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ARTICYLXES OF MERGER
OoF
KEYOLA CORPORATION, A FLORIDA CORPORATION
WITH AND INTO
LAWSON SOFTWARE AMERICAS, INC,, A DELAWARE CORPOR.ATION

The undersigned corporetions, Keyola Corporation, a Florida corporation

(“Keyola"), and Lawson Software Americas, Inc., & Delaware corporation (“Lawsoz"),
heveby centlfy pursuant 1o the provisions of tha Floride Buninsss Covporation Act,
(“Florida Act”), us fallows;

1. Aftached hereto as Exhibit A is the Plen of Merger of Ki::foia with and
into Lawson (the “Plan of Merger™).

2, The Plan of Merger has been approved by the Bosrd of Directors and
shareholder approval was not requised of wither Keyola or Lawson. under the Florida Aot
with respect to Keyola and under the Delaware General Corporation Law with respect to
Lawson, snd shareholder epproval was not required of both Keyela and Lawson

3. The merger shell become wffective on the dute the Adticlos of Murper aze
filed with the Fiorida Departatent of State,

Dated: May 31, 2011, KEYOLA CORPORATION,
1 Floridu corporation

Byj
Name: ;
Tile: " president

Dated: Mey 31, 2011, LAWSON SOFTWARE AMERICAS, INC,,

& Delaware corporation

. f//agm

Name: Harry Debus
Title: President
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EXHIBIT A

PLAN OF MERGER
FOR THE MERGER
oF
LAWSON SOFTWARE VSA, INC,;
LAWSON TECHNOLQGIES, INC.;
ACCQUNT4, INC.;

KEYOLA CORPORATION;
APEXION TECHNOL OGIES, INC.; AND
CLOSEDLOOP SOLUTIONS, INC.;
INTO
LAWSON SOFTWARE AMERICAS, INC,

This Plan of Merger (hervinafter referred to as the “Plan™), for the marger of
Lawson Seftware USA, Ine., a Delaware Corporstion; Lawson Tachnologies, Inc, a
Delawsre Corporation; Accountd, Ino,, 1 Delaware Corporation; Keyola Corporation, a
Florida Corporation; Apexion Technologies, Inc. & Delaware carporation; and,
Closedloop Solutions, lnc. & Delaware corporation (the “Merged Corporations™), with
and into Lawson Sofiware Amezicas, Inc, a Delaware corporation (the “Surviving
Corporation,” and {ogether with the Merged Corporations, the “Constituent
Corporntions™), takes eftect on May 31, 2011 (the “Effecfive Date"), '

RECITALS

A, The Merged Corpovations are duly organized and existing under the laws
of the State of Delavure with respect to all of thu Merged Corporetions except for Keyola
Corporation which is duly orpanizad and existing wnder the laws of the State of Florida.

B. The Surviving Cerporation is duly organized and existing wnder the laws
of the State of Delaware, '

NOW, THEREFORE, the Constituent Corporations shall be merged into a single
Corporation, Lawson Soflware Americas, Inc, n Delaware corporation, which shall
eontinue ity cxistence and ba the .cotporation surviving the meeper, The terms and
conditions of this merger (the “Merger”) and the mannar of carrying the same into offect,
are as fotlows:
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ARTICLE1
Effective Date of the Merger

The Effuctive Date of the Merger shall be the clos: of business on May 31, 2011,
Upou the BEffective Date of the Merger, the sepamate existences of the Constitvent
Corporations shell cease and the Constituent Corporations shall be merged with and into
the Surviving Corporations. The name of the Surviving Corporations shall be Lawsom
Softwars Amerioas, Inc.

ARTICLE X1
Certificate of Incorporation

The ‘Cutificate of Incorporation of the Surviving Corporation shall be the
Centificate of lncorporation of the Surviving Corporation e the same shalt be in effect on
the Effective Date of the Mexger. :

ARTICLE 1
RBylaws

The Bylaws of the Surviving Corporation as of the Effective Date of the iMerger
shall be the Bylaws of tho Surviving Corporation us the same shall be in effect on the
Effective Date of the Merger.

ARTICLE LY
Directors and Officers

The directors of the Surviving Cotporadon in office as of the date hereof shall
reraain the directors of the Surviving Corporation at and after the Bffective Dale of the
Marger until their respective successors shall have been duly ¢lected and qualified,
Subject to the suthority of the Board of Directers as provided by law and the Bylaws of
the Strviving Coxporation, the officers of Swviving Corporation at the Effective Date of
Merger shall remain the officers of the Surviving Corporation. The directors of the
Merged Corporations end the menagers of the Merged Corporatinns holding office on the
Effoctive Dale shdll be deemed to have resipned effsctive ag of the Effective Dato.

ARTICLL V
Cunversion of Shares in the Merger

The manner of carrying the Mergor into effect, and the mapner and basis of
converting the umts of the Coostituent Corporutions into units of the Surviving
Carporation are ns follows:

A. Surviving Corporation’s Shares. No shares of the Surviving Corporation’s
stock issucd at the Effcctive Date shall be convertod as a result of the Merger, but atl such
shared shall cemuin issued sharss of the Surviving Corporation,

B. Merged Corporations’s Units.  All shares of the Merged Corporations
shall be cancelled.



ARTICLE V)
Keuyoln Corporation Shareholder Dissent

Sharcholders of Keyola Corporation, a Flerida corporation, who, sxcupt for the
applicability of section 607.1104, Florids Statules, would be enfitled to vote and who
diseent fror the merger pursuant o section 607.1421, Florida Statutes, may be entitled, if
they oomply with the provisions of chapter 607 regarding appraisel rights of diggenting
sharcholders, to be paid the fair value of their shares,

ARTICLE V1
Effect of the Merger

At the Effective Date of the Merger, the Surviving Corporation shall succeed to
sad shall poasess and enjoy all tha wights, privileges, immunities, powers and frenchises,
both of a public and private nature, of the Constituent Corporations, and all propexty, real,
personal, and mixed, including patents, frademarks, traderrames, and all debts due to
sither of the Constiment Corparations un whatever acoount, for stock subscriptions as
well a3 for ell other things in action or all other righte belanging to elther of said
corporations; and all said property, rights, privileges, immunities, powers and franchises,
and all sod overy other intsest shall be thercofier the propety of the Surviving
Corporation as effectively as they were of tht respective Constituent Carporations, and
the title of uny resl gstate vested by deed or otharwise In either of said Constituent
Corporations shall not revert or be in any way impaired by reason of the Merper;
provided, however, that all xights of creditors and all lens upon any property of either of
said Constitucnt Corporations shall be preserved unimpatred, limited jn lon 1o the
property affccted by such licos prior to the Effective Dats of the Merger, and ol debs,
lighilities, and duties of said Constituent Corporations, respectively, chall theneoforth
attach to the Surviving Corporation and may be enforced aguinst it to the same extent g5
if aaid debts, liabilities, and duties had been incurred or contracted in the first ingtance by

the Surviving Cerporation.

ARTICLE Vil
Acconuting Matters

The agsets and liabilities of the Constituent Corporations as of the Effeciive Date
of the Merger shall bo taken up oo the books of the Surviving Corporation at the amounts
at which they were carried ot that time on the buoks of the respective Constitoent
Corparalions, The surplus of the Surviving Corporation after the Merger, including any
surplus arising in the Merger, shall be available to be used for any lawful purposes for
which surplus may be used. Accounting procedures and depreciation schedules end
prooedures of sny Constituent Covporation may be converted to those procedures and
schedules sclected by the Surviving Corporation.




ARTICLE VIiL
Filing of Plan of Merger

‘Upon adoption and aproval of the Plan of Mexper by the Boards of Directors in
acoordance with the Delawere Generdl Carporation Ack and the Florida Business
Corporation Act, the Certificate of Merger and Articles of Merger shall be executed and
delivered to the Sceretary of State of the State of Delawars und Florida, respectively for
filing as provided by the Delgwure Genersl Corporation Act and the Florida Business
Corperation Act, The Constitueat Corporetions shall ulso cauas to be performed al)
necessary acta within the Btate of Florida, the Stats of Deluwere, and elsewhere lo
sffectusts the Merger.,
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