LAy V'J-SJ-U.LL KAL SVl IR R L sy

38000003858

Florida Department of State
Division of Corporations S
Public Access System
Katherine Haxris, Secretary of State

Electronic Filing Cover Sheet

Note: Please print this pa_g; and use it as a cover sheet, Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((T00000026113 1)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.

Tao:
° Divisien of Corperations
Fax Number : (B50) 922-4000 3 ,
T B
From: !::rcr'} ; ~
Account Name ¢ STEEL HECTOR & DAVIS > =
Account Number : 071543002004 = < .q
Phone : (305)577-4726 or = =
Fax Number : (305)577-7001 DT m
™
me 2 P
W =
—ur
ot -
L = et
. 2 = s = E::‘}:r?t ot
@RGER})R SHARE EXCHANGE
- \.._‘,.._nu-nl-‘/ - .
N &&\b‘a/ — )
o —— .
AV Chnele /
\ur;>a:é9 é; \}g’ “{f\‘ feaé' CC‘LAi fé: /70 Jﬁg?/tzjg !LCf}
et :
0.-
&Y o (J/r’ [Certify IS — 0 |
< WD
¢? o g
7 o w2
S 2
= E g
ty: 3
S =S 5 [u[o®
m ) - Ql—“- — —— — -T-—““ - -]
ez ErgonisAlng e ZommenteFiling Rublisdicagssbieln:
S =
=

htips://ccfssl.dos.state.fl.us/scripts/efilcovr.exe 05/10/2600 ¥




ARTICLES OF MERGER
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MERGING:

HT ACQUISITION, INC., a FL corp., PO0000023369 B

INTO

HIGHTOUCH TECHNOLOGIES, INC., a Florida entity, P98000003858

File date: May 10, 2000

Corporate Specialist: Susan Payne
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FLORIDA DEPARTMENT OF STATE .
Katherine Harris

May 11, 2000

HIGHTOUCE TECHNOLOGIES, INC.
111 2ND AVENUE N.E.

SUITE 600

ST. PETERSBURG, FL 33701

SUBJECT: HIGETOUCH TECHNCOLOGIES, INC.
REF: P980000O35858

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refaxX the complete document, including the electronic filing cover sheat.

Please add an exhibit indicating the titles, names, and addresses of the
officers/directors of the surviving corporation. '

The merger cover sheet is under the name of MULE, INC. It should be under
HIGETOUCE TECHNOLOGIES, INC. This e¢an be hand written on the cover sheet.

Pleage return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions eoncerning the £iling of your document, please
call (850) 487-6901.

Susan Payne FAX Aud. #: HOO000026113
Senior Section Administrator Letter Number: S00A00026427

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314

RECEIVED TIMEMAY, 11. I1:102M
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0T ACQUISITION, INC, , ‘E‘J;n_.a -
(a Florida Corporation) Do =
| S
Zien
=

HIGHTOUCH TECHNQLOGIES, INC.
{a Florida Corparation)

THESE ARTICLES OF MERGER (the “Articles”) are made and entered into on this
10th day of May, 2000, by and between HT Acquisition, Inc., a Florida corporation {“Mereer
Sub™), and HighTouch Technologies, Ine., a Florida corporation (the “Company””).

WITNESSETH;
WHEREAS, Merger Sub is a corporation duly organized and existing wader the laws of
the State of Florida;

WHEREAS, the Company is a corporation dully organized and existing under the laws of
the State of Florida; and

WHEREAS, the Board of Directors of each of the constituent corporations deems it
advisable that Merger Sub be merged with and into the Company on the terms and conditions
hereinafter set forth, in accordance with the applicable provisions of the statutes of the State of

Florida, which permits such merger, :
NOW, THEREFORE, Merger Sub and the Company hereby state as follows:
ARTICLEI

Merger Sub and the Company have been and shall be mevged into one another in
accordance with applicable provisions of the laws of the State of Florida and pursuant to the
Plan of Merger attached hereto as Exhibit A (the “Plan™), with the Company being the surviving

corporation.

SFDOCSOLS2]154,2 ]
H0Q000026113 1
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1 ICLE II
. The Plan was approved and adopted by the dircctors of the Company as of April 17, 2000
in the maymer prascribed by the Florida Busint$s Corporation Act. The Plan was approved and
adopted by the shareholders of the Company &8 of April 17, 2000 by vnanimous written consent
in the mzmner prescribed by the Florida Business Corporation Act.
ART CLE IO
The Play was spproved and adopted by the directors of Merger Sub as of April 17, 2000
in the manner preseribed by the Florida Business Corporation Act. The Plan was approved and
adopted by the shareholders of Merger Sub as of April 17, 2000 by unanimous written consent in
the manner prescribed by the Florida Business Corporation Act.
ART CLEIV
The effective date of the Merger shall be the date of the proper filing of these ;\rticlcs in
accordance with the Florida Business Corporatien Act.
ART CLEV
The pames and addresses of the directorsand officers of the Surviving Corporation are as

sat forth on Exhibit B attached hereto.

[Signatures are o7 the following puge.]

HOOQ00026313 1
SFDOCS01/192(54.3
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) IN WI‘I'I?IESS WHEREPF, Merger Sub and the Company, pursuant to the approval and
authority duly given by resolutions adopted by their respective Boards of Directors and
shareholders, have caused these Anicles of Merger to be executed by each party hereto, as of the

date first set forth above.
HT ACQUISITION, INC.,
By: — _
5 Ll Secretary

HIGHTOUCH TECHNOLOGIES, INC.
By: MAM -Q'nw

Name: Michael Hamer

Title: Secrerary -

SFDOCS04/188433.6185433 | 3
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Exhibit A,

PLAN OF MERGER dated as of April 17, 2000 (this "Plan™), among RETEK
INC., a Delaware corporation ("Parent™), HY ACQUISITION, INC,, a Florida corpotation and a
wholly owned subsidiary of Parent ("Merger Sub™), HIGHTGUCH TECHN OLOGIES, INC,, a
Florida corporation, {the "Cormpany"), and KIPLING INVESTMENTS LABUAN LIMITED, =
Mealaysian corporation and the sole shareholder of the Company (the "Sole Shareholder"). -

WITNESSETH:

WHEREAS, upon the temms and subject to the conditions of this Plan and in
accordance with the Florida Businesg Corporation Act (the "EBCA™), Parcnt and the Company
will enter into a business combivation transaction purscant to which Mezger Sub will merge with

and into the Company (the "Merger™:

WHEREAS, the Sole Shareholder owns all of the issued and outstanding capital
stock of the Company, consisting of shares of commion stock, par value $.01 per share (such

capital stock being the "Company Stock"y; and
WHEREAS, the Sole Shareholder has approved this Plan and the transactions
contemplated hereby.

NOW, THEREFORE, in consideration of the foregoing and the rr;utual covepants
and agreements herein contained, and intending to be legally bormd hereby, Parent, Merger Sub,
the Company and the Sole Shareholder hereby agree us follows:

ARTICIEY
THE MERGER
SECTION 1.01. g Merger. In accordance with the FBCaA, at the Effective

Tire (as defined in Section 1.02), Merger Sub shall be merged with and into the Company. Asaz
tesult of the Merger, the separate corporate existence of Merger Sub shall ¢ease and the

SFDOCS01A152194,2 1
HOO00Q026113 1
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Company shall continue as the surviving corporation of the Merger (the "Surviving
Corporation™). . .
SECTION 1.02. Effective Time; Closing. As promptly as Practicable, the
parties hereto shall cause the Merger 1o be consummated by filing articles of merger (the
"Articles of Merger™) with the Secrctary of State of the State of Florida in such form as is
required by, and executed in accordance with, the relevant provisions of the FECA. The term
"Effective Time" means the date and time of the filing of the Articles of Merger with the

Articles of Merger, a closing (the "Closing") will be held at the offices of Shearman & Sterling,
535 California Street, Suite 2000, San Francisco, CA 64104 (or such other place as the parties

may agree),

SECTION 1.03. Effect of the Mezger. At the Effective Time, the effect of the
Merger shall be as provided in the applicable provisions of the FBCA. Without limiting the
generality of the foregoing, and subject thereto, af the Effective Time, all the property, rights,
privileges, powers and franchises of each of the Company and Merger Sub shall vest in the
Surviving Corporation, and all debts, liahilities, obligations, restrictions, disabilitics and duties of
each of the Company and Merger Sub shall become the debts, liabilities, obligations, restrictions,
disabilities and duties of the Surviving Corporation.

] SECTION 1.04.  Articles of Incorporation: By-Laws, (&) Atthe Effective Time,
the Articies of Incorporation of the Company, as in effect immediately prior to the Effective
Time, shall be the Articles of Incorporation of the Surviving Corporation umil thereafter
amended as provided by law and such Articles of Incorporation.

: (b) At the Effective Time, the By-Laws of the Company, as in effect immediately
prior to the Effective Time, shall be the By-Laws of the Surviving Corporation until thereafier
amended as provided by law, the Articles of Incorporation of the Surviving Corporation and such

By-Laws.

SECTION 1.05. Directors and Officers. The directors of Merger Sub
immediately prior to the Effective Time shall be the directors of the Surviving Corporation after
the Effective Time, each 1o hold office in accordance with the Articles of Incerporation and By-
Laws of the Surviving Corporation (the directars of the Company itnmediately prior to the
Effective Time shall cease to be directors as of the Effective Time), and the officers of Merger
Sub immediately prior to the Effective Time shalj be the officers of the Surviving Corpotation,
after the Effective Time, in each case until thejr zespective successors are doly elected or
appointed and qualified (the officers of the Company immediately prior to the Effective Time
shall cease to be officers as of the Effective Time).

SFDOCS0I/1S2]194.2 2
HOOCO0026113 1L
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CONVERSION OF SECURTTIES; EXCHANGE OF CERTIFICATES

SECTIION 2.01. Conversion of Securities, (@) At the Effective Time, by virtue
of the Merger and without any action on the part of Parent, Merger Sub, the Company or the

holders of any of the following securities:

) each share of Company Stock issued and outstanding imrnediately prior to
the Effective Time (other than any shares of Company Stock to be canceled pursuant to
Section 2.01(a)(ii)) shall be converted into the right to receive, subject to and in

accordance with Section 2,02, the following consideration (the "Merger Consideration™),
without interest or withholding:

(A)  the amount of cash equal to the quotient determined by dividing
$18.0 million by the number of shares of Company Stock issued and ouistanding
immediately prior 1o the Effective Time (the "Cash Copsideration™: agd

(B)  the mumber of shares of common stock of Parent, par value §.01
per share ("Parent Stock™), equal to the quotient determined by dividing the
Agpregate Retek Shares (as defined below) by the number of shares of Corapany
Stock issued and outstanding immediately prior to the Effective Time (the "Stock

Consjderation™); and

(b) The "Aggregate Retek Shares” shall be the quotient determined by
dividing $9 million by the Average Parent Stock Price (as defined in Section 2,03(d)); provided,

however, that if such quotient is greater than 400,000, the Aggregate Retek Shares shall be
4G0,000.

SECTION 2.02, Exchange of Certificates. (a) After the Effective Time, 2
holder of record of a certificate or certificates which immediately prior to the Effective Time

represented outstanding shares of Company Stock ("Company Share Certificates®) that were
converted into the right to receive the Merger Consideration pursuant to Section 2,01 may
surrender Company Share Certificates to Barent,

SFDOCENI152194.2 . 3

HODQOOO26113 1
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(b} Upon surrender of s Company Shate Certificate for cancellation to Parent:

)] the holder of such Company Share Certificate shall be entitled to receive
in exchange therefor the Merger Consideration (free and clear of any fees or deductions,
including withholding taxes, if any) that such holder has the right to receive in respect of
such Company Share Certificate pursuant to the provisions of this Article IT (after taking
into account all shares of Company Stock then held by such hodder); and -

(i) the Company Share Certificate so surrendered shall Torthwith be cancelled,

The Sole Shareholder agrees to surrender to Parent at the Closing Company Share
Centificates representing all of the Company Stock held by the Sole Shareholder immediately

pricr to the Closing.

(c) No Further Riphts in Company Stock. The Merger Consideration issued wpon
surrender of shares of Company Stock in accordance with the terms hereof shall be deemed to
have been issued in full satisfaction of all rights pertaining to such shares of Company Stock.

From and afier the Effective Time, the holders of Company Share Certificates
representing shares of Company Stock outstanding immediately prior to the Effective Time shall
cease to have any rights with respect to such shaves of Company Stock, except as otherwise
provided in this Plan or by law.

SECTION2.03. Compaty Stock Options. (a) All options (the "Company
Stock Options") outstanding, whether or not exercisable and whether or not vested, at the
Effective Time under the Company's 1999 Stock Option Plen and any other eguity-based
incentive program adopted by the Company prior to the Effective Time (the "Company Stock
Opticn Plans"}), shall remain outstanding following the Effective Time. At the Effective Time,
the Company Stock Options shall, by virtue of the Merger and without any further action on the
part of the Company or the holder thereof, be assumed by Parent in such manner that Parent (i) is
4 corporation "assuming a stock option in a transaction to which Section 424(2) applies” within
the meaning of Section 424 of the United States Internal Revenue Code of 1986, as amended (the
“Code™) and the regulations thereunder or (i) to the extent that Fection 424 of the Code does not
apply to any such Company Stock Options, would be such a corporation were Section 424 of the
Code applicable to such Company Stock Options. From and after the Effective Time, all
references to the Company in the Company Stock Option Plans and the applicable stock option
agreements issued thereunder shall be deemed to refer to Parent, which shall have assumed the
Company Stock Option Plans ag of the Effective Time by virtoe of this Plan and without any
further action. Each Company Stock Option assumed by Parent {(each, a "Substitute Option”
shall be exercisable upon the same terms and conditions as under the applicable Company Stock
Option Plan and the applicable option agreement issued thereunde, except that (A) each such
Substitute Option shall be exercisable for, and represent the right 1o acquire, that whole mumber

SFDOCSD3/192194.2 4
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of shares of Parent Stock, (rounded down to the nearest whole share) equal to the number of
shares of Company Stock subject to such Company Stock Option multiplied by the Option
Exchange Ratio (as defined below) and (B) the option price per share of Parent Stock shall be an
amount equal 1o the option price per share of Company Stock subject to such Company Stock
Option in effect immediately prior to the Effective Time divided by the Option Exchanpe Ratio
(th= option price per share, as so determined, being rounded upward to the nearest full cent), The
adjustments provided for herein with Tespect to any options that are intended to be "incentive
stock options” within the meaning of Section 422 of the Code shall be effected in 5 manner
consistent with Section 424(z) of the Code.

(b) As soon as practicable after the Effective Time, Parent shall deliver to ¢ach
holder of an outstanding Company Stock Option an appropriate notice setting forth such holder's
rights putsuant thereto and such Company Stock Option shall continue in effect on the same
terms and cenditions (including any antidilution provisions, and subject o the adjustments
required by this Section 2.03 after giving effect to the Merger). Parent shall take all corporate
action necessary to reserve for issuance a sufficient mmmber of shates of Parent Stock for delivery -
upon exercise of Substitute Options pursuant to the terms set forth in this Secgon 2.03. Assoon
as rezsonably practicable after the Effective Time, the shares of Parent Stock subject to Company
Stock Options will be covered by an effective registration statement on Form 8-8 {or any
successor form) or another appropriate form, and Parent shall use its ressonable efforis to
maintain the effectiveness of such repistration statement or registration staternents for so long as

Substitute Options remain outstanding.

© "Gption Exchanpe Ratio™ means the quotient determined by dividing
$8.4752 by the Average Parent Stock Price (as defined below).

@) “Average Parent Stock Price™ means the average closing trading price of
Parent Stock as reported by the Nasdag National Market for the 20 consecutive trading days
ending on the trading day that is two wading days prior to the date of the Closing.

SFDOCSOHIT21942 5
HOOOQOQOC256113 1
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Exhibit B

Directors and Officers of Swrviving Corporation at Effective Time of Merger S

Directors:
John Buchapan Midwest Plaza
801 Nice et Mal!
Mingeapalis, MN 55402
Greg Efferiz Midwest Plaza
801 Nice let Mgll
Minneapslis, MN $5402
Officers:
President John Buchanan Midwest Plaza
801 Nicollet Matl
Minneapolis, MV 55402
Vice President
and Secretary Greg Efferrz Midwest Plars

801 Nicollet Mall
Minneapolis, MIN 55402

SFROCS01/152184,3
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