Fom PO-15% E( 0z2-15-2002 U.S. DEPARTMENT OF COMMERCE
(Rev. 03/01) \ U.S. Patent and Trad i
oo o oosvavzr oo szl 0.1 AR ,a
Tabsettings @ = Y
To the Honorable Commissioner of Patent. v uujgqugﬁ‘;gigu wre wuwauned ofiginal documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
Geac Commercial Systems, Inc. ) ;7 . / 7. C»( Name: ©eac Computers, Inc.

Internal c/o Geac Computer Corporation Limite

Address:ﬁAttn: Ruth Klein, Asst. Gen. Counsel]

[] indiviaual(s) [] Association . . 11 Allstate Parkway, Suit

D General Partnership D Limited Partnership troet Address: ... ; ey, Sulte 30D
Corporation-State  North Carolina Cityi,,,Ma,r,kh?,m ,0ntﬁr10 ? Canil%aﬁlzqs 918
|:| Other _ e - [] Individual(s) citizenship

D Association

Additional name(s) of conveying party(ies) attached? [_]Yes[«]No D G P
eneral Partnership___

3. Nature of conveyance: D Limited Partnership
i
D Assignment D Merger Cc)rporation—State_Mis‘Souri
[:I Security Agreement D Change of Name D Other |
Other_ Articles of Dissolution If assignee is not domicited in the United States, a domestic” -
' representative designation is attached: Yes B No
Execution Date:_ Apr. 30L 1998 {Designations must be a separate document f] assignment)
Additional name(s} & address( es) attached? ﬁ Yes No .
4. Application number(s) or registration number(s): :
B. Trademark Registration No.(s)L1 4378}3_2..

A. Trademark Application No.(s) _
NONE 1633884 1958008 2021538

Additional number(s) attached [ ] Yes No

6. Total number of applications and
registrations involved: ...

5. Name and address of party to whom correspondence
cancerning document should be mailed:

Name:_Joshua R. Bressler
g 115.00

internal Address: Sullivan & Cromwell 7. Totalfee (37 CFR3.41).............ooo Y
Enclosed

[:] Authorized to be charged to deposit account

8. Deposit account number:

DO NOT USE THIS SPACE

9. Signature. .

1-24-0Z

Joshua R. Bressler

Name of Person Signing Date
Total number of pagés-srtiuding cover shest, attachments, and document:
Mail documents to be recordad with required cover sheet information to:
Cémmissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231
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SCHEDULE

2. Name and address of receving party:

c/o Geac Computer Corporation Limited
Attn: Ruth Klein, Esg., Assistant General Counsel

11 Allstate Parkway, Suite 300
Markham, Ontario, Canada L3R 9T8
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FOﬁM PTO-1594 (Modified)
{Rev. 6-93)

T Docket No.:

Conplh 1994.9; Logadar / 017977/0003
TMOS/REVO3
Tab settingsp- - 9 V¥ v v v v
To the Honorable Commissioner of Pate ttached original documents or copy thereof.
1. Name of conveying party(ies): 2. Name and address of receiving party(ies):
Geac Commercial Systems, Inc.
Name: _Geac Computers, Inc.
[l-15-0)
internal Address: SEE ATTACHED SCHEDULE
O Individual(s) 1 Association Street Address:
O General Partnershi O Limited Partnershi .
- ) P . P City. State: ZIP:
Corporation-State ~ North Carolina
0 Other _ O Individual(s) citizenship
Additional names(s) of conveying party(ies) O ves ® No 0] Association
O General Partnership
3. Nature of conveyance: O Limited Partnership
(] Assignment U Merger ® Corporation-State _Missouri
J Security Agreement {1 Change of Name (J Other
& Other _Articles of Dissolution If assignee is not domiciled in the United States, a domestic
designation is RMyes ON
Execution Date: _Apr, 30, 1998 (Designations must be a separate document from
Additional name(s) & address(es) Oyves M N

4. Application number(s) or registration numbers(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)

NONE 1437882 2021538
1633884
1958008
Additional numbers O ves X No .
5. Name and address of party to whom correspondence 6. Total number of applications and EI
' registrations involved:.................n

concerning document should be mailed:

Name: _Joshua R. Bressler 7. Total fee (37 CFR 3.41)cce . $  $115.00

internal Address: _Sullivan & Cromwell

X Enclosed

O Authorized to be charged to depasit account

Street Address: _125 Broad St.

City: New York State: NY _ ZIP: 10004
. DO NOT USE THIS SPACE

gt —

11/16/2001 GTONL1 00000122 1437

D1 FC:481
2 e

9. Statemen?and signatur . .
To the best of my knowledge and belief, the foregoi

of the original document.

Joshua R.Bressler S
Name of Person Signing
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SCHEDULE

2. Name and address of receving party:

c/o Geac Computer Corporation Limited
Attn: Ruth Klein, Esqg., Assistant General Counsel

11 Allstate Parkway, Suite 300
Markham, Ontario, Canada L3R 9T8
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STATE OF (Gra)
NORTH ' Department of The
C A_R,OLI N A_ Secretary of State

To all whom these presents shall come, Greetings:
I, ELAINE F. MARSHALL, Secretary of State of the State
of North Carolina, do hereby certify the following and hereto

attached to be a true copy of

ARTICLES OF DISSOLUTION
OF
GEAC COMMERCIAL SYSTEMS, INC.

the original of which was filed in this office on the 29th day of

April, 1998.

IN WITNESS WHEREOF, I have hereunto set my
hand and affixed my official seal at the City of
Raleigh, this 29th day of April, 1998.

Ot 2 Nppokall

Secretary of State
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STATE OF NORTH CAROLINA

D
\ Wl

L

Department of the Secretary of State

ARTICLES OF DISSOLUTION

L —O08 A2
FILED
LB 1P
APR 2 9 1998
EFF%?_E;/\'E F=20-78 //._s?~

F MARSHALL
SECRETARY OF STATE
NORTH CAROLINA

Pursuant to Sections 55-14-03 of the General Statutes of North Carolina, the undersigned
corporation hereby submits the following Articles of Dissolution for the purpose of dissolving
the corporation.

1. The name of the corporation is: Geac Commercial Systems, Inc.
2. The names, titles, and addresses of the officers of the corporation are:
William G. Nelson President 11 Allstate Parkway
Suite 300,
Markham, Ontario L3R 9T8
Shelley R. Isenberg Secretary 11 Allstate Parkway
Suite 300,
Markham, Ontario L3R 9T8
David G.B. Scott Treasurer 11 Allstate Parkway
Suite 300,
Markham, Ontario L3R 9T8
Kathryn Smith Assistant Box 5152
Treasurer 9 Technology Drive
Westborough, MA 01581-5152
3. The names and addresses of the sole director of the corporation is:
William G. Nelson 11 Allstate Parkway
Suite 300,
Markham, Ontario L3R 9T8
4. The dissolution of the corporation was authorized on the 30th day of April, 1998.
5. Shareholder approval for the dissolution was obtained as required by Chapter 55
of the North Carolina General Statutes.
6. The articles will be effective as of April 30, 1998.

TRADEMARK
REEL: 002446 FRAME: 0258



This the ____ day of April, 1998.
GEAC COMMERCIAL SYSTEMS, INC.
b Kelhoy QS

Name: 7 Katnoya AL Smith
Title: AesieVart Veasoce

297884-1
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GEAC COMMERICAL SYSTEMS, INC.

LAN OF IQUIDATI ND DI N

1. Purpose of Plan. The purpose of this Plan of Complete Liquidation and Dissolution
(the "Plan") is to effect a complete liquidation and dissolution of GEAC COMMERCIAL
SYSTEMS, INC,, a corporation duly organized and existing under the laws of the State of North
Carolina (the "Company"), in complete redemption of all of the Company's issued and
outstanding stock in accordance with the Plan and in accordance with the provisions of Section
332 of the Internal Revenue Code of 1986.

2. Period of Plan. The Plan shall commence on adoption by the sole stockholder as
provided in Paragraph 9 and shall continue until completion of all acts contemplated hereunder
or upon an affirmative vote of the Board of Directors to rescind or otherwise terminate the Plan,
whichever is first to occur, but in no event later than twelve months from the date of adoption of
such plan.

3. Reserve of Assets to Meet Claims. In order to carry out the Plan, the President and
Treasurer of the Company shall pay or make adequate provisions for the payment of all debts,
taxes, expenses, liabilities and obligations of the Company of every kind and nature, including
the establishment of a liquidating trust if apbropriate.

4, Distribution to the Stockholders. Any assets of the Company remaining after
payment, or due provisions for payment, of the Company's debts, expenses, liabilities, and
obligations shall be distributed ratably in cash or property to the sole stockholder in complete
liquidation of the Company under the Plan. Such liquidation shall be made in one or more

distributions as determined by the President of the Company, and shall be in exchange and full

TRADEMARK
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payment for and in cancellation of the certificates representing shares of stock in the Company,
as hereinafter provided in paragraph 5.

5. Cancellation of Qutstanding Shares. Whenever all of the assets of the Company of
every nature shall have been paid out and/or distributed as hereinabove provided, the sole
stockholder shall forthwith surrender all certificates representing shares of stock in the Company
for complete cancellation and redemption, and the Company shall cause such certificates to be
duly cancelled.

6. Dissolution. The appropriate officers of the Company shall proceed with the
voluntary dissolution of the Company in accordance with Section 55-14-03 of the North Carolina
Business Corporation Act and other applicable laws of the State of North Carolina. The date of
authorization of the dissolution of the Company, for purposes of Section 55-14-03 of the North
Carolina Business Corporation Act shall be the date that the Certificate of Dissolution is filed by
the appropriate officers of the Company with the North Carolina Secretary of State.

7. Authorization to Execute and File Documents. The President, Treasurer and
Secretary of the Company are authorized and empowered to execute and/or file with the state
and federal authorities all documents which they deem necessary or advisable to effectuate the
Plan, including but not limited to filing a Certificate of Dissolution with the North Carolina
Secretary of State and filing information returns on United States Treasury Department Forms
966 and 1099, together with all appropriate income tax returns and the information required by

the applicable regulations.

TRADEMARK
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8. Authorization of Necessary Acts. The President, Treasurer, and Secretary of the
Company is authorized and empowered to do any and all other things in its name and behalf
which the officer or officers so acting deem necessary or advisable in order to effectuate the Plan.
Each such officer shall be held harmless by the Company for any action under the Plan taken in
good faith, and any expense or liability so incurred by either of them shall be that of the
Company.

9. Adoption of Plan. The Plan shall be adopted by the Company when adopted by the
affirmative vote of the sole stockholder pursuant to Section 55-7-04 of the North Carolina

Business Corporation Act and other applicable laws of the State of North Carolina.

- 283154}
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GEAC COMMERCIAL SYSTEMS, INC.

CONSENT OF SOLE DIRECTOR

Pursuant to Section 55-8-210f the North Carolina Business Corporation Act and the By-
Laws of GEAC COMMERCIAL SYSTEMS, INC,, a North Carolina corporation (the
"Corporation"), the undersigned, being the Sole Director of the Corporation, does hereby consent

to the adoption of the following resolution without the necessity of a meeting of the Board of

Directors:

RESOLVED: That upon approval of the Sole Stockholder, this Corporation be dissolved
in accordance with Section 55-14-03 of the North Carolina Business
Corporation Act; and that the officer and directors of this Corporation be,
and they hereby are, duly authorized and directed to file a Certificate of
Dissolution of the Corporation with the North Carolina Secretary of State.

The Secretary is hereby directed to place this original document of Consent with the

records of the meetings of the Directors of this Corporation.

%’ ’ czm . /Kgm.

Wllham G. Nelson
Sole Director

Dated: April 30, 1998

297945-1
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GEAC COMMERCIAL SYSTEMS, INC.

CONSENT OF SOLE STOCKHOLDER

Pursuant to Section 55-7-04 of the North Carolina Business Corporation Act and the By-

Laws of GEAC COMMERCIAL SYSTEMS, INC., a North Carolina Corporation (the
“Corporation”), the undersigned, being the Sole Stockholder of the Corporation, does hereby
consent to the adoption of the following resolution without the necessity of a meeting:

RESOLVED: That this Corporation be dissolved in accordance with Section 55-14-03 of
the North Carolina Business Corporation Act; and that the officers and
directors of this Corporation be, and they hereby are, duly authorized and

directed to file a Certificate of Dissolution of the Corporation with the
North Carolina Secretary of State.

The Secretary is hereby directed to place this original document of Consent with the

records of the meetings of the Stockholders of this Corporation.

GEAC COMPUTERS, INC.

1
¢ AN VA
BY: 7///[4‘W ’/ L/é LM

William G. Nelson, President

Dated: April 30, 1998

297936-1
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Geac Computers, Inc.
Schedule A

Trademark Registration No.(s):

1437882
1633884
1958008
2021538
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Geac Computers, Inc.
Schedule A

Trademark Registration No.(s):

1437882
1633884
1958008
2021538
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11/14/01 17:28 ©'4166428453 Geac Yonge ooy

V-

GEAC COMPUTERS, INC, ?

‘November 13, 2001

Commissioner of Patents and Trademarks
Washington, DC 20231

Re: Appointment of Domestic Representative for the Trademark Applxcauous and Registrations
identified on Schedule A arrached hereto

Dear Sir or Madarn:

Pursuant to Trademark Manusl of Examining Pmcedu.rc Section 501.04, Geac Computers, Inc.
hereby designates the following person at the address immediately below as its domestic representative,
upon whom notices or process concerning the trademark applications and/or registrations set forth on

Schedule A artached hereto may be served: }
SEMI%%

Wayne C. Matus, Esq.

L.eBoeuf, Lamb, Greene & MacRae, L.L.P.
125 West 55th Street

New York, NY 10019-5389

Tel: (212) 424-8000

Fax: (212) 424-8500

Name: Shelley R. Isenberg
Title: . Vice Prasident
Ganeral Coungel

C/0 GEAC COMPUTER CORPORATION LIMITED 1
e 11 ALLSTATE PARKWAY, SUITE 300 » MARKHAM, ONTARIO L3R 978 :
PHOME: 9505-475-0525 ¢ PAX: 705:642-1961

TRADEMARK
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St m‘:_rax » 3-19-94 ; 8:15AM ; HUTCHINS, WHEELFR &

_ 905 475 3847:# 2
#00275817 '

No,,

State of Missouri
Judith K. Moriarty, Secretary of State

Caorporation Division

Certificate of Merger —
Missouri Corporation Surviving

WHEREAS, Articles nf Merger of Lhe {ullowing corparations:
Nime of Gorporations CLST, INC. (A Massachusetts corp not gualified)

ECT COMPUTER, INC. (2 Califqrnia corp nat quslified)
INTO: GEAC COMPUTERS. INC. (#00275817)

Organired and Fxisting Under Laws of Hassachuetts, California, Missouri

have been received, found o onlora 1o taw, and filcd.
NOW. THEREFORE, I, JUDITH K. MORIARTY, Su:ﬂary of State of the St of Missauri, issue this Certificcur

of Merger, certitying that 1he merger ol the alorenamed curporaiions is ellecirid, with
GEAC COMPUTERS, [NC. (#00275817)

as the surviviag corporation.

IN TESTIMONY WILEREOF, I hotunto set my hund and affix
the GRFAT SFAL of the S of Missouri Dome at the Clry of
Jeffersun, this _ _29th dayof April
1998 _

EFFECTIVE DATE: APRIL 30 1994

z ; Sreretary -l!é' Le 'j

25.00

Fee $

Com. 821 (100
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7 9-19-94 : 8:15AM : HUTCHINS, WHEELER & 905 475 3847:% 4

State of Missouri

Judith K. Moriarty, Secretary of State
P.O. Box 778, Jefferson City, Mo. 65102

. Corporation THAGBIRND CERTIFICATE
’ ISSUED
Articles of Merger APR 29 1994

(Secton 351.447, RSMo)

(To be submiued in duplicate) % ek 4 Dy '%
Pursuant w0 the provisions of The General and Business Corporadon Law of Missouri, T TIAR T i

3 corporauons
certify the lollowing:

‘l) That GRBAC COMPUTERS, INC, of "i,Wi

g 1Mo of Cmpatass | A (Pareme o

&) Thatl e CLSI, DNC — ot fassachugotcs

Pyns Jiaea)
{8) That ECI COMPUIER, INC. of California .
Pasena iaect

(Nawet of Corparation
are hereby merged and that the above mamced Geac CONPUTERS, INC. < -
o C-pnu-
is the surviving carporation. A

(4) That the Board i Directors of . ZEAC_COMPUTERS, INC. ‘
1M 9 Compameren;

met on _APTil 30, 1994 ] and by resolution adopted by a majority vote of the
maembers of sach board approved the Plan of Merger set forth in thase srtiches.

(3) That the Board of Di of __CLSI, INC.

[ Nawe of Carpaseian) '
meron _ApEil 30, 1934 and by resoludon adopied by a majority voe of the members of such board approved
the Ptan of Merger set [onth ig these anicies. :

(§) That the Board of Directors of . ECT COMPUTER, INC. ,

met on Mﬂhmluﬁm-&pﬂhnmﬁiﬂﬁd&mhduﬁhﬂaw
the Plan of Merger set forth in these arudes.

(7) That this Plan of Merger has been adopted purvant o Section 351.417, RSMa.

8) That the rosolutian of the Board of Dircctors of the parcnt corparation, CEBAC CO
\ ‘ 2 » BPPT ing the Plan of Merger is as (allows:

See Exhibit A attached herato.

{9) Th.lﬂleplll:::"‘::m“'w prtcent © ip requiremenc of Section 351.447. RSMo, snd will mainain at
i1 iz comp waerih

90 percent ownership of each of the other corpocations, party © che merger, und! the issuance of the Comificare
l:‘n:m by the Sea'tuﬂ of State of the State of Missqun,

(10) PLAN OF MERCER

Gaec CONPUTERS, I o(1807 Park 270 Dr.. g  Toniz. w0 G145 —
i
is the survivor.
Carpe #21A 28 53 0. - 175- 51"9’,
TRADEMARK
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SENT BY:rax ' 9-19-92 ; 8¢ ;
. P Y-19-93 5 BILOAM  HUICHINS, WHEELEK & 905 475 3847:% §

‘_:. All of the properey, righos. privileges. lenses and patenis of the __Cl6T, Imc. . 2 -,
Corparation and
Corponation *

BCI COMPUTZR. INC
are 10 de rarsierred o and bevome tie property of GeAs  COMPUTERS, TNC,

- the survivor. The oifficers and board of directors of
the above named corporations are authorized (o execute all deers. asignments, and documents of every nature
which may be needed (0 offectuzie 2 full and compleie ransier of ownership.

3. The officrms and board of ditectors of _SEAC CONPUTERS, INCsy
shall conunue in office unul their successors are duly elecied and qualified under the provisions of the by-
w3 of the surviving corporation.

{MWMMWFM&M”' - r vdx
corporations party (0 the merger.)

m_ <cansideration paid by chc aurviving corporanen upon surrender of each share of be subsidi

corporaucnus) which is not ownad by the paren corporaton is as follows: ’

5. (To be complesed if the parent corporation is not the sutviving corporation. )
3. The outstanding shares ol ,
parent corporation, shali be exchanged for shares of Z

. Surviving corpovstion on the followinyg basis:

b. The proposed been approved by receiving the 2flirmauve vate of at least two-thirds of the outstanding
shares of .

/mdon. entited to voux thereon at & meeting therent duly called and held on
at -

6. It is agreed thar. upon and aficr the issuance of 3 cenificawe of merger by the Secretary of State of the Ste
of Missouri:

a. The surviving corporation may be served with process in the Sawe of Missouri in any ptoafding .
enforcement of any obligadon of say corporation organized undcr the laws of the Scaaw of Mimouri which
is » parry wmw:ﬂhmymwmdmd#qﬁudaww
of any such corporation organired under the laws af the Sate of Missouri againat the surviving corparation:

b.ThtSt.'acnronSnuolth:5u¢o(Minouﬁnhﬂlheundhﬂ&y'uMleDPﬂlﬂldtdt_agml
of Ux surviving corporation o accept service of procras in any such proceeding: the address w0 which the
service of process in any such procecding shall be mailed i .

320 Nevads Strect,Mewtonville,mA 02160 ) .

The surviving corporadion will prompdy pay 1o the disscoting sharcholders of any corporadan SrEAnied

© nder the laws of the State of Missouri which is 2 pary 10 the merger the amount, 1t any. #& =t Z0Y
:t‘\lall be endtled under the isions of “"The General and Business Cotporution Law of Missouri™ w

respect 10 the righs of dissenuing sharcholders.

7. The anicles of incorporation of the survivor weatare not amended sndothoms

Couge SslA e Roee

TRADEMARK
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SENT BY FAX i 9-19- 94 v 8 IGAM HUTCHINS, WHEELER & 905 475 3847:% 6

l NWIT NESS WHEREOF, these Anticlas of Merger have baen .
a5 of the day and veas heveafter acknowledged. TgeT have axecuwd in duplicacwc by dic aforcmentioned corporstions

GEAC COMPOTERS, IMC.

/ ¢ Mome of Lirgoranery
By _JQ-Z

' Stephen J. sadtPRumpsintudac

Comporae Sea)

ast, iumc,

1¥ewe (@ Canprvorpmn

BT L‘v——
Provadmt o Vi Puri
Scaphen J. s.dlcr. Presid;;t

Shelley. ‘R. Q.

EBc1 compoTER, INC.

Corporace Seal

s +Nade vn Couprarstam

By
Staphen J. GadTdY,"YELEIRERY

™y ,
Shelley R. X ﬁcnﬂ
¢
f F2V¢céd
Saet: of Oniz#fio
County of &KK } L
On this Q 5 : day of _April _in the year 15 _ 24, before me
. Notary Public in and for said state. persoaally
appeared Staphen J. Sodler . frasidans :

1Xaswi Tuiry
GRAC COMPUTERS, INC.

e TPL T ]

knowa 1© me to be the person who execuied the within Articles

uf Merger in Lehall of said éorpor:uion and acknowledged 10 me that he exacuted Lhg/ame for the purposes theran

staeed.
" . ?’,;
(Mowrial Sead) b

Mv commisnion expires

Cange 2o 8 oPage N

(M. ~ 775)

TRADEMARK
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SENI BT -FAX . 9-19-94 ; B:16AM ; HUTCHINS. WHEELER & 905 475 3847:% 7

froviace ) : et

Scuee of O 7o ' i
Courny of M K } €3, .

On this g.-‘.; dav of April in the year 1928 _ before me

. Notary Public in and for said scae, perzonally

Stephen J. Sadlar ) Prcaidecat
appeared — \ o
CLSI, INC. e
Tt known (o me to be the person who executed the within Aricles

of Merger in behall of said corporanon and acknowledped 0 me that he execuied the same for the purposcs therein

sowed
(Notarial Scal) ) (%

Myrcdmmission expires

i (a0 iz/.'-mﬁ‘m)

T Funiar s =

ﬂf&u.‘ot(

County of __.__ZP('Q } 3.
On this 35 day ol Apcil in the vear 1020 beiore me
» Nowasy Public in lndlonmd state, personally
sppeared Stephen .lr‘.-' ?cdlez , President — .
BCT COMPOTER, INC. Kknown to me 1w be the peron who cxecutcd dic within Astcle
+NMawe ut Crrmensans - .o

ol Merger in behalf of said .t':.orpomion and acknowledged 10 me that he executed the same for the purposes therein
swated.

(Notarial Seal)

. 47 Nrvawry Puhiler
\
My com n expires -

cvery ibili iu without regard 1©
: : ice mak effort to provide program accosibility w all citizens ;
:Ih'bsle‘::ﬂl:wo:‘dess‘::c;if:t:;i:;‘o: {nalernate form becauscof a disabiliey. plc;sc::oqu;u the DIIRI'_IO( ol Puhtcmsz_gc‘:;:;
©. Box '7y8 Akrson City, Mo. 65108 phone (314) 751-1814. Hearing-impairec ciuzens may contact the Di wctor
:.O. h&:\: :h:;n{gh Missouri"kclzy {800-735-2966). The Corporations Division also mainiains 3 Telecommunica
v O A
Dcv‘:?cc for the Deal (TDD) at (314 326-5599. _

Lo #3141 Page ©
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. 9-19-94 : B:17AM ; HUTCHINS, WHEELER & 905 475 3847:% 8

SENT BY:FAX

EXHIBIT &
Articles of Merger

WHEREAS, this Corporation deems it advigable and in irs
beet interest to merge with CLSI. INC., a Massachusetts
corporation (“CLSI"), and ECI COMPUTER. INC.. a California
corporation {"ECI"), both of which are wholly-owned
subsidiaries of GEAC COMPUTERS, INC. with this Corporation
being the surviving gorporation (the "Merger"), pursuant to
Articles of Merger to be filed with the State of Missouri, the
Commonwealth of Massachusetts and the State of California:

WHERFEAS, thias Corporation was incorporated under the laws
of the State of Missouri on May 1., 1985;

WHEREAS, CL8I.was incorperated under the laws of the
Commonwealth of Massachusetts oa June 25, 1976:;

WHEREAS, ECI was incorporated under the laws of the Btate
of California on October 11, 1990; and

WHEREAS, this Corporation owns all of the iscsued and
outstanding shares of the capital stock af CLSI and ECIL.
NOW, THEREFORE, be it:

RESOLVED: That, pursuant to Section 351.447 ef the
Missourl General and Businese Corporation Law,
Chapter 1568 Section 82 of the Commonwealth of
Masgachusetts and Segtion 1110 of the California
Corporations Code, this Corporstion and CLSI and
ZCI be merged in the fellowing torma and
conditions (the “Merger®):

Teorms and Copdivions of Merger:

(a) This Corporation shall be the surviving corperation
(the “Surviving Corporation") and shall continue to be
incorporated and duly organized under the laws of the State
of Missouri. The powers of the Surviving Corporation shall
be as set forth in the Surviving Corpocration's Articles of
organizacion unless and until the same shall be sltered.
amended or repealed in accordance with the laws of the
State of Missouri. CLSI and ECI shall be the merged
corporations and their separete existence shall thereupon
Cease. _

(b) The effective dare of the Merger (the "Effective
pate”) shall ke April 30, 1994.

TRADEMARK
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SENT BY:FAX

> i 7:%
; 9-19-94 » BI17AM ¢ HUICHINS, WHEELEK & 905 475 384

(c) The By-laws O0f this Corporation as in effect
immediately prior to the Effective Date ghall from and
after the Effective Date become and remairn the By-laws of
the Surviving Corporation until thereafter amended or
restated as provided therain.

{d) The officers and dAlrectors of this Corporation in
office on the Effective Date shall remain in the same
capacities as officers and directors of the surviving
Cocrporation until their successors have been duly elected
and qualiried.

(s) On the Effective Date of the Kerger, the Surviving
Corporation shall assume all of the rights, privileges,
powers, franchises, duties. liebilities and obligations of
each of this Corporation and CLSI and ECI.

(£) oOn the Bffective Date of the Merger, this Corporstion,
as the sole stockholder of CLSI and ECI. shall surrender ve
the Surviving Corporation the certificates representing all
of the outstanding shares of capital stock of CLSI and ECI,
wvhich certificates shall thereupon be cancelled.

(g) The President of this Corporation be and he heredy is,
authorised to executs, and the Clerk of this Corporation be
and hg hereby is, suthorized to execute and to cause the
hrticles of Merget to be flled with the Commounwealth of
Magsachusetts., and to do all actes and things, whatsoever,
whether within or without the Commonvealth of
Maasachusetta, which may be in any way necessary or
appropriate to effect such Merqger.

(h) The President of this Corporation be and he hereby is,
authorized to execute, and the Secretary of this
Corporation be and he heroby is, suthorized to execute a
Certificste of 0vnershi§ and Merger of this Corporation.
and to cause the Certificate of Ownership and Merger to be
f1led with the Secrerary of State of the state of
Californis, and o do all acts and things, whatsoever,
whether within or without the sState of California, which
wmay be in any vay necedsery or appropriate to effect such
Kerger.

(i) The President of this Corporation be and he horoby is,
authorized to oxecute, snd the Secretary of this
Corvoration be and he hereby is, authorized TO @xcoute
Articles of Merger of this Corporation, and to cause® the
Articles of Merger to be filed with the Secretary of SBtate
of the State of Missouri, and to do a1l acts and things,
whatsoever. whether within or without the State of
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Missouri, which may be in any way necessary or appropriate
to effect such Merger.

{(j) Anything herein or elsewhere to the contrary
notwithetanding, the terms and conditions of the Merger may
be anended, and the Kerger may be zerminated and abandoned.
by the Board of Directors of this Corporation at any time
prior to the date of filing of the Acticles of Merger with
the Secretary of State of the Etrate of Missourl or the
Articles of Merger with the Commonwealth of Massachusetts
or the Certificate of Ownership and Merger with the
Secretary of State af the State of California.

PURTHER

RESOLVED: That the Plan of Merger, substantially in the
form previoualy presented Tto the undersigned,
hereby ig, in ull respects, approved, sdopted,
cercified and acknowledged.

FURTHER

RESOLVED: That any and all agreemants, instruments or
cortificates previously signed on behalf of the
officers of the Corporation ln furtherance of
the foreqoing be, and thoy hereby are, in all
respects approved and ratified as the true acts
arnd deeds of the Corporation with the same force
and effect as if each suah act. transaction,
sgreement or certificate hed bgen specifically
authorized in advance by resolution of this
Board of Directors, and that the proper officers
of the Corporation did executa the same.

FURTHER

REGOLVED: That the appropriate officers of the
Corporation, or any one of them, be, and they
hersby are, authorized. empowered and directed
to execute and deliver such other imstruments
and dacumeénts. and to rake such other and
further action, as they or any one of them shall
deem necessary, appropriate or desirable to
garry out the purpose snd intent of the
foregoing resolutions and to effect the
transactions contemplated thereby.
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