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To all whom these presents shall come, Greetings:

I, ELAINE F. MARSHALL, Secretary of State of the State of North
Carolina, do hereby certify the following and hereto attached to be a true
copy of

ARTICLES OF RESTATEMENT
OF

OUTPURCHASING, INC.

the original of which is now on file and a matter of record in this office.

IN WITNESS WHEREOF, I have hereunto
set my hand and affixed my official seal at the
City of Raleigh, this 21* day of April, 1999.

Ot L Hnakall

Secretary of State
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L2 F7
ARTICLES OF RESTATEMENT JUR 2 4 1997
OF
ARTICLES OF INCORPORATION EFFECTIVE
OUTPURCHASING, INC. S A oA

Pursuant to Section 55-10-07 of the General Statutes of North Carolina, the undersigned
corporation does hereby submit the following for the purpose of restating its Articles of
Incorporation:

1. The name of the Corporation is Outpurchasing. Inc.

[

The text of the Restated Articles of Incorporation 1s attached.

()

The Restated Articles of Incorporation, which contain an amendment requiring shareholder
approval. were approved by shareholder action, and shareholder approval was obtained as
required by Chapter 55 of the North Carolina General Statutes on June 7  , 1997,

4. The Restated Articles of Incorporation do not contain an amendment providing for an
exchange. reclassification, or cancellation of issued shares.

er
This the 23 dav of June, 1997,

OUTPURCHASING, INC.

B}/e/_/erJ

v#6n Anderson, President
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ARTICLES OF RESTATEMENT
OF
ARTICLES OF INCORPORATION
OF
OUTPURCHASING, INC.

ARTICLE I

The name of the corporation 1s SciQuest. Inc.

ARTICLE I

The total number of shares of stock which the corporation shall have authority to i1ssue is
10.000,000 shares of Common Stock.

ARTICLE 111

The street address (which is also the mailing address) and the countv of the registered office
is Hutchison & Mason PLLC. 4011 Westchase Boulevard. Suite 400. Wake Countyv. Raleigh,
North Carolina 27607,

ARTICLE IV

The name of the registered agent at the address of the registered office 1s Helga L. Leftwich.

ARTICLE V

No director of the corporation shall have personal liability arising out of an action whether
by or in the right of the corporation or otherwise for monetary damages for breach of any duty as a
director: provided. however. that the foregoing shall not limit or eliminate the personal liability of a
director with respect to (1) acts or omissions that such director at the time of such breach knew or
believed were clearly in conflict with the best interests of the corporation, (i1) any liabilitv under
Section 533-8-33 of the North Carolina General Statutes or any successor provision. (i) any
transaction from which such director derived an improper personal benefit. or (1v) acts or omissions
occurring prior to the date of the effectiveness of this Article. As used in this Article. the term
"improper personal benefit" does not include a director's reasonable compensation or other
reasonable incidental benefit for or on account of his or her services as a director. officer. emplovee.
independent contractor. attorney. or consultant of the corporation.

Furthermore. notwithstanding the foregoing provision. in the event that Section 55-2-02 or
any other pravision of the North Carolina General Statutes is amended or enacted to permit further
limitation or elimination of the personal liability of the director. the personal liability of the
corporation's directors shall be limited or eliminated to the fullest extent permitted by the applicable
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This Article shall not affect a provision permitted under the North Carolina General Statutes
in the articles of incorporation, bylaws or contract or resolution of the corporation indemnifying or
agreeing to indemnify a director against personal liability. Any repeal or modification of this
Article shall not adversely affect any limitation hereunder on the personal liability of the director
with respect to acts or omissions occurring prior to such repeal or modification.

ARTICLE V1

The number of Directors of the corporation may be fixed by the bylaws.
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