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Delaware ...

The ‘First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COéY OF THE RESTATED CERTIFICATE OF "LAWSON SOFTWARE, INC.",
CHANGING ITS NAME FROM "LAWSON SOFTWARE, INC." TO "INFOR (US),
INC.", FILED IN THIS OFFICE ON THE TWENTY-FIRST DAY OF JUNE,
A.D. 2012, AT 2:14 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID RESTATED CERTIFICATE IS THE FIRST DAY OF JULY,

A.D. 2012.

Jeffrey W. Bullock, Secretary of State T~

3978744 8100 AUTHENIVCATION: 9660872

120763320

You may verify this certificate online
at corp.delaware.gov/authver.shtml

DATE: 06-21-12
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CERTIFICATE OF THIRD AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

LAWSON SOFTWARE, INC.

The undersigned, Gregory M. Giangiordano, certifies that he is the President of Lawson
Software, Inc. (the "Corporation"), a corporation organized and existing under the laws of the State of
Delaware and does hereby further certify as follows:

1. The name of the Corporation is "Lawson Software, Inc." The Certificate of -
Incorporation of the Corporation was ‘originally filed with the Secretary of State of the State of
Delaware on June 1, 2005, under the name "Lawson Holdings, Inc."

2. The Third Amended and Restated Certificate of Incorporation of the Corporation
in the form attached hereto as Exhibit A has been duly adopted in accordance with the provisions
of Sections 228, 242 and 245 of the General Corporation Law of the State of Delaware by the
sole director and sole stockholder of the Corporation.

3. The Third Amended and Restated Certificate of Incorporation so adopted reads
in full as set forth in Exhibit A attached hereto and is incorporated herein by this reference.

4, The effective date of this Certificate shall be July 1, 2012,

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be signed by its
President as of this 20th day of June, 2012,

LAWSON SOFTWARE, INC.,
a Delaware corporation

By: /s/ Gregory M. Giangiordano
Gregory M. Giangiordano
President

State of Delaware
Secretary of State
Division of Corporations
Delivered 02:24 PM 06/21/2012
FILED 02:14 PM 06/21/2012
SRV 120763320 - 3978744 FILE
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Exhibit A

THIRD AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

INFOR (US), INC.

ARTICLE ONE

The name of the corporation is Infor (US), Inc.

ARTICLE TWO

The address of the corporation's registered office in the State of Delaware is Corporation
Trust Center, 1209 Orange Street, in the City of Wilmington, County of New Castle, Delaware 19801.
The name of its registered agent at such address is The Corporation Trust Company.

ARTICLE THREE

The nature of the business or purposes to be conducted or promoted is to engage in any
lawful act or activity for which corporations may be organized under the General Corporation Law of the
State of Delaware, as amended from time to time ("Delaware Law").

ARTICLE FOUR

The total number of shares of stock which the corporation has authority to issue is one
thousand (1,000) shares of Common Stock, with a par value of $0.01 per share.

K&E 226273541
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ARTICLE FIVE

The corporation is to have perpetual existence.

ARTICLE SIX

, In furtherance and not in limitation of the powers confetred by statute, the board of
directors of the corporation is expressly authorized to make, alter or repeal the by-laws of the corporation.

ARTICLE SEVEN

Meetings of stockholders may be held within or without the State of Delaware, as the by-
laws of the corporation may provide. The books of the corporation may be kept outside the State of
Delaware at such place or places as may be designated from time to time by the board of directors or in
the by-laws of the corporation. Election of directors need not be by written ballot unless the by-laws of
the corporation so provide.

ARTICLE EIGHT

A director of the corporation shall not be liable to the corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the
director's duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing violation of the law, (iii) under Section 174 of the
Delaware Law or (iv) for any transaction from which the director derived an improper personal benefit.

If the Delaware Law is hereafter amended to further eliminate or limit the liability of a
director of a corporation, then a director of the corporation, in addition to the circumstances set forth
herein, shall have no liability as a director (or such liability shall be limited) to the fullest extent permitted -
by the Delaware Law as so amended. No repeal or modification of the foregoing provisions of this
ARTICLE EIGHT nor, to the fullest extent permitted by law, any modification of law, shall adversely

affect any right or protection of a director of the corporation existing at the time of such repeal or
modification.

ARTICLE NINE

The corporation shall, to the full extent permitted by Delaware Law, indemnify each
officer and director of the corporation and may, but shall not be obligated to, indemnify any employee or
agent of the corporation who is not an officer or director of the corporation as follows:

K&E 22627354.1
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(@ Right to Indemnification. Each person who was or is made a party or is threatened to be
made a party to or is otherwise involved in any action, suit or proceeding, whether civil, criminal,
administrative or investigative (hereinafter a "proceeding™), by reason of the fact that he or she is or was a
director, officer, employee or agent of the corporation or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation or of a partnership, joint
venture, trust or other enterprise, including service with respect to an employee benefit plan (hereinafter
an "indemnitee"), whether the basis of such proceeding is an alleged action in an official capacity as a
director, officer, employee or agent or in any other capacity while serving as a director, officer, employee
or agent, shall or may, as applicable, be indemnified and held harmless by the corporation to the fullest
extent authorized by Delaware Law, as the same exists or may hereafter be amended (but, in the case of
any such amendment, only to the extent that such amendment permits the corporation to provide broader
indemnification rights than permitted prior thereto), against all expense, liability and loss (including
attorneys' fees, judgments, fines, employee benefit plan excise taxes or penalties and amounts paid in
settlement) reasonably incurred or suffered by such indemnitee in connection therewith and such
indemnification shall continue as to an indemnitee who has ceased to be a director, officer, employee or
agent and shall inure to the benefit of the indemnitee's heirs, executors and administrators; provided,
however, that, except as provided in Paragraph (c) hereof with respect to proceedings to enforce rights to
indemnification, the corporation shall indemnify any such indemnitee in connection with a proceeding (or
part thereof) initiated by such indemnitee only if such proceeding (or part thereof) was authorized by the
board of directors of the corporation.

(b) Right to Advancement of Expenses. The right to indemnification conferred in Paragraph
(a) of this ARTICLE NINE shall include the right to be paid by the corporation the expenses incurred in
defending any proceeding for which such right to indemnification is applicable in advance of its final
disposition (hereinafter an "advancement of expenses"); provided, however, if Delaware Law so
‘requires, an advancement of expenses incurred by an indemnitee in his or her capacity as a director or
officer (and not in any other capacity in which service was or is rendered by such indemnitee, including,
without limitation, service to an employee benefit plan) shall be made only upon delivery to the
corporation of an undertaking (hereinafter an "undertaking™), by or on behalf of such indemnitee, to repay
all amounts so advanced if it shall ultimately be determined by final judicial decision from which there is
no further right to appeal (hereinafter a ""final adjudication™) that such indemnitee is not entitled to be
indemnified for such expenses under this ARTICLE NINE or otherwise.

©) Right of Indemnitee to Bring Suit. The rights to indemnification and to the advancement
of expenses conferred in Paragraphs (a) and (b) of this ARTICLE NINE shall be contract rights; provided
that indemnification of any officer or director of the corporation shall be mandatory without further
agreement or action by the officer or director of the corporation and indemnification of any other
employee of the corporation shall require a board resolution or agreement with such employee. If a claim
under Paragraph (a) or (b) of this ARTICLE NINE is not paid in full by the corporation within sixty days
after a written claim has been received by the corporation, except in the case of a claim for an
advancement of expenses, in which case the applicable period shall be twenty days, the indemnitee may at
any time thereafter bring suit against the corporation to recover the unpaid amount of the claim. If
successful in whole or in part in any such suit, or in a suit brought by the corporation to recover an
advancement of expenses pursuant to the terms of an undertaking, the indemnitee shall be entitled to be
paid also the expense of prosecuting or defending such suit. In (i) any suit brought by the indemnitee to
enforce a right to indemnification hereunder (but not in a suit brought by the indemnitee to enforce a right
to an advancement of expenses) it shall be a defense for the corporation that, and (ii) in any suit by the
corporation to recover an advancement of expenses pursuant to the terms of an undertaking the
corporation shall be entitled to recover such expenses upon a final adjudication that, the indemnitee has

3
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not met any applicable standard for indemnification set forth in Delaware Law. Neither the failure of the
corporation (including its board of directors, independent legal counsel, or its stockholders) to have made
a determination prior to the commencement of such suit that the indemnitee has met the applicable
standard of conduct set forth in Delaware Law and that indemnification of the indemnitee is therefore
proper in the circumstances, nor an actual determination by the corporation (including its board of
directors, independent legal counsel, or its stockholders) that the indemnitee has not met such applicable
standard of conduct, shall create a presumption that the indemnitee has not met the applicable standard of
conduct or, in the case of such a suit brought by the indemnitee, be a defense of the corporation to such
suit. In any suit brought by the indemnitee to enforce a right to indemnification or to an advancement of
expenses hereunder, or by the corporation to recover an advancement of expenses pursuant to the terms of
an undertaking, the burden of proving that the indemnitee is not entitled to be indemnified, or to such
advancement of expenses, under this ARTICLE NINE or otherwise shall be on the corporation.

(d) Non-Exclusivity of Rights. The rights to indemnification and to the advancement of
expenses conferred in this ARTICLE NINE shall not be exclusive of any other right which any person
may have or hereafter acquire under any statute, this Certificate of Incorporation, bylaw, agreement, vote
of stockholders or of disinterested directors or otherwise.

(e) Insurance. The corporation shall have power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the corporation, or is or was
serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against any liability asserted against such person and
incurred by such person in any such capacity, or arising out of status as such, whether or not the
corporation would have the power to indemnify such person against such liability under the provisions of
Delaware Law.

ARTICLE TEN

The corporation expressly elects not to be governed by Section 203 of the Delaware Law.

ARTICLE ELEVEN

The corporation reserves the right to amend, alter, change or repeal any provision
contained in this certificate of incorporation in the manner now or hereafter prescribed herein and by the
laws of the State of Delaware, and all rights conferred upon stockholders herein are granted subject to this
reservation.

K&E 22627354.1
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SECOND AMENDED AND RESTATED BY-LAWS
OF

INFOR (US), INC.
(f/k/a Lawson Software, Inc.),
a Delaware corporation

(Adopted as of July 1, 2012)
ARTICLE I
OFFICES

Section 1. Registered Office. The registered office of the corporation in the State of Delaware
shall be located at Corporation Trust Center, 1209 Orange Street, City of Wilmington, County of New
Castle, Delaware 19801. The name of the corporation's registered agent at such address shall be The
Corporation Trust Company. The registered office and/or registered agent of the corporation may be
changed from time to time by action of the Board of Directors.

Section 2. Other Offices. The corporation may also have offices at such other places, both within
and without the State of Delaware, as the Board of Directors may from time to time determine or the
business of the corporation may require.

ARTICLE II

MEETINGS OF STOCKHOLDERS

Section 1. Place and Time of Meetings. An annual meeting of the stockholders shall be held
each year within one hundred twenty (120) days after the close of the immediately preceding fiscal year
of the corporation for the purpose of electing directors and conducting such other proper business as may
come before the meeting. The date, time and place, if any, and/or the means of remote communication, of
the annual meeting shall be determined by the Board of Directors. No annual meeting of stockholders
need be held if not required by the corporation's certificate of incorporation or by the General Corporation
Law of the State of Delaware.

Section 2. Special Meetings. Special meetings of stockholders may be called for any purpose
and may be held at such time and place, within or without the State of Delaware, and/or by means of
remote communication, as shall be stated in a notice of meeting or in a duly executed waiver of notice
thereof. Such meetings may be called at any time by the Board of Directors or the chiel execulive officer
or president and shall be called by the chief executive officer or president upon the written request of
holders of shares entitled to cast not less than fifty percent (50%) of the votes at the meeting, such written
request shall state the purpose or purposes of the meeting and shall be delivered to the chief executive
officer or president. On such written request, the chief executive officer or president shall fix a date and
time for such meeting within thirty (30) days of the date requested for such meeting in such written
request.

Section 3. Place of Meetings. The Board of Directors may designate any place, either within or
without the State of Delaware, and/or by means of remote communication, as the place of meeting for any
annual meeting or for any special meeting called by the Board of Directors. If no designation is made, or

K&E 22627584.1
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if a special meeting be otherwise called, the place of meeting shall be the principal executive office of the
corporation.

Section 4. Notice. Whenever stockholders are required or permitted to take any action at a
meeting, written or printed notice stating the place, if any, date and hour of the meeting, the means of
remote communications, if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and, in the case of special meetings, the purpose or purposes, of such
meeting, shall be given to each stockholder entitled to vote at such meeting not less than ten (10) nor
more than sixty (60) days before the date of the meeting. All such notices shall be delivered, either
personally, by mail, or by a form of electronic transmission consented to by the stockholder to whom the
notice is given, by or at the direction of the Board of Directors, the chief executive officer, the president
or the secretary, and if mailed, such notice shall be deemed to be delivered when deposited in the United
States mail, postage prepaid, addressed to the stockholder at his, her or its address as the same appears on
the records of the corporation. If given by electronic transmission, such notice shall be deemed to be
delivered (i) if by facsimile telecommunication, when directed to a number at which the stockholder has
consented to receive notice; (ii) if by electronic mail, when directed to an electronic mail address at which
the stockholder has consented to receive notice; (iii) if by a posting on an electronic network together
with separate notice to the stockholder of such specific posting, upon the later of (a) such posting and (b)
the giving of such separate notice; and (iv) if by any other form of electronic transmission, when directed
to the stockholder. Any such consent shall be revocable by the stockholder by written notice to the
corporation. Any such consent shall be deemed revoked if (1) the corporation is unable to deliver by
electronic transmission two (2) consecutive notices given by the corporation in accordance with such
consent and (2) such inability becomes known to the secretary or an assistant secretary of the corporation
or to the transfer agent.

Section 5. Stockholders List. The officer having charge of the stock ledger of the corporation
shall make, at least ten (10) days before every meeting of the stockholders, a complete list of the
stockholders entitled to vote at such meeting arranged in alphabetical order, showing the address of each
stockholder and the number of shares registered in the name of each stockholder. Such list shall be open
to the examination of any stockholder, for any purpose germane to the meeting, for a period of at least ten
(10) days prior to the meeting: (i) on a reasonably accessible electronic network, provided that the
information required to gain access to such list is provided with the notice of the meeting, and/or
(i1) during ordinary business hours, at the principal place of business of the corporation. In the event that
the corporation determines to make the list available on an electronic network, the corporation may take
reasonable steps to ensure that such information is available only to stockholders of the corporation. If
the meeting is to be held at a place, then the list shall be produced and kept at the time and place of the
meeting during the whole time thereof, and may be inspected by any stockholder who is present. If the
meeting is to be held solely by means of remote communication, then the list shall also be open to the
examination of any stockholder during the whole time of the meeting on a reasonably accessible
electronic network, and the information required to access such list shall be provided with the notice of
the meeting.

Section 6. Quorum. The holders of a majority of the outstanding shares of capital stock, present
in person or represented by proxy, shall constitute a quorum at all meetings of the stockholders, except as
otherwise provided by statute or by the certificate of incorporation. If a quorum is not present, the holders
of a majority of the shares present in person or represented by proxy at the meeting, and entitled to vote at
the meeting, may adjourn the meeting to another time and/or place.

Section 7. Adjourned Meetings. When a meeting is adjourned to another time and place, notice
need not be given of the adjourned meeting if the time, place, if any, thereof, and the means of remote
communications, if any, by which stockholders and proxy holders may be deemed to be present in person

2
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and vote at such adjourned meeting are announced at the meeting at which the adjournment is taken. At
the adjourned meeting the corporation may transact any business which might have been transacted at the
original meeting. If the adjournment is for more than thirty (30) days, or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each
stockholder of record entitled to vote at the meeting.

Section 8. Vote Required. When a quorum is present, the affirmative vote of the majority of
shares present in person or represented by proxy at the meeting and entitled to vote on the subject matter
shall be the act of the stockholders, unless the question is one upon which by express provisions of an
applicable law or of the certificate of incorporation a different vote is required, in which case such express
provision shall govern and control the decision of such question.

Section 9. Voting Rights. Except as otherwise provided by the General Corporation Law of the
State of Delaware or by the certificate of incorporation of the corporation or any amendments thereto and
subject to Section 3 of Article VI hereof, every stockholder shall at every meeting of the stockholders be
entitled to one (1) vote in person or by proxy for each share of common stock held by such stockholder.

Section 10. Proxies. Each stockholder entitled to vote at a meeting of stockholders or to express
consent or dissent to corporate action in writing without a meeting may authorize another person or
persons to act for such stockholder by proxy, but no such proxy shall be voted or acted upon after three
(3) years from its date, unless the proxy provides for a longer period.

Section 11. ~ Action by Written Consent. Unless otherwise provided in the certificate of
incorporation, any action required to be taken at any annual or special meeting of stockholders of the
corporation, or any action which may be taken at any annual or special meeting of such stockholders, may
be taken without a meeting, without prior notice and without a vote, if a consent or consents in writing,
setting forth the action so taken and bearing the dates of signature of the stockholders who signed the
consent or consents, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all shares
entitled to vote thereon were present and voted and shall be delivered to the corporation by delivery to its
registered office in the state of Delaware, or the corporation's principal place of business, or an officer or
agent of the corporation having custody of the book or books in which proceedings of meetings of the
stockholders are recorded. Delivery made to the corporation's registered office shall be by hand or by
certified or registered mail, return receipt requested. All consents properly delivered in accordance with
this section shall be deemed to be recorded when so delivered. No written consent shall be effective to
take the corporate action referred to therein unless, within sixty (60) days after the earliest dated consent
delivered to the corporation as required by this section, written consents signed by the holders of a
sufficient number of shares to take such corporate action are so recorded. Prompt notice of the taking of
the corporate action without a meeting by less than unanimous written consent shall be given to those
stockholders who have not consented in writing. Any action taken pursuant to such written consent or
consents of the stockholders shall have the same force and effect as if taken by the stockholders at a
meeting thereof.

Any copy, facsimile or other reliable reproduction of a consent in writing may be substituted or used in
lieu of the original writing for any and all purposes for which the original writing could be used; provided
that such copy, facsimile or other reproduction shall be a complete reproduction of the entire original
writing,

Section 12. Action by Telegram, Cablegram or Other Electronic Transmission Consent. A
telegram, cablegram or other electronic transmission consenting to an action to be taken and transmitted
by a stockholder or proxyholder, or by a person or persons authorized to act for a stockholder or
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proxyholder, shall be deemed to be written, signed and dated for the purposes of this section; provided
that any such telegram, cablegram or other electronic transmission sets forth or is delivered with
information from which the corporation can determine (i) that the telegram, cablegram or other electronic
transmission was transmitted by the stockholder or proxyholder or by a person or persons authorized to
act for the stockholder or proxyholder and (ii) the date on which such stockholder or proxyholder or
authorized person or persons transmitted such telegram, cablegram or electronic transmission. The date
on which such telegram, cablegram or electronic transmission is transmitted shall be deemed to be the
date on which such consent was signed. No consent given by telegram, cablegram or other electronic
transmission shall be deemed to have been delivered until such consent is reproduced in paper form and
until such paper form shall be delivered to the corporation by delivery to its registered office in the State
of Delaware, its principal place of business or an officer or agent of the corporation having custody of the
book in which proceedings of meetings of stockholders are recorded if, to the extent and in the manner
provided by resolution of the Board of Directors of the corporation.

ARTICLE I
- DIRECTORS

Section 1. General Powers. The business and affairs of the corporation shall be managed by or
under the direction of the Board of Directors.

Section 2. Number, Election and Term of Office. The number of directors which shall constitute
the board shall be one (1). Thereafter, the number of directors shall be established from time to time by
resolution of the board or of the stockholders. The directors shall be elected by a plurality of the votes of
the shares present in person or represented by proxy at the meeting and entitled to vote in the election of
directors. The directors shall be elected in this manner at the annual meeting of the stockholders, except
as provided in Section 4 of this Article III. Each director elected shall hold office until a successor is duly
elected and qualified or until his or her earlier death, resignation or removal as hereinafter provided.

Section 3. Removal and Resignation. Any director or the entire Board of Directors may be
removed at any time, with or without cause, by the holders of a majority of the shares then entitled to vote
at an election of directors. Whenever the holders of any class or series are entitled to elect one (1) or
more directors by the provisions of the corporation's certificate of incorporation, the provisions of this
section shall apply, in respect to the removal without cause of a director or directors so elected, to the vote
of the holders of the outstanding shares of that class or series and not to the vote of the outstanding shares
as a whole. Any director may resign at any time upon notice given in writing or by electronic
transmission to the corporation.

Section 4. Vacancies. Vacancies and newly created directorships resulting from any increase in
the authorized number of directors may be filled by a majority of the directors then in office, though less
than a quorum, or by a sole remaining director. Each director so chosen shall hold office until a successor
is duly elected and qualified or until his or her earlier death, resignation or removal as herein provided.

Section 5. Annual Meetings. The annual meeting of each newly elected Board of Directors shall
be held without notice (other than notice under these by-laws) immediately after, and at the same place, if
any, as the annual meeting of stockholders.

Section 6. Other Meetings and Notice. Regular meetings, other than the annual meeting, of the
Board of Directors may be held without notice at such time and at such place, if any, as shall from time to
time be determined by resolution of the Board of Directors. Special meetings of the Board of Directors
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may be called by or at the request of the chief executive officer, the president or any director on at least
twenty four (24) hours notice to each director, either personally, by telephone, by mail or by telegraph.

Section 7. Quorum, Required Vote and Adjournment. A majority of the total number of
directors shall constitute a quorum for the transaction of business. The vote of a majority of directors
present at a meeting at which a quorum is present shall be the act of the Board of Directors. If a quorum
shall not be present at any meeting of the Board of Directors, the directors present thereat may adjourn the
meeting from time to time, without notice other than announcement at the meeting, until a quorum shall
be present.

Section 8. Committees. The Board of Directors may, by resolution passed by a majority of the
whole board, designate one (1) or more committees, each committee to consist of one (1) or more of the
directors of the corporation, which to the extent provided in such resolution or these Bylaws shall have
and may exercise the powers of the Board of Directors in the management and affairs of the corporation
except as otherwise limited by law. The Board of Directors may designate one (1) or more directors as
alternate members of any committee, who may replace any absent or disqualified member at any meeting
of the committee. Such committee or committees shall have such name or names as may be determined
from time to time by resolution adopted by the Board of Directors. Each committee shall keep regular
minutes of its meetings and report the same to the Board of Directors when required.

Section 9. Committee Rules. Each committee of the Board of Directors may fix its own rules of
procedure and shall hold its meetings as provided by such rules, except as may otherwise be provided by
a resolution of the Board of Directors designating such committee. In the event that a member and that
member's alternate, if alternates are designated by the Board of Directors as provided in Section 8 of this
Article III, of such committee is or are absent or disqualified, the member or members thereof present at
any meeting and not disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in
place of any such absent or disqualified member.

Section 10. Communications Equipment. Members of the Board of Directors or any committee
thereof may participate in and act at any meeting of such board or committee by means of conference
telephone or other communications equipment by means of which all persons participating in the meeting
can hear each other, and participation in the meeting pursuant to this section shall constitute presence in
person at the meeting.

Section 11. Waiver of Notice and Presumption of Assent. Any member of the Board of
Directors or any committee thereof who is present at a meeting shall be conclusively presumed to have
waived notice of such meeting except when such member attends for the express purpose of objecting at
the beginning of the meeting to the transaction of any business because the meeting is not lawfully called
or convened. Such member shall be conclusively presumed to have assented to any action taken unless
his or her dissent shall be entered in the minutes of the meeting or unless his or her written dissent to such
action shall be filed with the person acting as the secretary of the meeting before the adjournment thereof
or shall be forwarded by registered mail to the secretary of the corporation immediately after the
adjournment of the meeting. Such right to dissent shall not apply to any member who voted in favor of
such action.

Section 12. Action by Written Consent. Unless otherwise restricted by the certificate of
incorporation, any action required or permitted to be taken at any meeting of the Board of Directors, or of
any committee thereof, may be taken without a meeting if all members of the board or committee, as the
case may be, consent thereto in writing or by electronic transmission, and the writing or writings or
electronic transmission or transmissions are filed with the minutes of proceedings of the board, or
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committee. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in
electronic form if the minutes are maintained in electronic form.

ARTICLE IV
OFFICERS

Section 1. Number. The officers of the corporation shall be elected by the Board of Directors
and may consist of a chief executive officer or president, a secretary, and such other officers and assistant
officers as may be deemed necessary or desirable by the Board of Directors. Any number of offices may
be held by the same person. In its discretion, the Board of Directors may choose not to fill any office for
any period as it may deem advisable.

Section 2. Election and Term of Office. The officers of the corporation shall be elected annually
by the Board of Directors at its first meeting held after each annual meeting of stockholders or as soon
thereafter as conveniently may be. Vacancies may be filled or new offices created and filled at any
meeting of the Board of Directors. Each officer shall hold office until a successor is duly elected and
qualified or until his or her earlier death, resignation or removal as hereinafter provided.

Section 3. Removal. Any officer or agent elected by the Board of Directors may be removed by
the Board of Directors whenever in its judgment the best interests of the corporation would be served
thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so
removed. '

Section 4. Vacancies. Any vacancy occurring in any office because of death, resignation,
removal, disqualification or otherwise, may be filled by the Board of Directors for the unexpired portion
of the term by the Board of Directors then in office.

Section 5. Compensation. Compensation of all officers shall be fixed by the Board of Directors,
and no officer shall be prevented from receiving such compensation by virtue of his or her also being a
director of the corporation. '

Section 6. The Chief Executive Officer or President. The chief executive officer or president
shall be the chief executive officer of the corporation; shall preside at all meetings of the stockholders and
Board of Directors at which he or she is present; subject to the powers of the Board of Directors, shall
have general charge of the business, affairs and property of the corporation, and control over its officers,
agents and employees; and shall see that all orders and resolutions of the Board of Directors are carried
into effect. The chief executive officer or president shall execute bonds, mortgages and other contracts
requiring a seal, under the seal of the corporation, except where required or permitted by law to be
otherwise signed and execuled and except where the signing and execution thereof shall be expressly
delegated by the Board of Directors to some other officer or agent of the corporation. The chief executive
officer or president shall have such other powers and perform such other duties as may be prescribed by
the Board of Directors or as may be provided in these Bylaws.

Section 7. The Secretary and Assistant Secretaries. The secretary shall attend all meetings of the
Board of Directors, all meetings of the committees thereof and all meetings of the stockholders and record
all the proceedings of the meetings in a book or books to be kept for that purpose. Under the chief
executive officer's or president’s supervision, the secretary shall (i) give, or cause to be given, all notices
required to be given by these Bylaws or by law, (ii) have such powers and perform such duties as the
Board of Directors, the chief executive officer, president or these Bylaws may, from time to time,
prescribe and (iii) have custody of the corporate seal of the corporation. The secretary, or an assistant
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secretary, shall have authority to affix the corporate seal to any instrument requiring it and when so
affixed, it may be attested by his or her signature or by the signature of such assistant secretary. The
Board of Directors may give general authority to any other officer to affix the seal of the corporation and
to attest the affixing by his or her signature. The assistant secretary, or if there be more than one (1), the
assistant secretaries in the order determined by the Board of Directors, shall, in the absence or disability
of the secretary, perform the duties and exercise the powers of the secretary and shall perform such other
duties and have such other powers as the Board of Directors, the chief executive officer, president, or
secretary may, from time to time, prescribe.

Section 8. Other Officers, Assistant Officers and Agents. Officers, assistant officers and agents,
if any, other than those whose duties are provided for in these Bylaws, shall have such authority and
perform such duties as may from time to time be prescribed by resolution of the Board of Directors.

Section 9. Absence or Disability of Officers. In the case of the absence or disability of any
officer of the corporation and of any person hereby authorized to act in such officer's place during such
officer's absence or disability, the Board of Directors may by resolution delegate the powers and duties of
such officer to any other officer or to any director, or to any other person whom it may select.

ARTICLE V

INDEMNIFICATION OF OFFICERS, DIRECTORS AND OTHERS

Section 1. Nature of Indemnity. Each person who was or is made a party or is threatened to be
made a party to or is involved in any action, suit or proceeding, whether civil, criminal, administrative or
investigative (hereinafter a "proceeding"), by reason of the fact that he or she, is or was a director or
officer, of the corporation shall be indemnified and held harmless by the corporation to the fullest extent
which it is empowered to do so by the General Corporation Law of the State of Delaware, as the same
exists or may hereafter be amended against all expense, liability and loss (including attorneys' fees
actually and reasonably incurred by such person in connection with such proceeding); provided, that,
except as provided in Section 2 hereof, the corporation shall indemnify any such person seeking
indemnification in connection with a proceeding initiated by such person only if such proceeding was
authorized by the Board of Directors of the corporation. The corporation may, by action of its Board of
Directors, provide indemnification to employees and agents of the corporation with the same scope and
effect as the foregoing indemnification of directors and officers.

Section 2. Procedure for Indemnification of Directors and Officers. Any indemnification of a
director or officer of the corporation under Section 1 of this Article V or advance of expenses under
Section 5 of this Article V shall be made promptly, and in any event within thirty (30) days, upon the
written request of the director or officer. If a determination by the corporation that the director or officer
is entitled to indemnification pursuant to this Article V is required, and the corporation fails to respond
within sixty (60) days to a written request for indemnity, the corporation shall be deemed to have
approved the request. If the corporation denies a written request for indemnification or advancing of
expenses, in whole or in part, or if payment in full pursuant to such request is not made within thirty
(30) days, the right to indemnification or advances as granted by this Article V shall be enforceable by the
director or officer in any court of competent jurisdiction. Such person's costs and expenses incurred in
connection with successfully establishing his or her right to indemnification, in whole or in part, in any
such action shall also be indemnified by the corporation. It shall be a defense to any such action (other
than an action brought to enforce a claim for expenses incurred in defending any proceeding in advance
of its final disposition where the required undertaking, if any, has been tendered to the corporation) that
the claimant has not met the standards of conduct which make it permissible under the General
Corporation Law of the State of Delaware for the corporation to indemnify the claimant for the amount
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claimed, but the burden of such defense shall be on the corporation. Neither the failure of the corporation
(including its Board of Directors, independent legal counsel, or its stockholders) to have made a
determination prior to the commencement of such action that indemnification of the claimant is proper in
the circumstances because he or she has met the applicable standard of conduct set forth in the General
Corporation Law of the State of Delaware, nor an actual determination by the corporation (including its
Board of Directors, independent legal counsel, or its stockholders) that the claimant has not met such
applicable standard of conduct, shall be a defense to the action or create a presumption that the claimant
has not met the applicable standard of conduct.

Section 3. Article Not Exclusive. The rights to indemnification and the payment of expenses
incurred in defending a proceeding in advance of its final disposition conferred in this Article V shall not
be exclusive of any other right which any person may have or hereafter acquire under any statute,
provision of the certificate of incorporation, by-law, agreement, vote of stockholders or disinterested
directors or otherwise.

Section 4. Insurance. The corporation may purchase and maintain insurance on its own behalf
and on behalf of any person who is or was a director, officer, employee, fiduciary, or agent of the
corporation or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against any liability asserted
against him or her and incurred by him or her in any such capacity, whether or not the corporation would
have the power to indemnify such person against such liability under this Article V.

Section 5. Expenses. Expenses incurred by any person described in Section 1 of this Article V in
defending a proceeding shall be paid by the corporation in advance of such proceeding's final disposition
upon receipt of an undertaking by or on behalf of the director or officer to repay such amount if it shall
ultimately be determined that he or she is not entitled to be indemnified by the corporation. Such
expenses incurred by other employees and agents may be so paid upon such terms and conditions, if any,
as the Board of Directors deems appropriate.

Section 6. Employees and Agents. Persons who are not covered by the foregoing provisions of
this Article V and who are or were employees or agents of the corporation, or who are or were serving at
the request of the corporation as employees or agents of another corporation, partnership, joint venture,
trust or other enterprise, may be indemnified to the extent authorized at any time or from time to time by
the Board of Directors.

Section 7. Contract Rights. The provisions of this Article V shall be deemed to be a contract
right between the corporation and each director or officer who serves in any such capacity at any time
while this Article V and the relevant provisions of the General Corporation Law of the State of Delaware
or other applicable law are in effect, and any repeal or modification of this Article V or any such law shall
not affect any rights or obligations then existing with respect to any state of facts or proceeding then
existing.

Section 8. Merger or Consolidation. For purposes of this Article V, references to "the
corporation" shall include, in addition to the resulting corporation, any constituent corporation (including
any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had
continued, would have had power and authority to indemnify its directors, officers, and employees or
agents, so that any person who is or was a director, officer, employee or agent of such constituent
corporation, or is or was serving at the request of such constituent corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand
in the same position under this Article V with respect to the resulting or surviving corporation as he or she
would have with respect to such constituent corporation if its separate existence had continued.
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ARTICLE VI

CERTIFICATES OF STOCK

Section 1. Form. Every holder of stock in the corporation shall be entitled to have a certificate,
signed by, or in the name of the corporation by the chief executive officer or a president or vice-president
and the secretary or an assistant secretary of the corporation, certifying the number of shares owned by
such holder in the corporation. If such a certificate is countersigned (i) by a transfer agent or an assistant
transfer agent other than the corporation or its employee or (ii) by a registrar, other than the corporation or
its employee, the signature of any such chief executive officer, president, vice-president, secretary, or
assistant secretary may be facsimiles. In case any officer or officers who have signed, or whose facsimile
signature or signatures have been used on, any such certificate or certificates shall cease to be such officer
or officers of the corporation whether because of death, resignation or otherwise before such certificate or
certificates have been delivered by the corporation, such certificate or certificates may nevertheless be
issued and delivered as though the person or persons who signed such certificate or certificates or whose
facsimile signature or signatures have been used thereon had not ceased to be such officer or officers of
the corporation. All certificates for shares shall be consecutively numbered or otherwise identified. The
name of the person to whom the shares represented thereby are issued, with the number of shares and date
of issue, shall be entered on the books of the corporation. Shares of stock of the corporation shall only be
transferred on the books of the corporation by the holder of record thereof or by such holder's attorney
duly authorized in writing, upon surrender to the corporation of the certificate or certificates for such
shares endorsed by the appropriate person or persons, with such evidence of the authenticity of such
endorsement, transfer, authorization, and other matters as the corporation may reasonably require, and
accompanied by all necessary stock transfer stamps. In that event, it shall be the duty of the corporation
to issue a new certificate to the person entitled thereto, cancel the old certificate or certificates, and record
the transaction on its books. The Board of Directors may appoint a bank or trust company organized
under the laws of the United States or any state thereof to act as its transfer agent or registrar, or both in
connection with the transfer of any class or series of securities of the corporation.

Section 2. Lost Certificates. The Board of Directors may direct a new certificate or certificates
to be issued in place of any certificate or certificates previously issued by the corporation alleged to have
been lost, stolen, or destroyed, upon the making of an affidavit of that fact by the person claiming the
certificate of stock to be lost, stolen, or destroyed. When authorizing such issue of a new certificate or
certificates, the Board of Directors may, in its discretion and as a condition precedent to the issuance
thereof, require the owner of such lost, stolen, or destroyed certificate or certificates, or his or her legal
representative, to give the corporation a bond sufficient to indemnify the corporation against any claim
that may be made against the corporation on account of the loss, theft or destruction of any such
certificate or the issuance of such new certificate.

Section 3. Fixing a Record Date for Stockholder Meetings. In order that the corporation may
determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any
adjournment thereof, the Board of Directors may fix a record date, which record date shall not precede the
date upon which the resolution fixing the record date is adopted by the Board of Directors, and which
record date shall not be more than sixty (60) nor less than ten (10) days before the date of such meeting.
If no record date is fixed by the Board of Directors, the record date for determining stockholders entitled
to notice of or to vote at a meeting of stockholders shall be the close of business on the next day
preceding the day on which notice is given, or if notice is waived, at the close of business on the day next
preceding the day on which the meeting is held. A determination of stockholders of record entitled to
notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided,
however, that the Board of Directors may fix a new record date for the adjourned meeting.
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Section 4. Fixing a Record Date for Action by Written Consent. In order that the corporation
may determine the stockholders entitled to consent to corporate action in writing without a meeting, the
Board of Directors may fix a record date, which record date shall not precede the date upon which the
resolution fixing the record date is adopted by the Board of Directors, and which date shall not be more
than ten (10) days after the date upon which the resolution fixing the record date is adopted by the Board
of Directors. If no record date has been fixed by the Board of Directors, the record date for determining
stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by
the Board of Directors is required by statute, shall be the first date on which a signed written consent
setting forth the action taken or proposed to be taken is delivered to the corporation by delivery to its
registered office in the State of Delaware, its principal place of business, or an officer or agent of the
corporation having custody of the book in which proceedings of meetings of stockholders are recorded.
Delivery made to the corporation's registered office shall be by hand or by certified or registered mail,
return receipt requested. If no record date has been fixed by the Board of Directors and prior action by
the Board of Directors is required by statute, the record date for determining stockholders entitled to
consent to corporate action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts the resolution taking such prior action.

Section 5. Fixing a Record Date for Other Purposes. In order that the corporation may determine
the stockholders entitled to receive payment of any dividend or other distribution or allotment or any
rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange
of stock, or for the purposes of any other lawful action, the Board of Directors may fix a record date,
which record date shall not precede the date upon which the resolution fixing the record date is adopted,
and which record date shall be not more than sixty (60) days prior to such action. If no record date is
fixed, the record date for determining stockholders for any such purpose shall be at the close of business
on the day on which the Board of Directors adopts the resolution relating thereto.

Section 6. Registered Stockholders. Prior to the surrender to the corporation of the certificate or
certificates for a share or shares of stock with a request to record the transfer of such share or shares, the
corporation may. treat the registered owner as the person entitled to receive dividends, to vote, to receive
notifications, and otherwise to exercise all the rights and powers of an owner.

Section 7. Subscriptions for Stock. Unless otherwise provided for in the subscription agreement,
subscriptions for shares shall be paid in full at such time, or in such installments and at such times, as
shall be determined by the Board of Directors. Any call made by the Board of Directors for payment on
subscriptions shall be uniform as to all shares of the same class or as to all shares of the same series. In
case of default in the payment of any installment or call when such payment is due, the corporation may
proceed to collect the amount due in the same manner as any debt due the corporation.

ARTICLE VII

GENERAL PROVISIONS

Section 1. Dividends. Dividends upon the capital stock of the corporation, subject to the
provisions of the certificate of incorporation, if any, may be declared by the Board of Directors at any
regular or special meeting, pursuant to law. Dividends may be paid in cash, in property, or in shares of
the capital stock, subject to the provisions of the certificate of incorporation. Before payment of any
dividend, there may be set aside out of any funds of the corporation available for dividends such sum or
sums as the directors from time to time, in their absolute discretion, think proper as a reserve or reserves
to meet contingencies, or for equalizing dividends, or for repairing or maintaining any property of the
corporation, or any other purpose and the directors may modify or abolish any such reserve in the manner
in which it was created.
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Section 2. Checks, Drafts or Orders. All checks, drafts, or other orders for the payment of
money by or to the corporation and all notes and other evidences of indebtedness issued in the name of
the corporation shall be signed by such officer or officers, agent or agents of the corporation, and in such
manner, as shall be determined by resolution of the Board of Directors or a duly authorized committee
thereof.

Section 3. Contracts. The Board of Directors may authorize any officer or officers, or any agent
or agents, of the corporation to enter into any contract or to execute and deliver any instrument in the
name of and on behalf of the corporation, and such authority may be general or confined to specific
instances. '

Section 4. Loans. The corporation may lend money to, or guarantee any obligation of, or
otherwise assist any officer or other employee of the corporation or of its subsidiary, including any officer
or employee who is a director of the corporation or its subsidiary, whenever, in the judgment of the
directors, such loan, guaranty or assistance may reasonably be expected to benefit the corporation. The
loan, guaranty or other assistance may be with or without interest, and may be unsecured, or secured in
such manner as the Board of Directors shall approve, including, without limitation, a pledge of shares of
stock of the corporation. Nothing in this section contained shall be deemed to deny, limit or restrict the
powers of guaranty or warranty of the corporation at common law or under any statute.

Section 5. Fiscal Year. The fiscal year of the corporation shall be fixed by resolution of the
Board of Directors. :

Section 6. Corporate Seal. The Board of Directors shall provide a corporate seal which shall be
in the form of a circle and shall have inscribed thereon the name of the corporation and the words
"Corporate Seal, Delaware". The seal may be used by causing it or a facsimile thereof to be impressed or
affixed or reproduced or otherwise.

Section 7. Voting Securities Owned By Corporation. Voting securities in any other corporation
held by the corporation shall be voted by the chief executive officer or president, unless the Board of
Directors specifically confers authority to vote with respect thereto, which authority may be general or
confined to specific instances, upon some other person or officer. Any person authorized to vote
securities shall have the power to appoint proxies, with general power of substitution. :

Section 8. Inspection of Books and Records. Any stockholder of record, in person or by attorney
or other agent, shall, upon written demand under oath stating the purpose thereof, have the right during
the usual hours for business to inspect for any proper purpose the corporation's stock ledger, a list of its
stockholders, and its other books and records, and to make copies or extracts therefrom. A proper
purpose shall mean any purpose reasonably related to such person's interest as a stockholder. In every
instance where an altorney or other agent shall be the person who seeks the right (o inspection, the
demand under oath shall be accompanied by a power of attorney or such other writing which authorizes
the attorney or other agent to so act on behalf of the stockholder. The demand under oath shall be
directed to the corporation at its registered office in the State of Delaware or at its principal place of
business.

Section 9. Section Headings. Section headings in these Bylaws are for convenience of reference
only and shall not be given any substantive effect in limiting or otherwise construing any provision
herein.

Section 10. Inconsistent Provisions. In the event that any provision of these Bylaws is or
becomes inconsistent with any provision of the certificate of incorporation, the General Corporation Law
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of the State of Delaware or any other applicable law, the provision of these Bylaws shall not be given any
effect to the extent of such inconsistency but shall otherwise be given full force and effect.

ARTICLE VIII

AMENDMENTS

These Bylaws may be amended, altered, or repealed and new Bylaws adopted at any meeting of
the Board of Directors by a majority vote. The fact that the power to adopt, amend, alter, or repeal the
Bylaws has been conferred upon the Board of Directors shall not divest the stockholders of the same
powers.

ARTICLE IX

CERTAIN BUSINESS COMBINATIONS

The corporation, by the affirmative vote (in addition to any other vote required by law or the
certificate of incorporation) of its stockholders holding a majority of the shares entitled to vote, expressly
elects not to be governed by §203 of the General Corporation Law of the State of Delaware.
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LAWSON SOFTWARE, INC.

CONSENT IN LIEU OF A
SPECIAL MEETING OF THE BOARD OF DIRECTORS

The undersigned, being the sole member of the Board of Directors of Lawson Software,
Inc., a Delaware corporation (the "Corporation"), in lieu of holding a special meeting of the Board of
Directors of the Corporation (the "Board"), hereby takes the following actions and adopts the following
resolutions by written consent, dated as of June 15, 2012, pursuant to Section 141(f) of the General

Corporation Law of the State of Delaware:

1. THIRD AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
REGARDING NAME CHANGE TO INFOR (US), INC.

WHEREAS, Board deems it advisable and in the best interests of the Corporation
to change the name of the Corporation to "Infor (US), Inc." by amending and restating
the Certificate of Incorporation of the Corporation, pursuant to Sections 242 and 245 of
the General Corporation Law of the State of Delaware ("DGCL").

NOW, THEREFORE, BE IT RESOLVED, that, upon the approval of the sole
stockholder of the Corporation, the Certificate of Incorporation of the Corporation be,
and hereby is, amended and restated, in its entirety, in accordance with the provisions of
Sections 242 and 245 of the DGCL, as set forth on Exhibit A attached hereto and made a
part hereof}

FURTHER RESOLVED, that any of the President, the Chief Executive Officer,
any Vice President, the Treasurer, the Secretary, any Assistant Secretary or other officer
of the Corporation as may be designated by the Board (collectively referred to herein as
the "Authorized Officers") be, and each of them hereby is, authorized and directed to
execute a Certificate of Third Amended and Restated Certificate of Incorporation of the
Corporation (the "Restated Certificate") in the name and on behalf of the Corporation and
under its corporate seal or otherwise, and to cause the Restated Certificate to be filed with
the office of the Secretary of State of the State of Delaware; and

FURTHER RESOLVED, that, in order to fully carry out the intent and effectuate
the purposes of the foregoing resolutions, any of the Authorized Officers be, and each of
them hereby is, authorized and directed to take all such further action and to execute and
deliver all such further instruments and documents, in the name and on behalf of the
Corporation and under its corporate seal or otherwise, and to pay all such fees and
expenses, which shall in their judgment be necessary, proper or advisable.
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2. GENERAL AND ANCILLARY AGREEMENTS

RESOLVED, that, in order to fully carry out the intent and effectuate the
purposes of the foregoing resolutions, any of the Authorized Officers be, and each of
them hereby is, authorized to take all such further actions, and to execute and deliver all
such further agreements, instruments, documents or certificates (the "Ancillary
Agreements™), in the name and on behalf of the Corporation, and under its corporate seal
or otherwise, and to pay all such fees and expenses, which shall in their judgment be
necessary, proper or advisable and to perform all of the obligations of the Corporation in
connection with or pursuant to the Ancillary Agreements.

3. RATIFICATION OF PAST ACTIONS
RESOLVED, that all actions heretofore taken by any Authorized Officer in
connection with, or with respect to, the matters referred to in the foregoing resolutions be,
and hereby are, confirmed, ratified and approved in all respects.
The actions taken by this consent shall have the same force and effect as if taken at a
special meeting of the Board, duly called and constituted, pursuant to the By-laws of the Corporation and

the laws of the State of Delaware.
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IN WITNESS WHEREOF, the undersigned, being the sole member of the Board of
Directors of the Corporation, does hereby consent to the foregoing resolutions as of the date first above-

written.

{Lawson Software, Inc. - S-1
Board Consent re Infor (US), Inc. name change}
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Exhibit A

Form of Third Amended and Restated Certificate of Incorporation
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LAWSON SOFTWARE, INC.

CONSENT IN LIEU OF A
SPECIAL MEETING OF THE BOARD OF DIRECTORS

The undersigned, being the sole member of the Board of Directors of Lawson Software,
Inc., a Delaware corporation (the "Corporation"), in lieu of holding a special meeting of the Board of
Directors of the Corporation (the "Board"), hereby takes the following actions and adopts the following
resolutions by written consent, dated as of June 15, 2012, pursuant to Section 141(f) of the General

Corporation Law of the State of Delaware:

1. THIRD AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
REGARDING NAME CHANGE TO INFOR (US), INC.

WHEREAS, Board deems it advisable and in the best interests of the Corporation
to change the name of the Corporation to "Infor (US), Inc." by amending and restating
the Certificate of Incorporation of the Corporation, pursuant to Sections 242 and 245 of
the General Corporation Law of the State of Delaware ("DGCL").

NOW, THEREFORE, BE IT RESOLVED, that, upon the approval of the sole
stockholder of the Corporation, the Certificate of Incorporation of the Corporation be,
and hereby is, amended and restated, in its entirety, in accordance with the provisions of
Sections 242 and 245 of the DGCL, as set forth on Exhibit A attached hereto and made a
part hereof;

FURTHER RESOLVED, that any of the President, the Chief Executive Officer,
any Vice President, the Treasurer, the Secretary, any Assistant Secretary or other officer
of the Corporation as may be designated by the Board (collectively referred to herein as
the "Authorized Officers") be, and each of them hereby is, authorized and directed to
execute a Certificate of Third Amended and Restated Certificate of Incorporation of the
Corporation (the "Restated Certificate") in the name and on behalf of the Corporation and
under its corporate seal or otherwise, and to cause the Restated Certificate to be filed with
the office of the Secretary of State of the State of Delaware; and

FURTHER RESOLVED, that, in order to fully carry out the intent and effectuate
the purposes of the foregoing resolutions, any of the Authorized Officers be, and each of
them hereby is, authorized and directed to take all such further action and to execute and
deliver all such further instruments and documents, in the name and on behalf of the
Corporation and under its corporate seal or otherwise, and to pay all such fees and
expenses, which shall in their judgment be necessary, proper or advisable.

K&E 22627408.1
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2. GENERAL AND ANCILLARY AGREEMENTS

RESOLVED, that, in order to fully carry out the intent and effectuate the
purposes of the foregoing resolutions, any of the Authorized Officers be, and each of
them hereby is, authorized to take all such further actions, and to execute and deliver all
such further agreements, instruments, documents or certificates (the "Ancillary
Agreements"), in the name and on behalf of the Corporation, and under its corporate seal
or otherwise, and to pay all such fees and expenses, which shall in their judgment be
necessary, proper or advisable and to perform all of the obligations of the Corporation in
connection with or pursuant to the Ancillary Agreements.

3. RATIFICATION OF PAST ACTIONS
RESOLVED, that all actions heretofore taken by any Authorized Officer in
connection with, or with respect to, the matters referred to in the foregoing resolutions be,
and hereby are, confirmed, ratified and approved in all respects.
The actions taken by this consent shall have the same force and effect as if taken at a
special meeting of the Board, duly called and constituted, pursuant to the By-laws of the Corporation and

the laws of the State of Delaware.

K&E 22627408.1
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IN WITNESS WHEREOF, the undersigned, being the sole member of the Board of
Directors of the Corporation, does hereby consent to the foregoing resolutions as of the date first above-

written.

{Lawson Software, Inc. - S-1
Board Consent re Infor (US), Inc. name change}
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Exhibit A

Form of Third Amended and Restated Certificate of Incorporation
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STOCK POWER
OF

INFOR (US), INC.

FOR VALUE RECEIVED, INFOR, INC., a Delaware corporation, hereby sells, assigns

and transfers unto

One Thousand (1,000) shares of Common Stock, par value $0.01 per share, of INFOR (US), INC., a
Delaware corporation, on the books of said corporation, represented by Certificate No. C-2 herewith, and

does hereby irrevocably constitute and appoint

as attorney to transfer the said shares on the books of

the within named company, with full power of substitution in the premises.

* * * * *
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