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l SUBMISSION TYPE:

‘. i A
NEW ASSIGNMENT %,

l NATURE OF CONVEYANCE:

MERGER

[ EFFECTIVE DATE:

12/31/2010

|

CONVEYING PARTY DATA Conveying party {Compiere, Inc )

was domiciled in the State of Delaware

[ Namo |

Formerly “ Execution Date ” Entity Type ]

lCompIere, Inc. ]l

[12:3172010  |INC. ASSOCIATION:

RECEIVING PARTY DATA  Receving party (Consona ERP, INC ) i1s domiciled in the State of Indiana

Name: ]}Consona ERP, INC.

Street Address:  [l450 E 96TH ST

Intenal Address: __|lsuite 300

City: “lndianapolis

State/Country: [inpiana

Postal Code 46240

Enity Type: __ |INC ASSOCIATION: . L A(ANO—

sttt ————————
T —————

PROPERTY NUMBERS Total: 4

Property Type Number

Word Mark

Registration Number: 3054055

COMPIERE SERVICE

Registration Number: 2849102

COMPIERE

Registration Number: 3727502

COMPIERE FROM THE SOURCE

Registration Number: 3364767

COMPIERE

OP 5115.00 3064055

Fax Number: (317)592-4838

Correspondence will be sent vig US Mai when the fax gtiempl is unsuccessiiil.
Phone: 3172385879
Email: ipdocket@icemiller.com

Correspondent Name: Hamid Pircozi
Address Line 1: One American Square

Address Line 2: Suite 2900

CORRESPONDENCE DATA
Address Line 4: Indianapolis, INDIANA 48282

po—

. i

TRADEMARK

I - REEL: 004474 FRAME: 0424



UsSPTO 1/26/72011 1:48:31 PM PAGE 5/018 Fax Berver
TO:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

l ATTORNEY DOCKET NUMBER: 12178 0005 Il
l NAME OF SUBMITTER: Hamid Piroozi |
l Signature: MHamid Piroozi/

Date: 01/10/2011

Total Attachments: 13
source=Delaware Merger#page 1.tif
source=Delaware Merger##ipage2 if
source=Delaware Mergerf#page3.if
source=lllinois Merger#page1.tif
source=lllinois Merger#page2.tif
source=lllinois Merger#page3.tif

source=lllinois Merger#page4.tif
source=lllinols Merger#page5 tif
source=lllinois Merger#page8.tif
source=lllinois Merger#page?7.tif
source=lllinois Merger#page8 tif
source=lllinois Merger#fpaged.tif
source=lllinois Merger#page10.tif
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TO:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

-

Delaware ...

The First State

I, JEFFREY N. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICR MERGES:

"COMPIERE, INC.", A DELAWARE CORPORATION,

WITH AND INTO "CONSONA ERP, INC." UNDER TRE NAME OF "CONSONA
ERP, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS
OF THE STATE OF INDIANA, AS RECEIVED AND FILED IN THIS OFFICE
TRE TWENTY-NINTH DAY OF DECEMBER, A.D. 2010, AT 9:47 O'CLOCK
A M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2010, AT 11:59 O’CLOCK FP.M.

A FILED COPY OF THIS CERTIFICATE HAS EEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

NN RO

Jeffrey W. Bullock, Secretary of State .
AUTHEX TION: 8457617

4519764 8100M

101242056 DATE: 12-29-10

weri this certificate online
iguc::% . dohfw{zo .gov/authver.sh
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State of Delaware
Secretary of State
Division o Ca:gontim
Delivered 09:51 12/29/2010
FILED 09:47 AM 12/29/2010
SRV 101242056 ~ 4147520 FILE

CERTIFICATE OF OWNERSHIP AND MERGER
OF

COMPIERE, INC.
2 Delaware corporation

INTO

CoNsona ERP, Inc.
a Indiana corporation

The undersigned corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware does hereby centify that:

I. The name and state of incorporation of each of the constituent corporations of the
merpger is as follows;

Name State of Incorporation
Compiere, Inc. (“Contpiere™) Delaware
Consona ERP, Inc. (“Consona”™) Indiana

2. Pursuant to Section 253 of the Delaware General Corporation I.aw, Consona does
hereby certify that it owns 100% of the capitat stock of Compiere, and that Consena, pursuant to an
Agreement and Plan of Merger dated as of December 28, 2010 (the “Merger Agreement™) and
approved by Consona’s board of direciors on December 28, 20140, will merge with and into itself,
Compiere.

3 The surviving corporation in the merger is Consona (the “Surviving Corporation”).

4. The certificate of incorporation of Consona shall be the certificate of incorporation
of the Surviving Corporation.

5. The executed Merger Agreement is on file at the principal place of busincss of the
Surviving Corporation. The address of the principal place of business of the Surviving
Corporation is 450 E. 96™ Street, Suite 300, Indianapolis, IN 46240.

6. The Surviving Corporation hereby irrevocably appoints the Secm of State of the
State of Delaware as its agent to accept service of process and the address o which process may be
forwarded is: 450 E. 96 Street, Suite 300, Indianapolis, IN 46240.

7. A copy of the Merger Agreement will be furnished by the' Surviving Corporation,
on reguest and without cost, to any giockhalder of any constituert corporation.

8. The effective date and time of the merger is 11:59 pmon December 31, 2010.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

69163 vi/BN
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TG:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

IN WITNESS WHEREOF, this Certificate of Merger is hereby executed on behalf of the
Surviving Corporation, Consona ERP, Inc,, a Indiana corporation.

Dated as of December 2B, 2010.

Consona ERP, INC.,
& Indisna corporation

By: _M

ame: __ Kotharine Kinder
Tie ——Yice Pracidont, Fingnes & Adevinistrofion

51483 v1/BN

TRADEMARK
REEL: 004474 FRAME: 0428



USPTO 1/26/2011 1:48:31 PM PAGE 8/018 Fax Server
TO :HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

OFFICE OF THE SECRETARY OF STATE

JESSE WHITE e Secretary of State

DECEMBER 29, 2010 5526-901-7

C T CORPORATION SYSTEM
600 S 2ND ST
SPRINGFIELD, IL 62704

RE CONSONA ERP, INC.

DEAR SIR OR MADAM:

ENCLOSED YOU WILL FIND ARTICLES OF MERGER REGARDING THE ABOVE CORPOR-
ATION. THE FILING FEE HAS BEEN RECEIVED AND CREDITED.

THIS DOCUMENT MUST BE RECORDED [N THE OFFICE OF THE COUNTY RECORDER
OF THE COUNTY IN WHICH THE REGISTERED OFFICE OF THE MERGING CORPORATION
IS LOCATED.

SINCERELY,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
CORPORATION DIVISION

TELEPHONE (217} 782-6961

TRADEMARK
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TC:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

FORM BCA 11.25 (rev. Dec. 2003)
ARTICLES OF MERGER,
CONSOLIDATION OR EXCHANGE
Buginess Corpovation Act

s st
Lazmse FILED

ringtield,
Telephone (217) 762-8061
Remit payment inthe oot a
chack or money order JESSE WHITE
to the Swmhrydsmw SECRETARY OF STATE

The Ming fea is $100, but f merger or
consgolication invoives more than 2

{ corporations, $50 for each addiional
i corparation.

Fles o2~ qbi:l Fiiing Fee: :O?(E e va@

————————— =Subrrit in AUDICHES — == o= o = Type C7 Prirt Clotly (0 HACH ik —— — ——— —D not Wrile bove $518 I8 ——— — = e

NOTE: Strike inapplicable words in items 1, 3 end 4.

merge
1. Names of the corporations proposing f© m&ahn . and the state or country of their incorporation:
20000010800

Name of Corporation State or Country Corporation
of incorparation Fie Number
Cimnet Systems, Inc. L 26XV
Cansona ERP, inc. re N
Capd Corp. MN - -

2. Thelaws of the state or couniry under which each corporation is incorporated permils such merger,consolidation
or exchange.

survivi
3. (a) Nameafmuxm:gxncarporaﬁon: Consons ERP, Inc.
XROUINRG:xx

(b} it shall be governed by the laws of:  Indiana

i not sufficient space to cover this point, sdd one or more shoets of this size.

1LI0S - YHO/03 € T Syweean Ontine
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merger
5. Plancf eunwrsgmlon was approved, as to each corporation notorganized in ifnols, in
exchange which it is organized, and (b} as %o sach Hiincis

1/26/2011 1:48:31 PM

COMPANY :ONE AMERICAN SQUARE

state under

PAGE

11/018

lance
as

Fax Server

withthe laws of the
follows:

(The foliowing Hems are not applicaie to mergers under §11.30 — 90% owned subeidiary provisions. See

Article 7.)

(Onty “X™ one box for each tiiinole corporation}

By the shareholders, a reso-

lution of the board of direc-
tors having been duly
adopted and submitted toa By written consent of the
voie at 2 meeting of share-  shareholdershaving notiess
holders. Not less than the  than the minimum number of
minimum number of votes  votasrequiredbystatteand  Bywrittenconsent
required by statute and by by the arlicles of incorpora-  of ALL the share-
the articles of i - tion. Sharehoiderswhohave  holders entitled to
votad in favor of the action  notconsentedinwritinghave  voleontheaction,
taken. been given notice in accor-  Inaccordancewith
(§11.20) dancoewith§7.10(§11.20) §7.10&§11.20
Name of Corporation

Q Q Q

Q Q Q

I a a

] Q Q

Q0 Q Q

6. (Not appiicable if surviving, new or acquiring corporation is an Riinois corporation)

Itis agreed that, upon and after the issuancs of a certificate of merger, consoiidation or exchange by the Secretary of
State of the State of llfinols:

&  The surviving, new or acquiring corporation may be served with process in the State of filinols in any
proceading for the enforcement of any obligation of any corporation organizad under the iaws of the State of
iilincis which is & party to the merger, consolidation or exchange and in any procseding for the enforcement
of the rights of a digsenting sharehoider of any such corporation organized under the laws of tha State of liiinols
against the surviving, new or acquiring corporation,

b. The Secretary of State of the Stata of iinols shall ba and haraby is irevocably appointed as the agent of the
surviving, new or acquiring carporation to accept service of process in any such proceedings, and

¢. The surviving, new, or acquiring corporation will promptly pay to the dissanting shareholders of any
corporation organized under the laws of the State of iilinois which Is a party to the merger, consolidation or
exchange the amount, if any, to which they shall be entitied under the provisions of "The Business
Corporation Act of 1883" of the State of fliinola with respect o the rights of dissenting shareholders.

ILEOD « 12X C T S570cym Onifna
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7.  (Complefe this itern i reporting a merger undsr § 11.30—90% owned subsidiary provisions.)

a.

The number of outstanding shares of each class of each merging subsidiary corporation and the number of such
sharee of aach class owned immediatety prior to the adoption of the plan of merger by the parert corporation, ars:

Total Number of Sharas Number of Shares of Each Class
Outstanding Ownad Immediately Prior to
Narne of Corporation of Each Class Meeger by the Parent Corporation
Cimnet Systems Inc. 100 Common Shares 100 Common Shares
Compiere, Inc. 100 Comnvon Shareg 100 Common Sharee
Capri Corp. 21,628 091 Common Shares 21 528 061 Common Shares

(Not applicable to 100% ownex! subsidaries)
The date of mailing a copy of the plan of merger and notice of the right to dissent to the sharehoiders of each merging

subsidiary corporation was - e =

{Month & Day) {Year)
Was written consentfor the merger or written waiver of the 30-day bythe holders of all the outstanding shares
of &l subsidiary corporations received? Yes No

(1 the answer Is “No," the dupficate copies of the Articies of Merger may not be defivered 1o the Secretary of State
unti after S0 days folfowing the malling of & copy of the plan of merger and of the notice of the right to dissent to
the shareholders of each merging subsidiary corporalion.)

8. The undersigned corporations have caused these articles {o be signad by their duly authorized officers, each of whom
affirms, under penaities of perjury, that the facts stated herain are true. (A signatures must be in BLACK INK.}

Dated December 28 . 2010 mﬁw
fi Dagy) (Yoar) {i Name of Corporation)
v authorized officer's signaturs)
M& &"é& ]ZF ﬁnuﬁe
(Type or Print Name and Tide}
Dated December 28 . 2010 Capsona ERR.Iot,
f{ & ) {Year) {Exact Name of Corporation)
{Any authorized officer's signalure}

Lbtlecisse bewnor YO Farc e

(Types or Print Name and Tite}

Datedm(;%% , 2010 c‘%mwmm,'

> 2
officer’s §ignature)

C-185.10

{Ary authorized
H pr LA WPARC

(Type or Prirt Name end Titke}

L0 190000 & T Svmem Onlles
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TC:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

tinuati
Dated: 2010 Lapri Corp,
(Month & Day)  {Year) {Exact Name of Corporation}
{Any authorized officer*s signature)

TRADEMARK
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TO:HAMID RIROOZI COMPANY:ONE AMERICAN SQUARE

AGREEMENT P OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”) is entered into as of
the 28® day of December, 2010 among Consona ERP, Inc., an Indiana corporation (“Consona
ERP”), and its wholly owned subsidiaries: Compiere, Inc., a2 Delaware corporation
("Compiere™), Capri Corp., a Minnesota corporation (“Capri”), and Cimnet Systems, Inc., an
Hlinois corporation (“Cimnet”, and together with Compiere and Capri, the “Subsidiaries”).
Consona ERP and the Subsidiaries are sometimes referred to as the “Constituent Companies.”
Consona ERP, as the surviving entity in the Mergers (as defined below), is hereinafter also
sometimes. referred to as the “Surviving Corporation”.

WITNESSETH: ‘
WHEREAS, Subsidiaries are each wholly owned subsidiaries of Consona ERP; and

WHEREAS, Consona ERP and the Subsidiaries deem it advisable and generally to the
welfare of Consona ERP and the Subsidiaries, respectively, that each of the Subsidiaries be
merged with and into the Surviving Corporation under the terms and conditions hereinafter set
forth, such mergers to be effected pursuant to the Indiana Business Corporation Law, the
Delaware General Corporation Law, the Washington Business Corporation Act and the Illinois
Business Corporation Act, respectively. .

NOW, THEREFORE, the Constituent Companies parties to this Agreement, in
consideration of the mutual covenants, agreements and provisions hereinafter contained, do
hereby prescribe the terms and conditions of such merger and mode of carrying the same into

* effect as follows:

FIRST: The Subsidiaries hereby agree to merge (the “Mergers”) with and into Consona
ERP, with Consona ERP being the surviving entity in the Mergers. The separate existence of the
Subsidiaries shall cease at the Effective Time of the Mergers in accordance with applicable law,
and Consona ERP shall continue in existence as the surviving entity, and, without other transfer
or assuroption, succeed to and possess all the estate, properties, rights, privileges, immunities and
franchises of the Subsidiaries in accordance with applicable law.

SECOND: The Certificate of Incorporation of Consona ERP, as in effect on the date of
the Mergers provided for in this Agreement, shall continue in full force and effect as the
certificate of incorporation of the Surviving Corporation until the same shall be altered, smended
or repealed as provided therein or in accordance with applicable law.

THIRD: The terms and conditions of the Mergers are as follows:
(a) At the Effective Date, all of the authorized capital stock of each Subsidiary

outstanding immediately prior to the applicable Merger and all rights in respect thereof, shall
forthwith cease to exist and shall be cancelled, and the authorized capital stock of the Surviving

69083 v/BN

TRADEMARK
REEL: 004474 FRAME: 0434



- LSPTO 1/26/2011 1:48:31 PM PAGE 15/018 Fax Server

TO:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

Corporation immediately prior to the Mergers shall continue to be outstanding and shall not be
changed, but shall remain the same as immediately before the Mergers.

(b)  The By-laws of Consona ERP as they shall exist at the Eifective Time of
the Mergers ghall be and remain the By-laws of the Surviving Corporation until the same shall be
altered, amended arid repealed as therein provided or in accordance with [aw,

) (c)  The directors of Consona ERP at the Effective Time of the Mergers shall
remain the directors of the Surviving Corporation, each to continue in office until the next annual
meeting of stockholders and until their successors shall have been elected and qualified.

' (d)  The officers of Consona ERP at the Effective Time of the Mergers shall
remain the officers of the Surviving Corparation, each to continue in office until the next annual
meeting of directors and until their successors shall have been elected and qualified.

(¢) At and after the Effective Time of the Mergers, the Surviving Corporation
shall succeed to and possess, without further act or deed, all the rights, privileges, obligations,
powers and franchises, both public and private, and all of the property, real, personal and mixed,
of each of the Subsidiaries; all debts due to each of the Subsidiaries on whatever account, a3 well
as for stock subscriptions, shall be vested in the Surviving Corporation; all claims, demands,
property, rights, privileges, powers and franchises and every other interest of either of the
Subsidiaries shall be as effectively the property of the Surviving Corporation as they were of any
of the respective Subsidiaries; the title to any reat estate vested by deed or otherwise in any of the
Subsidiaries shall not revert or be in any way impaired by reason of the Mergers, but shall be
vested in the Surviving Corporation; all rights of creditors and all liens upon any property of any
of the Subsidiaries shall be preserved unimpaired; all debts, liabilities and duties of the respective
Subsidiaries shall thenceforth attach to the Surviving Corporation and may be enforced against it
to the same extent as if such debts, labilities and duties had been incurred or contracted byit;
and the Surviving Corporation shall indemnify and hold harmless the officers and directors and
managers, as applicable, of each of the Subsidiaries against all such debts, liabilities and duties
and against all claims and demands arising out of the Mergers.

() Asand when requested by the Surviving Corporation or by its successors
or assigns, the Subsidiaries will execute and deliver or cause 10 be executed and delivered all
such deeds and instruments and will fake or cause to be taken all such further action as the -
Surviving Corporation may deem necessary or desirabie in order to vest in and confirm to the
* Surviving Corporation title to and possession of any property of any of the Subsidiaries acquired
by the Surviving Corporation by reason or as a result of the Mergers herein provided for and
otherwise to carry out the intent and purposes hereof, and the officers and directors of the
" Subsidiaries and the officers and directors of the Surviving Corporation are fully authorized in
the name of the Subsidiaries or otherwise to take any and all such action.

(g)  For all purposes, the Mergers shall be deemed to oceur in the following
order: (i} first, Compiere will merge with and into Consona ERP, such that Consona ERP is the
surviving corporation; (i) next, Capri wiil merge with and intc Consona ERP, such that Consona

59083 VA/BN
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TO:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

ERP is the sunmang corporation; anil (iii) dastly, Ciment will merge with and into Consonz ERP,
such that Consona ERP is the surviving corporaiton.

(h)  This Agreement shall be submitted to the stockholders of the Subsidiaries
and the stockholders of the Surviving Corporation as and to the extent required by applicable
law. The Mergers shall take effect as of 11:59 pm on December 31, 2010 (the “Effective Time”).

)] All acts, plans, policies, approvals and anthorizations of the Subsidiaries,
their officers and directors, which were valid and effective immediately prior o the Effective
Time of the Mergers, shall be taken for all purposes as the acts, plans, policies, approvals and
authorizations of the Surviving Corporation and shall be effective and binding thereon as they
were on the Subsidiaries.

()  From the Effective Time of the Mergers, the officers and directors of the
Surviving Corporation are hereby authorized in the name of the entities that were the
Subsidiaries to execute, acknowledge and deliver all instruments and do all things as may be
necessary or desirable to vest in the Surviving Corporation any propesty or rights of any of the
Subsidiaries or to carry out the purposes of this Agreement.

FOURTH: It is intended that this Agreement and Plan of Merger qualify as a liquidation
and reorganization in accordance with Sections 332, 334(b)(1), 368(a)(1XA) and 337 of the
Internal Revenue Code of 1986, as amended.

FIFTH: The matters set forth 'in this Agreement shall be considered modified to the
extent required by the laws of the State of Indiana, the State of Delaware, the State of Minnestoa
or the State of Illinojs so that nothing contained herein shall be construed to be in any way
violative of the laws of the State of Indiana, the State of Delaware, the State of Minnestoa or the
State of Illinois. '

[Remainder of Page Intentionally Left Blank]

0083 v3/BN
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COMPANY :ONE AMERICAN SQUARE

IN WITNESS WHEREOF, the parties to this Agreement, pursuant to the approval and
authority duly given by resofutions adopted by their respective Boards of Directors, have caused
this Agreement to be executed by each party hereto.

CONSONA ERP, INC,,
an Indisna corporation

By:
Name:

Title:  Yica Prasident, Finunte & Administration

COMPIERE, INC.
a Delaware corporation

By:._ L S
Name:  Kothering Kinder
Tide: Yico Prasident, Finante & Adminkiraion

CAFRI CORP,,
a Minmesota cerporation

o Kitharin
) Title: \'immsldem anm&Mmﬁtis!rulmn

CIMNET SYSTEMS, INC.
an lilinois corporation

o B

Name:  Katharine Xinder
Title:  Vice President, Financs & Administration

69083 v3/BN
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TO:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE

REDACTED

i IMPORTANT y
If there have been changes in ltlems 6 or 7, Form BCA 14.30 mus! be executed and ?

submitted with this Annual Report in the same anvelope. P
FILED

- DEC 30 20

rniad by authority of the State of #iiols. Oclober 2008 — 2.5M — £ 3335 - .
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State of Indiana
Office of the Secretary of State

CERTIFICATE OF MERGER
of
CONSONA ERP, INC.

I, TODD ROKITA, Secretary of State of Indiana, hereby certify that Articles of Merger of the
above For-Profit Domestic Corporation have been presented to me at my office, accompanied
by the fees prescribed by law and that the documentation presented conforms to law as
prescribed by the provisions of the Indiana Business Corporation Law.
The following non-surviving entity(s):
CIMNET SYSTEMS, INC.
a(n) Illinois For-Profit Foreign Corporation qualified in Indiana
merged with and into the surviving entity:
CONSONA ERP, INC,

.The name following said transaction will be:
CONSONA CORPORATION

NOW, THEREFORE, with this document I certify that said transaction will become effective
Friday, December 31, 2010,

In Witness Whereof, I have caused to be
affixed my signature and the seal ofthe
State of Indiana, &t the City of Indianapolis,
December 23, 2018,

odd

TODD ROKITA,
SECRETARY OF STATE

158601-750 7 20101 23057986
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TC:HAMID PIROOZI COMPANY:ONE AMERICAN SQUARE
”’queo .
{ ] hw
¥ TOD0 RGMITA
b ARTICLES OF MERGER - - R oo
Stais Form 30036 (RS 1297} 02 W, Was! Street. Rrn, EV1¥
Approved by State Board of Acoounts, 1995 w&mmn
JI‘ QF L idans Code 23-4-40-1 o, saq
INSTRUCTIONS: Use 8 12" X 15" white poper for inserts. FILING FEE: $90.00

Prevant onigival and iwo (2) wpmmm,nmmrmommm
Praase TYPE ar PRINT,

Upan complation of fling the S

ry of State wil issue & recelpt,

ARTICLES OF MERGER { SHARE EXCHANGE
OF
Compiere, Inc.; Capri Corp.; and Cimnet Systems, Inc,

{heveinefier “the norsurviving mmmw’)

INTO
Consona ERP, Inc.

(rovoinefisr the surviving comarsien’y

ART CLE - SURVIVING CORPORATION

The rame of the corporation surviving the s ; Consona Corporalion

and such neme 8 has ] has not (desfgnste which} been changed as a resull of e merger,

January 22, 1986

b. The surviving ¢orporation Is a forelgn corporation incorporated under tha laws of the Stste of

». The suwhdng corgaration Is a domestic corporation existing pursuant to the pravisions of the indiana Business Corporation Law incorporated an

and

quaitied not quaiitied {(designate which) to do businsss in Indlana.
M the surviving corporetion 13 qualied o do busingss In Indlana, stale Mme dste of quaificalion:

(If Application for Ceriificate of Authority is flied concurrently herewlth stale "Upon epprovel of Application for Certificata of Aulharlly’)

ARTICLE @ - NONSURVIVING CORPORATION (S)

and Indlana quaified foreign corporation, ather then fie susvivor, which is perty 10 the merger are =s follows:

The name, state ct‘!neorpammn and date of incorporation or quaification (¥ applicable) respaciivaly, of anch indiana domestic corperalion

Narne of Corporation
Compiere, Inc
State of Domicile Date of Incomparaiion o qualilicaton b Indiena (¥ apgicabis)
Delaware
Capri Corp. ] S 4
Siate of Domicile of Incosporation or qualiication w inckana (7 agp/icadie) (3’ :%'
Minnesota q_.:b:y,
Name of Corporation 5 };'U _’Tr
Cimnet Systems, Inc. 2y 5D
State o Domwcte Cate of incorporation ar gsilfication in indiang (F applcaiee] NS
Mincis ~ ;:.;:‘5

FLAN OF MECRGER OR SHARE CXCHAHSE
o3 required by indians Code 23-1-40-1(b), In sat forth in *Exhitut

ARTICLE fiE~

The Pian of Merger or Share Exchange, cont
A", altached hereto and mede a part haveof,

g such ink
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ARTICLE Y- MANNER OF ADOPTION AND VOTE OF SURVIVING CORPORAT.ON (st complcie Scetizn 1 or 2

R ] sharsholdar vota not reguired.
| The merger / share sxchange was adopled by ths incomarators or board of dicectors without sharehckier achon and shareholder sction was not
required.

{30 vots of sharenoiders (Saict edtier A or B)

The designation {i.e., common, preferrad or any closaificetion whore difforent d/osses of sledk axief}, number of aulstanding sharss, numbsr of voles
entiied to be casl by each voiing group entitled 1o vola ssparately cn the merper / share sxchange and the number of votes of ench voting group
reprasenisd at the meeting is set forth below

A Unanimous written d oo _December 28 2010_and signed by ¥ sharsholders entiled o voto.
8 Vote of sharehciders during a mesting calfad by the Board of Direclors.

TOTAL: A B C

DESIGNATION OF EAGH VOTING GROUP (6, prafarred snd commary

NUMBER OF CUTSTANDING SHARES

NUMBER OF YOTES ENTITLED TO BE CAST

NUMBER OF VOTES REPRESENTED AT MEETING

SHARES VOTED IN FAYOR

SHARES VOTED AGAINST

ARTICLEV - MANNER QF ADCPTION ANU VOTE OF RONSURVIVING CORPORATIIN |Fust compiote Secnon 1 ar 7y
{T] shereholder vola not requiced,
The merger/ sham exchango was adopied by the incarporators or board of directons without sharsfiolder action and shareholder acion was not
requred.

BY [ oo of sharsholders (Sersa odher A ov B)

Tha designation (1.e., common, prelered or any cisssiication where different classes of stock exigl}, ber of outsiending shores, ber of votes
entitfed to be cast by sach voling group entitled 1o vole separately on the gar / share go and the bar of votes of sach voling group
repeasented st the meeting Is sot forth below:

A Unanimous wiilten consent executed on December28 | 2010 and signed by a¥ sharehoiders entitied 1o vote,

8 Vote of sharehciders during a maeting caltad by the Board of Diractors,

TOTAL| A B c

DESIGNATION OF EACH VOTING GROUP (7 ». praferred and common)

NUMBER OF QUTSTANDING SHARES

NUMBER OF VOTES ENTITLED TO BE CAST

NUMBER OF VOTES REPRESENTED AT MEETING

SHARES VOTED IN FAVCR

—

SHARES VOTED AGAINST
s ! e
i Vize Vresident of Ihe surviving
in Witness Whereof, the underagned baing the d Lt e
corporstion executes these Articles of Merger / Shars Exchange and verifies, subject o pensfties of perjury thal the slatements contained
herain sra true, this _ 25 day of _ December 010
Printed nams

I catiin
Sl 7 27 Eifherine Kindey .

=
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3

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”) is entered into as of
the 28 day of December, 2010 among Consona ERP, Inc., an Indiana corporation (“Consona
ERP™), and its wholly owned subsidiaries: Compiere, Inc., a Delaware corporation
(“Compiere™}, Capri Corp., a Minnesota corporation (“Capri”), and Cimnet Systems, Inc., an
Hlinois corperation (“Cimmet”, and together with Compiere and Capri, the “Subsidiaries™).
Consona ERP and the Subsidiaries are sometimes referred to as the “Constituent Companies.”
Consona ERP, as the surviving entity in the Mergers (as defined befow), is hereinafier also
sometimes referred to as the “Surviving Corporation”,

WITNESSETH:
WHEREAS, Subsidiaries are each wholly owned subsidiaries of Consona ERP; and

WHEREAS, Consona ERP and the Subsidiaries deem it advisable and generally to the
welfare of Consona ERP and the Subsidiaries, respectively, that each of the Subsidiaries be
merged with and into the Surviving Corporation under the terms and conditions hereinafter set
forth, such mergers to be effected pursuant to the Indiana Business Corporation Law, the
Delaware General Corporation Law, the Washington Business Corporation Act and the Illinois
Business Corporation Act, respectively.

NOW, THEREFORE, the Constituent Companies parties to this Agreement, in
consideration of the mutual covenants, agreements and provisions hereinafter contained, do
hereby prescribe the terms and conditions of such merger and mode of carrying the same into
effect as follows:

FIRST: The Subsidiaries hereby agree to merge (the “Mergers”) with and into Consona
ERP, with Consona ERP being the surviving entity in the Mergers. The separate existence of the
Subsidiaries shall cease at the Effective Time of the Mergers in accordance with applicable Jaw,
and Consonas ERP shall continue in existence as the surviving entity, and, without other transfer
or assumption, succeed to and possess al the estate, properties, rights, privileges, immunities and
franchises of the Subsidiaries in accordance with applicable law.

SECOND: The Certificate of Incorporation of Consona ERP, as in effect on the date of
the Mergers provided for in this Agreement, shall continue in full force and effect as the
certificate of incorporation of the Surviving Corporation until the same shall be altered, amended
or repealed as provided therein or in accordance with applicable law.

THIRD: The terms and conditions of the Mergers are as follows:
(a) At the Effective Date, all of the authorized capital stock of each Subsidiary

outstanding immediately prior to the applicable Merger and ail rights in respect thereof, shall
forthwith cease to exist and shalt be cancelled, and the authorized capital stock of the Surviving
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Corporation immediately prior to the Mergers shall continue to be outstanding and shall not be
changed, but shall remain the same as immediately before the Mergers.

(v)  The By-laws of Consona ERP as they shall exist at the Effective Time of
. the Mergers shall be and remain the By-laws of the Surviving Corporation until the same shall be
altered, amended and repealed as therein provided or In accordance with law.

{c)  The directors of Consona ERP at the Effective Time of the Mergers shall
remain the directors of the Surviving Corporation, each to coatinue in office until the next annual
meeting of stockholders and until their successors shall have been elected and qualified.

(d)  The officers of Consona ERP at the Effective Time of the Mergers shall
remain the officers of the Surviving Corporation, each to comtinue in office until the next annual
meeting of directors and until their successors shall have been elected and qualified.

(e)  Atand after the Effective Time of the Mergers, the Surviving Corporation
shall succeed to and possess, without further act or deed, all the rights, privileges, obligations,
powers and franchises, both public and private, and all of the property, real, personal and mixed,
of each of the Subsidiaries; all debts due to each of the Subsidiaries on whatever account, as well
as for stock subscriptions, shall be vested in the Surviving Corporation; all claims, demands,
property, rights, privileges, powers and franchises and every other interest of either of the
Subsidiaries shall be as effectively the property of the Surviving Corporation as they were of any
of the respective Subsidiaries; the title to any real estate vested by deed or otherwise in any of the
Subsidiaries shall not revert or be in any way impaired by reason of the Mergers, but shall be
vested in the Surviving Corporation; ail rights of creditors and all liens upon any property of any
of the Subsidiaries shall be preserved unimpaired; ail debts, liabilities and duties of the respective
Subsidiaries shall thenceforth attach to the Surviving Cotporation and may be enforced against it
to the same extent as if such debts, liabilities and duties had been incurred or contracted by if;
and the Surviving Corporation shall indemmfy and hold harmiess the officers and directors and
managers, as applicable, of cach of the Subsidiaries against all such debis, liabilities and duties
and against ail clexms and demands arising out of the Mergers.

® As and when requested by the Surviving Corporation or by its successors

or assigns, the Subsidiaries will execute and deliver or canse to be executed and delivered all
such deeds and instruments and will take or canse to be taken all such further action as the

" Surviving Corporation may deem necessary or desirable in order to vest in and confirm to the
Surviving Corporation title to and possession of any property of any of the Subsidiarics acquired
by the Surviving Corporation by reason or as a result of the Mergers herein provided for and
otherwise 1o carry out the intent and purposes hereof, and the officers and directors of the
Subsidiaries and the officers and directors of the Surviving Corporation are fully authorized in
the name of the Subsidiaries or otherwise to take any and all such action,

{g)  For all purposes, the Mergers shall be deemed to ocewr in the following

order: (i) first, Compiere will merge with and into Consona ERP, such that Consona ERP is the
surviving corporation; {ii} next, Capri will merge with and into Consona ERP, such that Consona
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ERPis the.survi ving ‘corpomtion; and (3ii) lastly, Ciment will merge with and into Consona ERP,
such that Consona ERP is the surviving corporaiton.

(h}  This Agreement shall be submitted to the stockholders of the Subsidiaries
and the stockholders of the Surviving Corporation as and to the exient required by applicable
law. The Mergers shall take effect as of 11:59 pm on December 31, 2010 (the “Effective Time™).

@ All acts, plans, policies, approvals and authorizations of the Subsidiaries,
their officers and directors, which were valid and effective immediately prior to the Effective
Time of the Mergers, shall be taken for all purposes as the acts, plans, policies, approvals and
authorizations of the Surviving Corporation and shall be effective and binding thereon as they
were on the Subsidiaries.

Q) From the Effective Time of the Mergers, the officers and directors of the
Surviving Corporation are hereby authorized in the name of the entities that were the
Subsidiaries to execute, acknowledge and deliver all instruments and do all things as may be
necessary or desirable to vest in the Surviving Corporation any property or rights of any of the
Subsidiaries or to carry out the purposes of this Agreement.

FOURTH: 1t is intended that this Agreement and Plan of Merger qualify as a liquidation
and reorganization in accordance with Sections 332, 334(b)(1), 368(a)(1)(A) and 337 of the
Internal Revenue Code of 1986, as amended.

FIFTH: The matters set forth in this Agreement shall be considered modified fo the
extent required by the laws of the State of Indiana, the State of Detaware, the State of Minnestoa
or the State of illinois so thet nothing contained herein sheli be construed fo be in any way
violative of the laws of the State of Indiana, the State of Delaware, the State of Minnestoa or the
State of THinois.

[Remainder of Page Intentionally Left Blank)
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IN WITNESS WHEREOQF, the parties to this Agreement, pursuant to the approval and
authority duly given by resclutions adopted by their cespective Boards of Du‘cctors, have caused
this Agreement to be executed by each party hereto.

CONSONA ERP, INC,,
an Indiana corporation

o %/

Name:

Katharine
Title:  Vjeg President, Finane & Adminisiration

COMPIERE, INC,
a Delaware corporation

By:
I;_a;n_e! Kotherine Kinder
e Vice President, Finanes & Administration

CAFRI CORP,,
a Minnesota corporation

Name: L) nuer j

Title:  Vica President, Finance & Administration

CIMINET SYSTEMS, INC.
an lilinois corporation

ez

By: .
Name:  Katherine Xinder
Title:  Yicg Prasident, Finance & Administrofion
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