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CONVEYING PARTY DATA
| Name || Execution Date |
[Manugistics Atlanta, Inc, |l02/17/2004 |
RECEIVING PARTY DATA
|Name: ||Manugistics, Inc. |
|Street Address: ||Corporation Trust Center |
|Internal Address: ||1209 Orange Street |
|City: ||Wi|mington |
|State/Country: | DELAWARE |
|Postal Code: 119801 |
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o
Application Number: 09859674 ©
=
Application Number: 10356717 g
0
Patent Number: 6963854 2'9
Patent Number: 6336097 o
@
Patent Number: 5918209
Patent Number: 7110960
Patent Number: 7072848
CORRESPONDENCE DATA
Fax Number: (703)773-5200
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 7037734000
Email: margaret.filipowicz@dlapiper.com
Correspondent Name: Dale S. Lazar
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State of Delaware
Secretary of State
Division of Cmporations
Delivered 09:06 aN 02/27/2004
FILED 09:01 »M 02/27/2004
SRV 040146347 - 0712808 FIIE

This AGREEMENT AND PLAN OF MERGER (this “Agreement”) dated as of the 1
day of February, 2004 by end between MANUGISTICS ATLANTA, INC., a Delaware
carporation ("Merged Corporation”) and MANUGISTICS, INC.,, 2 Delaware comosstion
("Surviving Corporation™), said carporations being hereafter collectvely referred 10 a3 the
*Constituent Corporations.” |
WITNESSETH

‘WHEREAS, Merged Corporation it 2 business corparation of the State of Delaware
with ity registered office thersin located et Corporation. Trugt Center, 1209 Orange Strest,
Wilmington, Delaware 19801; and
WEEREAS, tho suthorized eaym Mergod Corporation consists of 1,000 sharcs
of which 1,000 shares aro issued snd omtanding ol of

Street, Wilminpton, Delaware 19801; and

WHEREAS, the qgthonzed capifal of Surviving Corperstion consists of 1,000
thares of cotmmon stock, $1.00 par value, of which 1,000 shares are issued and outstanding,
all of which shares ars owned by Manugistics Group, Iuc; and

WHEREAS, cach of Merged Corporation and. Surviving Corporation md the
respective Boards of Directots thereof deolare it advisable and to the advantage, welfive,
Merged Corporation be merged with and into Surviving Corperation pursuant to the
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provisions of the Geueral Corporation Law of the State of Delawars, as amended
("DGCL"), upon the terns and conditions hereinafier sst forth.

NOW, THEREFORE, in consideration of the mutual covenants and promises herein
conteined, being thereunto duly epproved by a resolution adopted by the Board of Directors
of Merged Corporation end duly approved by a resolution adopted by the Baasd of Directors
of Surviving Corporation, the Constituent Corporations agree, pursuant to applicable
pto;isions of the DGCL, this Agreement and the tenms snd conditions thereof that Merged
%gouﬂmdmﬂbemezgadwhhudinto Surviving Corporation as a single corporation

and that the temms of such mugerandﬂwmodeofoaﬂyiuthesmm effect, togother
Mthmyptovis.onsmqmmdorpmmdbbemmk\’mmmdahallbeasﬁollows

? 5
i

Cotponhonehlllbeoometheownu,viﬂmtmm of all rights sad propetty of Merged
Cotporation, and Surviving Corporation shall becams subject to all the debis and lisbilitics
o!McrgedCo:pmﬁoninﬂaesunemmeruifSuvivimg Corporation hsd itself incurred
them,
ARTICLEXI
The present Centificate of Insorporation, as aaonded, and the Amended and
Restated By-Laws, as amended, of Surviving Corporstion shall be the certificate of

incorporation and by-laws of the corporation surviving the merger until altered, amended, or
repealed.
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ARTICLE II
The present Directors of Swurviving Corporation shall be the Director of the
corporation muviving the mecger until thelr rospective muccessors are duly elected and
Qualified.
ARTICLE IV
Al the shares of the capita! stock of Merged Carparation and all Aights with respect
thereto chall be cancelled et the effoctive time and date of the merger, and the certificates
representing such 'shm shall be marked “mllod"g:c‘l 10 shates or other securities or
obligations or cests shall be issundin e,

The issued shares of the Surviving

The merger shall be offective ot 11:59 p.m. on Pebruary 29, 2004 (the “Bffective
Time™).
ARTICLE VI
At any tims prior to the Effective Time, this Agresment may be terminated or
axended, in accordance with the provisions of the DGCL, by the Board of Directors of
each Constituent Corporation.
ARTICLE VI
m&ewentthnﬂﬂawmmbwnﬂlﬂyapmwdmdadopmdon
behalf of Merged Corporation end Surviving Corperation fn, acoordance with @ provisioas
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of the DGCL, the szid corporations agree that they will camse 10 be executed and filed and
recorded any doctunent ar doctments prescribed by the laws of tha Stte of Delaware, and
that they will cause to be pesformed all necessary acts within the State of Delaware
254 elsewhero to effectuate the merger herein provided for.
ARTICLE VI
The Board of Directors and the proper officars of Mergsd Corporstion end, of
Surviving Corporation are hersby authorized, empowered, and directed to do any and all
acts and things, and to make, exscute, deliver, file and record any and all instroments,
papuc,lnddmmtswhichshdlbeorbmmeneoggsary,pmpa,orwmimtmcmy
mwpninbeﬁedmofﬂ:amﬁﬁmfgbjs;%wmofﬂnm@m
provided fr. S
IN WITNESS WHEREOF, this aont has boen duly exccniod on the day and year

first above written,

By ,
Name: Raghaven F.ojgji
Title: Exeontive Vi
Officer

ident aud Chief Financial
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CERTIFICATE OF SECRETARY OF
MANUGISTICS, INC.

mw&bdngmeSmmyomeuﬁsﬁcs,ho,ademcwpmﬁm,
doss hevobry cestify that the foregoing Agreenient and Pla of Merger has been adopted on
behalf of said corporation pursuznt o the provisions of Subsection (f) of Section 251 of the
General Corporation Law of the State of Delaware, and that, as of the date of thiz
Cestificats, the conditions specified in the first sentence of such Subsaction (f) have been
satisfied 50 as to render the provislons of said Subsestion (£) epplicable.

Dated: February 17, 2004

L2
Name: Timothy T.

Title: Secretary
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CERTIFICATE OF SECRETARY OF
MANUGISTICS ATLANTA, INC.
The undersigned, being ths Secretary of Manugistios Aflanta, Inc,, a Delaware corporation,
does hereby certify that written consent has been given to the adoption of the foregoing
Agreement and Plan of Merger by the holder of all of the cutstanding stock of seid
cozporation, ih accordance with the provigions of Section 228 of the Geneml Corporation
Law of the State of Delaware. '
Dated: Fobruary 172004
( “ , b\<\§\:&)”

Name: Timoth). Smith SUN
Titlo: Secretary :

conﬂdenﬁﬁl
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