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To the Honorable Commissioner of Patents and Trademarks: Please recora e attached original documents or copy thereof.

1. Name of conveying party(ies):
VANTIVE CORPORATION

Q Indivigual(s) Q Association

Q General Partnership Q Limited Partnership
X Corporation-State — DELAWARE '

Q Other

Additional name(s) of conveying party{les) attached? Q Yes G Noc

3. Nature of conveyance:

Q Assignment
O Security Agresment
Q Other

& Merger
Q Change of Name

Execution Date;: DECEMBER 31, 1999

2. Name and address of receiving party(ies)

Name: PEOPLESOFT, INC.

Intemal Address:_ BLDG. C, 4th FL.

Street Address:_ 4305 HACIENDA DRIVE
City: PLEASANION, State: CA ZIP:_94588
0 Individual(s) citizenship
Q Assoclation
Q General Partnership,
O Limited Partnership
8 Corporation-State DELAWARE
Q Other
:;a:s"salg‘\z:is nol domiciled in the United Stale;. 3 edsmgesh(‘g: represetative designation

(Designations must be a separate document from assignment)
Additional name(s) & address(es) attached? O Yes O No

\

—

4, Application number(s) or patent number(s}):

A. Trademark Application No.(s)

B. Trademark Registration No.(s)

1879607

Additional numbers attached? O Yes O No
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GIGI _REMINGTON, ESQ. -
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BLDG. C, 4th FL.
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STATE OF DELAWARE
- SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 03:01 PM 12/30/1999
991570310 — 2134864

CERTIFICATE OF OWNERSHIP
MERGING

The Vantive Corporation
(a Delaware corporation)

WITH AND INTO

PeopleSoft, Inc..
(a Delaware corporation)

PURSUANT TO SECTION 253 OF THE :
GENERAL CORPORATION LAW OF DELAWARE B

-

PeopleSoft, Inc., a corporation incorporated on the 13th day of August, 1987 pursuant to

the provisions of the General Corporation Law of the State of Delaware (the "aarporation"),
does hereby certify the following:

"FIRST: That, as of the Effective Time (as defined below), this Corporation owns all of
the capital stock of The Vantive Corporation, a corp

oration incorporated under the laws of the
State of Delaware. .

SECOND: That this Corporation, by a resolution of its Board of Directors duly adopted
by unanimous written consent dated as of the 30th day of December, 1999{ determined_to z_md,
subject to the conditions set forth in such resolutions, does merge The Vantive Corporation into
itself, to be effective December 31, 1999, at 11 :59 p.m., Eastern Time:

MERGER OF THE YANTIVE CORPORATION INTO CORPORATION

WHEREAS, pursuant to that certain Agreement and Plan of Merger (the Dxiiz
Agreement"), dated as of October 11, 1999, by and among PeopleS?ﬁ, In;.;vﬁou tawar
corporation (“PeopleSoft"), Vickers Acquisition, Inc., a pelaware mfporatloDn lan L whol r{) hstiven
subsidiary of PeopleSoft (" Acquisition"), and The Vantive Qorporatto‘rl;,tav et?\\:: LA
("Vantive"), Acquisition will be merged with and into Vafmve such that Van
wholly owned subsidiary of PeopleSoft (the "First Merger );

. ' ]
WHEREAS, the First Merger has been app.roved by t_h; Boa;dss; ott;or?g?;tocf? tge

PeopleSoft, Acquisition and Vantive in accordance with the provisions l:) hec on 2 N ders of

Geniral' Cc,srporation Law of the State of Delaware and was approved by the s

Vantive at a special meeting on December 29, 1999;

i i i Vantive filed a Certificate of Merger on
in connection with the First Merger, Aerg
D mlz;ﬂ PE)RI{:gQSg’l:nd pursuant to Section 103(4) of the Delawe;rle. g}ene[;al g:srg:;a 'll"une .
thzc;irst Mer’ger shall become effective on December 31, 1999 at 1157 p.m.,
"Effective Time");
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WHEREAS, upon the Effective Ti i ’
ol » fthe o
owned subsidiary of PeopleSoft ("New v;ftfvz..)‘;h" First Merger, Vantive will become a whofly

WHEREAS, it has bee

New Vantive be consolidated; " Proposed that the ownershp and Operation of PeopleSoft and

c . , . "Surviving Corporation”
Second Merger*), and pursuant to which: (i) effective 11:59 p-m. rpE;:stt:m Tgr?xg mlgc?eng?r(;];e

199 i * " 3
9 (the Efﬁ?cu}re I?ate ), New Va'ntlvc would merge with and into PeopleSoft with

W ‘ - [ - -
. WHEREAS, for federal income tax purposes, it is intended that the Secorf¥ Merger will

qualify as a tax-free reorganization with: : :
Code; and ganization within the meaning of Section 332 of the Internal Revenue

WHEREAS, the Board of Directors h i it i i
. s . as determined that it is desirable and j th
tnterests of PeopleSoft and its stockholders ta consummate the Second Merger, subljtct fobfhsé

consummation of the First Me i ; iy
herein. : rger, and in accordance with the terms and conditions set forth

N .
apprm/ed?w’ THEREFORE, BE‘ IT RESOLVED, that the Second Merger be, and it hereby is,

RESOLVED FURTHER, that each officer of PeopleSoft, acting alone or in concert, is
hereby authorized and directed, in the name and on behalf of PeopleSoft, to take such action as
necessary to carry the Second Merger into effect and cancel the shares of outstanding capital
stock of New Vantive;

RESOLVED FURTHER, that each officer of PeopleSoft acting alone or in concert, is
hereby authorized and directed, in the name and on behalf of PeopleSoft, to prepare, execute and
deliver or file such other documents and to take such further actions, including without limitation
the preparation, execution and filing of certificates of ownership or merger with the Delaware
Secretary of State, as such officer may deem necessary or proper in order to consummate the
Second Merger, such necessity or propriety to be conclusively evidenced by such officer's
execution, delivery or filing of such documents or taking of such actioas;

RESOLVED FURTHER, that each officer of PeopleSoft, acting alone or in concert, is
hereby authorized and directed, in the name and on behalf of PeopleSoft, to prepare, execute and
deliver such documents and to take such actions as such officer may deem necessary or proper in
order to obtain any required contractual consents to the Second Merger from third parties, such o
necessity or propriety to be conclusively evidenced by such officer's execution or delivery of
such documents or taking of such actions;
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RESOLVED FURTHER, that each officer of PeopleSoft, acting alone or in concert, is
hereby authorized and directed, in the name and on behalf of PeopleSoft, to prepare, execute and
deliver or file such documents and to take such actions, including without limitation the
preparation, execution and filing of patent, trademark or servicemark assignments with the
United States Patent Office or other appropriate agencies, as such officer may deem necessary or
proper in order to transfer New Vantive registrations to PeopleSoft, such necessity or propriety

to be conclusively evidenced by such officer's execution, delivery or filing of such documents or
taking of such actions; and : '

RESQOLVED FURTHER, that any action heretofore or hereafter taken by any officer or

director of the Corporation consistent with the authority granted by these resolutions is hereby
ratified, confirmed and approved as the act and deed of the Corporation.

[Remainder of page intentionally left blank.] =
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IN WITNESS WHEREOF, the undersigned has executed and subscribed to this
Certificate of Ownership on behalf of PeopleSoft, Inc. as its authorized officer and hereby
affirms, under penalties of perjury, that this Certificate of Ownership is the act and deed of such -
corporation and that the facts stated herein are true. :

DATED: December 30, 1999

By:

Name: Craig [on
Title: Presidant an{ JChief Executive Officer
ﬁ___
40093254_3.30C o
.
4
»>
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