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SERVIGISTICS SNS, INC.
UNANIMOUS WRITTEN CONSENT

OF THE BOARD OF DIRECTORS

THE UNDERSIGNED, being all of the members of the Board of Directors of Servigistics SNS,
Inc., a Delaware corporation (ithe “Company”), in accordance with the authority contained in Section
141(f) of the Delaware General Corporation Law, as amended (the “DGCL"), do hereby consent in
writing to the adoption of the following resolutions, which shall have the same force and effect as if duly
adopted at a meeting duly called and held in accordance with law and the Bylaws of the Company:

WHEREAS, the Board of Directors of the Company (the “Board™) has determined that it is
advisable and in the best interest of the Company to consummate a merger (the “Merger™) with and into
Servigistics, Inc., a Delaware corporation and sole stockholder of the Company (*‘Parent”), pursuant to the
terms of that certain Agreement of Merger dated December 27,2011 among the Company and Parent

(the “Merger Agreement™); and

WHEREAS, at the effective time of the Merger (the “Effective Time™), the Company shall be
merged with and into Parent upon the terms and subject to the conditions set forth in the Merger
Agreement and the DGCL, whereupon the separate organizational existence of the Company would cease
and Parent shall continue as the surviving corporation of the Merger and be governed by the laws of the

State of Delaware.

NOW, THEREFORE, BE IT:

RESOLVED, that after careful consideration, the Board has (i) determined that the Merger is fair
to, and in the best interests of, the Company and Parent, as the Company’s sole stockholder, (ii) approved
the Merger and the Merger Agreement (including all documents, agreements and instruments
contemplated thereby), (iii) determined that the Merger and the Merger Agreement are advisable, and (iv)
recommended that Parent approves and adopts the Merger and the Merger Agreement; and be it further

RESOLVED, that subject to the requisite approval of Parent, the Company consummate the
Merger and enter into the Merger Agreement; that the Merger Agreement (including all documents,
agreements and instruments contemplated thereby) is hereby approved substantially in the form presented
to the Board; and that the Merger Agreement and all documents, agreements and instruments relating
thereto and contemplated thereby, when executed and delivered, shall be the valid obligations of and
binding upon the Company in the form and content in which they are so executed; and be it further

RESOLVED, that subject to approval by Parent, Eric Hinkle and Robb Warwick (each an
“Authorized Officer” and collectively the “Authorized Officers”) be, and each of them individually
hereby is, authorized, empowered and directed to execute and deliver for and in the name of and on behalf
of the Company, and without further action by the Board, the Merger Agreement and any documents
contemplated thereby, in each case with such modifications or amendments as shall be necessary or
advisable, the signature of any such Authorized Officer to be conclusive evidence that such Authorized
Officer deems the modifications and additional amendments reflected therein to be necessary or advisable

as aforesaid; and be it further

RESOLVED, dsiimtestisinssitiiinsmimninssisit e
i o o

#15242759 vl

TRADEMARK
REEL: 004816 FRAME: 0734



IN WITNESS WHEREOF, the undersigned has executed this Unanimous Written Consent of the
Board of Directors effective as of the date last set forth below,

@ Ol f >

¢ William Atkmscﬁ
Date: December% 2011

Eric Hinkle
Date: December __, 2011

Robb Warwick
Date: December __, 2011

(signature page lo Servigistics SNS, Inc. BOD resolution)
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IN WITNESS WHEREOF, the undersigned has executed this Unanimous Written Consent of the
Board of Dircctors effective as of the date last set forth below.

William Atkinson
Date: December __, 2011

Eric Hinkle <.
Date: December%z 2011

Robb Warwick
Date: December __, 2011

(signature page to Servigistics SNS, Inc. BOD resolution)
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1N WITNESS WHEREGE, e wdgrsigned Tins gesited 4lifs Uribniipous Wiidiin Copsait ol tho
Board of Directors effeetive as ofithe date lastsel foril below,

Willipot Atkimsor.
Dit: Dégenitior _, 2011

MY
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