiaries deem it advisable and generally to the
welfare of Consona ERP and the Subsidiaries, respectively, that each of the Subsidiaries be
merged with and into the Surviving Corporation under the terms and conditions hereinafter set
forth, such mergers to be effected pursuant to the Indiana Business Corporation Law, the
Delaware General Corporation Law, the Washington Business Corporation Act and the Hllinois
Business Corporation Act, respectively. .

'NOW, THEREFORE, the Constituent Companies parties to this Agresment, in
consideration of the mutual covenants, agreements and provisions hereinafier contained, do
hereby prescribe the terms and conditions of such merger and mode of carrying the same into

* effect as follows:

FIRST: The Subsidiaries hereby agree to merge (the “Mergers™) with and intc Consona
ERP, with Consona ERP being the surviving entity in the Mergers. The separate existence of the
Subsidiaries shall cease at the Effective Time of the Mergers in accordance with applicable law,
and Consona ERP shall continue in existence as the surviving entity, and, without other transfer
or assunaption, succeed to and possess all the estate, properties, rights, privileges, immunities and
franchises of the Subsidiaries in accordance with applicable law.

. SECOND: The Certificate of Incorporation of Consona ERP, as in effect on the date of
the Mergers provided for in this Agreement, shall continue in full force and effect as the
certificate of incorporation of the Surviving Corporation until the same shall be altered, amended
or repealed as provided therein or in accordance with applicable law.

THIRD: The terms and conditions of the Mergers are as follows:
()  Atthe Effective Date, all of the authorized capital stock of each Subsidiary

outstanding immediately prior to the applicable Merger and all rights in respect thereof; shall
forthwith cease to exist and shall be cancelled, and the authorized capital stock of the Surviving

69083 v3/BN
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TO:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

Corporation immediately prior to the Mergers shall continue to be outstanding and shall not be
changed, but shall remain the same as immediately before the Mergers.

(b)  The By-laws of Consona ERP as they shall exist at the Effective Time of
the Mergers ghall be and remain the By-laws of the Surviving Corporation until the same shall be
altered, amended arid repealed as therein provided or in accordance with faw.

(c)  The directors of Consona ERP at the Effective Time of the Mergers shall
remain the directors of the Surviving Corporation, each to continue in office until the next annual
meeting of stockholders and until their successors shall have been clected and qualified.

(d)  Tbe officers of Consona ERP at the Effective Time of the Mergers shall
remain the officers of the Surviving Corparation, each to continue in office until the next annual
meeting of directors and until their successors shall have been elected and qualified.

(¢) At and after the Effective Time of the Mergers, the Surviving Corporation
shaﬂsumeedmmdpomess,“dthomﬁrdmaamdeed.antheﬁghts,mivﬂeges, obligations,
powers and franchises, both public and private, and all of the property, real, personal and mixed,
of each of the Subsidiarics; all debts due to each of the Subsidiaries on whatever account, as well
as for stock subscriptions, shall be vested in the Surviving Corporation; all claims, demands,
property, rights, peivileges, powers and franchises and every other interest of either of the
Subsidiaries shall be as effoctively the property of the Surviving Corporation as they were of any
of the respective Subsidiaries; the title to any real estate vested by deed or otherwise, in any of the
SubsidiaﬁesshallnotmvurtmbeinanywayimpainedbymsonoftheMmgnrs,bm:hall-be
vested in the Surviving Corporation; all rights of creditors and ali liens upon any property of any
ofﬂwSubﬁdiaﬁmshallbepremvedxmknpaimd;al!debts,ﬁabiﬁﬁsmdduﬁesofﬂwwspe«ive
Subsidiaries shall thenceforth attach to the Surviving Corporation and may be enforced against it
tothesamemtentasifsuchdcbts,ﬂaﬁliﬁcsandduﬁahadbeenincmedoroomtedbyit;
and the Surviving Corporation shall indemnify and hold harmless the officers and directors and
managers, as spplicable, of each of the Subsidiaries against all such debts, liabilities and duties
and against all claims and demands arising out of the Mergers.

(D Asand when requested by the Surviving Corporation or by its successors
or assigns, the Subsidiaries will execute and deliver or cause 10 be executed and delivered all
such deeds and instruments and will take or cause to be taken all such forther action as the o
Surviving Corporation may deem necessary or desirable in order to vest in and confirm to the
* Surviving Corporation title to and possession of any property of any of the Subsidiaries acquired
bytheSurvivingCorpomtionbyrmonorasaresultofﬂleMergmhmhapmvidedforand
otherwise to carry out the intent and purposes hereof, and the officers and directors of the
" Subsidiarics and the officers and directors of the Surviving Corporation are fully authorized in
the name of the Subsidiaries or otherwise to take any and all such action.

(&)  Forall purposes, the Mergers shall be deemed to occur in the following

order: (i) first, Compiere will merge with and into Consona ERP, such that Consona ERP is the
surviving corporation; (i) next, Capri wilf merge with and into Consona ERP, such that Consona

65083 VI/BN
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TO:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

ERP is the surviving corparation; anil (iti) astly, Ciment will merge with and into Consona ERP,
such that Consona ERP is the surviving corporaiton.

(h)  This Agreement shall be submitted to the stockholders of the Subsidiaries

and the stockholders of the Surviving Carporation as and to the extent required by applicahle
law. The Mergers shall take effect as of 11:59 pm on December 31, 2010 (the “Effective Time”).

(i) Al acts, plans, policies, approvals and authorizations of the Subsidiaries,
their officers and directors, which were valid and effective immediately prior fo the Effective .
Time of the Mergers, shall be taken for all purposes as the acts, plans, policies, approvals and
mthorizations of the Surviving Corporation and shall be effective and binding thereon as they
were on the Subsidiaries,

()  From the Effective Time of the Mergers, the officers and directors of the
Surviving Corporation are hereby authorized in the name of the entities that wers the
Subsidiaries to exewte,ackmwledgeauddolivuaﬂinshmentsm@doaﬂﬂﬁmmmybe
nocmuyo:dqdm&emmhthaSuwivmgOmpomﬁmanypmpmymﬁghBofanycfﬁw
Subsidiaries or to carry out the purposes of this Agreement.

FOURTH: It is intended that this Agreement and Plan of Merger qualify as a Liquidation
and reorganization in accordance with Sections 332, 334(bX1), 368(a}(1XA) and 337 of the
Internal Revenue Code of 1986, as amended.

FIFTH: The matters set forth'in this Agreement shall be considered modified to the
extent required by the laws of the State of Indiana, the State of Delaware, the State of Minnestoa
ortheStsteofﬂﬁnoissoMmﬂﬁngwn&imdh&ehshaﬂbecom&uedmbemmyway
;iolative of the laws of the State of Indiana, the State of Delaware, the State of Minnestos or the

tate of Illinois. )

[Remainder of Page Intentionally Left Blank]

49083 v3/BN
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TO:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

IN WITNESS WHEREOF, the parties to this Agreement, pursuant to the approval and
authority duly given by resohutions adopted by their respective Boards of Dirsotors, have causod
thwﬁmmtobemcmdbyuchpmyhm

CONSONA ERP, INC.,
an Indisna ectponmn

N Y hatg

Tite: MW Finumes & Adminisiration

COMFIERE, INC.
a Delaware corpptation

Narws Kathering Kinder
Tide: Vico Prasidond, Finante & Adminkirafion

CIMNET SYSTEMS, INC.
an Hllinois corporation

By:
Name:

Katharino Xinder
Title:  Vica President, Finance & Administration

69083 v3/BN

TRADEMARK
REEL: 004474 FRAME: 0456



USPTO

1/26/2011 8:12:52 PM PAGE 157022 Fax Server

TO:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

e ettt ssssreses o o e

REDACTED
' ORTANT F.
IfmorohavebaencbangulnMn?or?,Fonnchuﬂmumuudm f

submiited with this Annual Report P
| | FILED

- DEC 30 20
Prniad by suhoy of L Siats of Sinols, Ociober 2008 — 254 — 0 3865 - -- Ei "‘?.'}‘Em :
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TO:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

State of Indiana
Office of the Secretary of State

CERTIFICATE OF MERGER
of
CONSONA ERP, INC.

I, TODD ROKITA, Secretary of State of Indiana, hereby certify that Articles of Merger of the
above For-Profit Domestic Corporation have 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):

CIMNET SYSTEMS, INC.
a(n) THinois For-Profit Foreign Corporation qualified in Indiana
merged with and into the surviving entity:
CONSONA ERP, INC.
. The name following said transaction will be:
CONSONA CORPORATION

NOW, THEREFORE, with this document I certify that said transaction will become effective
Friday, December 31, 2010.

In Witness Whereof, I have cansed to be
affixed my signature and the seal of the
State of Indiana, at the City of Indianapolis,
December 28, 2010,

e (S04

TODD ROKITA,
SECRETARY OF STATE

158601-790/ 2010123057986
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TO:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

ae

i
B\ ARTICLES OF MERGER *© - ?‘ﬁ SECREINRY OPSTNIE
X 5} st Fom 30036 (RS 297} N, 0ZW. Stroat, Rra. EITE
B/ Approved by Stete Board of Accounts, 1995

’l <C Telegtone: (317) 232-0678
m(fﬁ incians Code 23-1-40-1 of. seq.
INSTRUCTIONS: LUss 3 V" ¥ 11" white paper for inseris. FILING FEE: $90.00
Prasant originel and two (2) copies fo sddvess in OEEN Tight comer of s farm

Praase TYPE or PRINT.
Upon completion of filing the Secretary of Stata wil fssim 8 recelp!.

ARTICLES OF HERGER( SHARE EXCHANGE

Compiere, Inc.; Capri Corp.; and Cimnet Systems, Inc.
fhzreinalier “he nonsurviving wmﬁmw')

Consons ERP, inc.

ARTCLEL-SHEV VD CORPODATIOY

The name of the comoration surviving the merger is : Consona Corporalion
and such neme B nes [ nes not (cesignate which) been changed as a result of v merger,

.J The sugz!wiggswpouﬂon Is a domestic corporation existing pursuant to the provisions of the indiana Business Corporation Law incorporated on
anuary .

b. The suvi corporafion Is a foreign carporation incorporated under the laws of the State of —— and
quaitisd not qualtied {designate wihich) o do uisinass in Indiana.
1 the surviving corporstion 1s quaiilled io 25 busingey In InGane, siate he date of qualficallon:

(If Application for Carlificate of Authority is flled corcurrently herewlith stale "tpan spprovel of Application for Certificate of Aurlmlly')

AT B - RONSURYIY G CORPORATIONT (3}

The name, mefk\entpatﬁ and date of incorporetion or quaification {Iopplubb)nopwlvaly of sach Indisna dunulbmpuaﬂm
ond Indlana quaifiad fareign corporation, other then the survivar, which is party to the merger are as follows: }

Name of Corporstion

Compiere, Inc

Stels of Domiciie Cate of Incosparation or quailioation In Indiana (f spoioatie}

Delaware -~

Name of Comoration G‘

Capri Corp. . F
State of Domicile of incosporaon of queliication in indiena (& agpicatin ’ 3‘
Minoesota ’\.& ﬁ}_:v)
Name of Corporation TN .
Cimnet Systems, Inc. )‘0[ .
mmguw; IDate of incorporation ar giseificadion in indiana (F epplsaiis]

IHino i§ :

SHARL LA JHANL

T RUIN

ATTICLL B FLAN Ul 0 NT

‘The Plan of Merger or Share Exr.hnrw. contawning such information as required by indlans Code 23-1-40-1(b), b sat forth in *Exiibit
A", altachad hareto and mede & part hareof.

THOZE - 2T CT System Onfirs ¥
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TO:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

ARTCLE IV - IAANNTR OF ADOPTION AMD VOTE OF SURVIVING CORPORATION (ANt v Soot e tor o
{1 sharenciger vote-net required.
The merger / share sxchange was adopled by the incomarstors or board of diceciars without sharsholder action and shereholder action was not

requised.
_ {3 vets of snarahoiders (Sekect siter A or 8)

Ths designation (i.a., common, prafoired or any cisesifioation whore dilforsnt Jossos of sicck exief}, number of oulstandng shares, number of voles
enliied 1o be cast by each voling group entilied 1o vois saparstely cn the merper / share sxchange snd the number of volas of sech voling group
repraseniad at the meeting is g6t forth below:

A Unanimous written axecuted on _Decamber 28 2010 8nd signed by s shareholders entiled b vots.

8 Vote of sharehoiders vuring a meeling oalfad by the Boerd of Direciurs.

TOTAL: A B C

DESIGNATION OF EACH VOTING GROUP (l.e. proferred and comman)

NUMBER OF QUTSTANDING SHARES ]

NUMBER OF VOTES ENTITLED TO BE CAST

NUMBER OF VOTES REPRESENTED AT MEETING

SHARES YOTED IN FAVYOR

SHARES VOTED ABAINST

AcUHILLE V- LIANNCR OF AL PO, ANl s 076 7 RS v G i PUliay O sl oo Lorse s omen 5

[T] sherehoker vota not required.

The memger / share axchangs was adopted by the incorporators or boad of diractors without sharsbolder acion and shareholder action was not

| (B \ote of sharsholders (Sorsot oither A or 8)

‘Tha designation {/.e., mwwwmm collerent classes of stock axief). number of outglending sheres, number of voles
sniitfed to be cast by sech voting group entilied 1o voie seperately on the morger / shars sxchanpe and the numbar of volkos of sach voling group
reprasented st the meeting s set (orth below:

A. Unsakmous wiiken consent exscued on Decermber28 | 2010 and signed by af shurehoiders endiled 10 vole,
8. Vote of sharshoidars during a ting called by the Board of Diractors,

TOVAL| A B c

DESIGNATION OF EACH VOTING GROUP (1 ». preverrad and common)

NUMBER OF QUTSTANDING SHARES

NUMBER OF VOTES ENTITLED TO BE CAST

NUMBER OF YOTES REPRESENTED AY MEETING

SHARES VOTED IN FAVOR
SHARES VOTED AGAINST
1 - B .
In Wilness Wharel, the undersgned baing the ___ V124, E7¢S i devit” of Ihe survving
Officer or Chelrmen of Bosrd
corporalion exacuies thesa Articles of Merger / Share Exchange and verifies, subject io peasitmes of perjury that Lhe slaiements contained
herein sra trus, this _ 28 day of _ December 2010

1 —

— Printed nams
Srgnelrs .
M Kathersing Kinde,
INGZ4 -2 9905 C TSy Online

TRADEMARK
REEL: 004474 FRAME: 0460



USPTO 1/26/2011 8:12:52 PM PAGE 198/022 Fax Server
TO:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”) is entered into as of
the 28™ day of December, 2010 among Consona ERP, Ine., an Indiana corporation (“Consona
ERP™), and its wholly owned subsidiaries: Compiere, Inc., a Delaware corporation
(“Compiere”}, Capri Corp., a Minnesota corporation (“Capri”), and Cimnet Systems, Inc., an
Illinois corperation (“Cimnet”, and together with Compiere and Capri, the “Subsidiaries™.
Consona ERP and the Subsidiaries are sometimes referred to as the “Constituent Companies.”
Consona ERP, as the surviving entity in the Mergers (as defined befow), is hereinafter also
sometimes referred to as the “Surviving Corporation™.

WITNESSETH:
WHEREAS, Subsidiaries are each wholly owned subsidiaries of Consona ERP; and

WHEREAS, Consona ERP and the Subsidiaries deem it advisable and generally to the
welfare of Consona ERP and the Subsidiaries, respectively, that each of the Subsidiaries be
roerged with and into the Surviving Corporation under the terms and conditions hereinafter set
forth, such mergers to be effected pursuant to the Indiana Business Corporation Law, the
Delaware General Corporation Law, the Washington Business Corporation Act and the Illinois
Business Corporation Act, respectively.

NOW, THEREFORE, the Constituent Companies parties to this Agreement, in
consideration of the mutual covenants, agreements and provisions hereinafter contained, do
hereby prescribe the terms and conditions of such merger and mode of carrying the same into
effect as follows:

FIRST: The Subsidiaries hereby agree to merge (the “Mergers™) with and into Consona
ERP, with Consona ERP being the surviving entity in the Mergers. The separate existence of the
Subsidiaries shall ccase at the Effective Time of the Mergers in accordance with applicable Jaw,
and Consona ERP shal! continue in existence as the surviving entity, and, without other transfer
or essumption, succeed to and possess all the estate, properties, rights, privileges, immunities and
franchises of the Subsidiaries in accordance with applicabie law.

SECOND: The Certificate of Incorporation of Consona ERP, as in effect on the date of
the Mergers provided for in this Agreement, shali continue in full force and effect as the
certificate of incorporation of the Surviving Corporation until the same shall be altered, amended
or repealed as provided therein or in accordance with applicable law.

THIRD: The terms and conditions of the Mergers are as follows:
(a) At the Effective Date, all of the authorized capital stock of each Subsidiary

outstanding immediately prior o the applicabie Merger and all rights in respect thereof, shafl
forthwith cease o exist and shalt be cancelled, and the authorized capital stack of the Surviving
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Corporation immediately prior to the Mergers shall continue to be outstanding and shall not be
changed, but shall remain the same as immediatcly before the Mergers. :

(v)  The By-laws of Consona ERP as they shall exist at the Effective Time of
the Mergers shall be and remain the By-laws of the Surviving Corporation until the same shall be
altered, amended and repealed as therein provided or in accordance with law.

(c)  The directors of Consona ERP at the Effective Time of the Mergers shall
remain the directors of the Surviving Corporation, each to continue in office until the next annual
meeting of stockholders and until their successors shall have been elected and qualified.

(d)  The officers of Consona ERP at the Effective Time of the Mergers shall
remain the officers of the Surviving Corporation, each to contimae in office until the next anmoal
meeting of divectors and unti their successors shall have been elected and qualified.

(e)  Atand after the Effective Time of the Mergers, the Surviving Corporation
shall succeed to and possess, without further act or deed, all the rights, privileges, obligations,
powers and franchises, both public and private, and all of the property, real, personal and mixed,
of each of the Subsidiaries; all debts due to each of the Subsidiaries on whatever account, as well
as for stock subscriptions, shall be vested in the Surviving Corporation; all claims, demands,
property, rights, privileges, powers and franchises and every other interest of either of the
Subsidiaries shall be as effectively the property of the Surviving Corporation as they were of any
of the respective Subsidiaries; the title to any real estate vested by deed or otherwise in any of the
Subsidiaries shall not revert or be in any way impaired by reason of the Mergers, but shall be
vested in the Surviving Corporation; all rights of creditors and all liens upon any property of any
of the Subsidiaries shall be preserved unimpaired; all debts, liabilities and duties of the respective
Subsidiaries shall thenceforth attach to the Surviving Corporation and may be enforced against it
to the same extent as if such debts, liabilites and duties had been incurred or contracted by it;
and the Surviving Corporation shall indemnify and hold harmiess the officers and directors and
managers, as applicable, of cach of the Subsidiarics against all such debts, liabilitics and duties
and against aii claims and demands arising out of the Mergers.

4] As and when requested by the Surviving Corporation or by its successors
or assigns, the Subsidiaries will execute and deliver or cause to be execnted and delivered all
such deeds and instruments and will take or cause to be taken ali such further action as the

" Surviving Corporation may deem necessary or desirable in order to vest in and confirm to the
Surviving Corporation title to and possession of any property of any of the Subsidiaries acquired
by the Surviving Corporation by reason or as a result of the Mergers herein provided for and
otherwise to carry out the intemt and purposes hereof, and the officers and directors of the
Subsidiaries and the officers and directors of the Surviving Corporation are fully autherized in
the name of the Subsidiaries or otherwise to take any and all such action.

{g)  Forall purposes, the Mergers shall be deemed to occur in the following

order; (i) first, Compiere wiil merge with and into Consona ERP, such that Consona ERP is the
surviving corporation; (ii) next, Capri wiil merge with and into Consona ERP, such that Consona
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ERP is the‘survi ving ‘corporaﬁon; and (iii) lastly, Ciment will merge with and into Consona ERP,
such that Consona ERP is the surviving corporaiton.

(h)  This Agreement shall be submitted to the stockholders of the Subsidiaries

and the stockholders of the Surviving Corporation as and to the extent required by applicable
law. The Mergers shall take effect as of 11:59 pm on December 31, 2010 (the “Effective Time™).

@) All acts, plans, policies, approvals and authorizations of the Subsidiaries,
their officers and directors, which were valid and effective immediately prior 10 the Effective
Time of the Mergers, shall be taken for all purposes as the acts, plans, policies, approvals and
authorizations of the Surviving Corporation and shail be effective and binding thereon as they
were on the Subsidiaries.

@) From the Effective Time of the Mergers, the officers and directors of the
Surviving Corporation are hereby authorized in the name of the entities that were the
Subsidiaries to execute, acknowledge and deliver all instruments and do all things as may be
necessary or desirable to vest in the Surviving Corporation any property or rights of any of the
Subsidiaries or to carry out the purposes of this Agreement.

FOURTH: 1t is intended that this Agreement and Plan of Merger qualify as a liquidation
and reorganization in accordance with Sections 332, 334(b)(1), 368(a)(1)(A) and 337 of the
Internal Revenue Code of 1986, as amended. '

FIFTH: The matters set forth in this Agreement shall be considered modified fo the
extent required by the Iaws of the State of Indiana, the State of Delaware, the State of Minnestoa
or the State of illinois so that nothing contained herein shail be construed fo be in any way
violative of the laws of the Siate of Indiana, the State of Delaware, the State of Minnestoa or the
State of 1llinois.

[Remainder of Page Intentionally Left Blank)
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IN WITNESS WHEREOF, the parties to this Agresment, pursuant to the approval and
authority duly given by resolutions adopted by their tespective Boards of Dn'ccton, have caused

this Agreement to be executed by each party hereto.

CONSONA ERP, INC,,
an Indiana corporation

By:
Name:;
Title:

-

Katherine
Vice President, Finance & Adminksiration

COMPIERE, INC,
a Delaware corporation

By: —
1.:.":“?: Kotherine Xinder
e Vice President, Fingncs & Administration
CAPRI CORP,,
8 Minnesota corporation
By: ~
Name: 1 ’
Title:  Vica President, Finance & Administraifon

CIMINET SYSTEMS, INC.
an lilinois corporation

By:
Name:  Katharine Kinder

Title: .

65083 vi/BN
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TO:HAMID PIROOZI COMPANY: ONE AMERICAN SQUARE

UNITED STATES PAwomm

UNDER SECRETARY OF COMMERCE FOR INTELLECTUAL PROPERTY AND
DIREGTOR OF THE UMITED STATES PATENT AND TRADEMARK OFFICE

JANUARY 13, 2011

PTAS
HAMID PIROOZI HERENDRRNER
ONE AMERICAN SQUARE. *900180829*
SUITE 2900

INDIANAPOLIS, IN 46282

UNITED STATES PATENT AND TRADEMARK OFFICE
NOTICE OF NON-RECORDATION QOF DOCUMENT

DOCUMENT ID NC.: 900180829

THE ENCLOSED DOCUMENT HAS BEEN EXAMINED AND FOUND NON-RECORDABLE BY THE
ASSIGNMENT DIVISION OF THE U.S. PATENT AND TRADEMARK OFFICE. THE REASON(S)
FOR NON-RECORDATION ARE STATED BELOW. DOCUMENTS BEING RESUBMITTED FOR
RECORDATION MUST BE ACCCMPANIED BY A NEW COVER SHEET REFLECTING THE
CORRECT INFORMATION TQ BE RECORDED AND THE DOCUMENT ID NUMBER REFERENCED
ABOVE.

THE ORIGINAL DATE OF FILING OF THIS ASSIGNMENT DOCUMENT WILL BE MAINTAINED
IF RESUBMITTED WITH THE APPROPRIATE CORRECTION (S} WITHIN 30 DAYS FROM

THE DATE OF THIS NOTICE AS OUTLINED UNDER 37 CFR 3.51. THE RESUBMITTED
DOCUMENT MUST INCLUDE A STAMP WITH THE OFFICIAL DATE OF RECEIPT UNDER

37 CFR 3. APPLICANTS MAY USE THE CERTIFIED PROCEDURES UNDER 37 CFR 1.8

OR 1.10 FOR RESUBMISSION OF THE RETURNED PAPERS, IF THEY DESIRE TO HAVE
THE BENEFIT OF THE DATE OF DEPOSIT IN THE UNITED STATES POSTAL SERVICE.

SEND DOCUMENTS TO: U.S. PATENT AND TRADEMARK OFFICE,

MAIL STOP: ASSIGNMENT SERVICES BRANCH, P.O. BOX 1450, ALEXANDRIA, VA 22313.
IF YOU HAVE ANY QUESTIONS REGARDING THIS NOTICE,

YOU MAY CONTACT THE INDIVIDUAL WHOSE NAME APPEARS ON THIS NOTICE AT
571-272-3350.

1. THE SUBMITTED ASSIGNMENT COVER SHEET IS NOT ACCEPTABLE. THE CITIZENSHIP
OF THE RECEIVING PARTY MUST BE INDICATED ON THE COVER SHEET. AS OF
JANUARY 16, 2009, TRADEMARK RULE 37 C.F.R. A§3.31(A) WAS BMENDED TO ADD
THE REQUIREMENT THAT THE ASSIGNMENT COVER SHEET MUST INCLUDE THE LEGAL
ENTITY TYPE AND NATIONAL CITIZENSHIP (OR STATE OR CCOUNTRY OF
ORGANIZATION) OF EACH DPARTY RECEIVING THE ASSIGNMENT INTEREST. AND, IF
THEPARTY RECEIVING THE ASSIGNMENT INTERESTIS A DOMESTIC PARTNERSHIP OR
DOMESTIC JOINT VENTURE, THE COVER SHEET MUST STATETHE NAMES, LEGAL
ENTITY TYPES, AND NATIONAT, CITIZENSHIP (OR THE STATE OR COUNTRY OF
ORGANIZATION} OF ALL GENERAL PARTNERS OR ACTIVE MEMBERS THAT CCMPOSE THE

P.O. Box 1450, Alaxandria, Virginia 22313-1450 - www.uSPTO GOV
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PARTNERSHIP OR JOINT VENTURE. 37 C.F.R. A§3.31(Aa)(8).
2. MAKE THE CORRECTION ON THIS COVER SHEET. WHEN RESUBMITTING THIS DOCUMENT

PLEASE USE OUR RIGHT FAX SYSTEM 571-273-0140.

TONYA LEE, EXAMINER
ASSIGNMENT SERVICES BRANCH
PUBLIC RECORDS DIVISION
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LEGAL COUNSEL

January 28, 2011

VIA CERTIFIED MAIL/RETURN RECEIPT REQUESTED 7010 1060 0002 0914 4807

U.S. Patent and Trademark Office
Mailstop: Assignment Services Branch,
P. O. Box 1450

Alexandria, VA 22313

Re: Recordation of Assignment of Merger of Cimnet Systems, INC. with
Consona ERP, INC.
Our File: 12178.0005

Dear Sir/Madam:

On January 26, 2011 we received a facsimile (hereinafter, "the Facsimile") referencing
Document ID No. 900180829 regarding an assignment that was electronically submitted to the
electronic filing system for trademarks. In the Facsimile, it was indicated that the submitted
assignment coversheet is not acceptable since the "CITIZENSHIP/STATE" of the receiving
party must be included in the coversheet. We have included the coversheet/receipt that was
included in the Facsimile with appropriate notation indicating the state of domicile of the
conveying company (i.e., Cimnet Systems, INC. which was a state of Illinois entity) and the state
of domicile of the receiving party (Consona ERP INC. which is a state of Indiana entity). Please
make the appropriate changes.

We believe no fees are due.

Sincerely,

IC

-

I S

Hamid Piroozi/\

HRP/tb
Enclosure: ~ Notice of Non-Recordation of Documents
Cover Sheet with appropriate notations
Certificate of Merger (Indiana); Certificate of Merger (Illinois)
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