Company No., 2677897

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
of
BAAN INTERNATIONAL LYMITED
Passed S5 LRUUIPaSE~ 1994

At an Extraordinary General Meeting of the above named Company
duly convened and held at Laovrnenerel e N e ool
on the &L rTo—r5~1994 the following Resolutions were duly
passed as Special Resolutions,

SEECINL _REGOLUTIONSG

(A) That the nama of the Company be changed to
Y"BAMN UK LIMITEDY

(B} That the 1,043,452 “A" Shares of £l a@ach In the share
capital of the Company and registered in the name of Baan
Holding BV be re=-classified as Ordinary Shares of £l each
having the righcts set out in the srticles of Association of
the Company proposed to bae adopted by Resolution (D)} set
out below.

(C) That the 8,048 Deferred Shares of £) each in the share
capital of the Company and registaeraed in the name of
Baan Holding BV ba re-classified as Ordinary Shares of
£1 each having the rights set out in the Articles of
Association of the Company proposed to be adopted by
Resolution (D) set out below.

(D) That the regulations contained in the document submitted to
the Meeting and for the purposes of identification signed
by tiwe Chairman hereof be approved and adopted as the
Articles of Association of the Company in substitution for
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of the existing Articles of



