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To the Honorable Commissioner of P n@alcﬁ T, arks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)

Servicesoft Corporation
Name:__Servicesoft Technologies, Inc.

Internal Address:

Q Individual(s) J Association Street Address:_Two Apple Hill Drive

Q General Partnership QO Limited Partnership

(X Corporation-State: Delaware City:__Natick State: MA___ ZIP:_01760
4 Other

Q Individual(s) citizenship
Q Association

Additional name(s) of conveying party(ies) attached? O Yes No

3. Nature of conveyance: Q General Partnership
Q Limited Partnership
Q Assignment Q Merger X1 Corporation-State Delaware
0 Security Agreement Change of Name Q Other
Q Other If assignee is not domiciled in the United States, a domestic
representative designation is attached: UdYes UONo
Execution Date: February 10, 2000 (Designations must be a separate document from assignment)
Additional name(s) & address(es) attached? O Yes No

4. Application number(s) or registration number(s):
A. Trademark Application No.(s) B. Trademark Registration No.(s)

1,890,460; 2,186,944; 2,241,450

Additional numbers attached? [J Yes [ No

5. Name and address of party to whom Correspondence 6. Total number of app“cations and reglstl‘atlons involved:

concerning document should be mailed:
Name:__Thomas V. Smurzynski 7. Total fee (37 CFR 3.41).......... $_90.00
Internal Address:Lahive & Cockfield, LLP X Enclosed

O Authorized to be charged to deposit account

Street Address:__ 28 State Street 8. Deposit account number:

12-0080

City: Boston State: __MA__ZIP:_ 02109
DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of
the original document

Thomas V. Sm'urzvnski WWM M L7 2000

Name of Person Signing Signature m
Total number of pages including cover sheet, attachm and document:

Mail documents to be recorded with required cover sheet information to:
Commissioner of Patents and Trademarks, Box Assignments
Washington, D.C. 20231
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "SERVICESOFT CORPORATION",
CHANGING ITS NAME FROM "SERVICESOFT CORPORATION" TO "SERVICESCFT
TECHNOLOGIES, INC.", FILED IN THIS OFFICE CON THE TENTH DAY OF

FEBRUARY, A.D. 1999, AT 3:30 O'CLOCK P.M.

e,

Edward . Freel, Secretary of State

2128116 8100 0563160
AUTHENTICATION:
001354179 paTE: 07-17-00
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 03:30 PM 02/10/1999
991053118 - 2128116

SEVENTH REST??ED CERTIPICATE OF INCORPORATION OF
(o ION

The original Certificate of Incorporation was filed with the
Secretary of State on June 3, 1987 in the name of Rosh Intelli-
gent Systems, Inc. Restated Certificates of Incorporation were
filed with the Secretary of State on October 2, 1989, May 23,
1990, Decaember 14, 1992 (which was amended on Octocber 26, 1993 to
change the corporation’'s name to ServicesSoft Corporation),
February 2. 1994, June 23, 1995, and February 9, 1998. A Certi-
ficate of Amendaent tuv the most recent Restated Certificate of
Incorporation was filed with the Secretary of State on February
13, 1998. This Restated Certificate of Incorporation was duly
adopted in accordance with the provisions c¢f Sections 242 and 248
of the General Corporation Law of Delaware by the requisite
written consent of the stockholders of the corporation in
accordance with Section 228 of the General Corporation Law of
Delaware and written notice thereof has been given as provided by
said Section.

ARTICLE I
KAME

The name of the corporation is: ServiceSoft Technologies,
Ine. (the "ccorporation”).

ARTIGLE 1]
EURPOSES

The purpose of the corporation is to engage in any lawful
act or activity for which a corporation wmay be organired under
the General Corporation Law of Delaware other than the banking
busines=, the trust company business or the practices of a
profession.

ARTICLE IIL
AG FO C

The name and addrecss in the State of Delaware of this

corporation's current agent for the service of process (which can
be changed from time to time) is:

The Corporation Trust Company
Corporation Trust Center

1200 Orange Street

City of wilmington

County of New Castle

Delaware
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ARLICLE 1V
CORPORATE  OFFICE

The currant address Of the principal corporate office of the
corporation (which can change from time to time) is:

50 Cabot Strest, 2nd Floor
Needham, MA 02194

ARTICLE ¥V
CARITIAL STOCK

The total number of share=z of all classe=s of stock which the
corporation has authority to issue ix 21,000,002 (all with a par
value of $0.01 per share), consisting of:

13,000,000 shares ot Common Stock,

8,000,000 shares of Series H Convertible Preferred Stock,
1 share of Series X Special Preferred Voting Stock, and

1 share of Series Y Spacial Preferred Voting Stock.

A. Common Stogk

Bection 1. Voting Rights. ZExcept as otherwise provided by
law or this Seventh Restated Certificate of Tncorporation, the
holders of shares of Common Steock shall be entitled to one vote
for each share eo held with respect to all matters voted on by
the stockholders of the corporation.

Section 2. Liguidation Rights. Subject to the prior and
superieor right of the Series H Convertible Preferred Stock (the
"Preferred Stock") which is desicribed below at Section B.2, upon
any veluntary or involuntary liquidation, di=solution or winding
up of the affairs of the corporation (as that concept i= defined
in section B.2 below), tha holders of Common Stock shall be
entitled to participate ratably on a per thara bacie with the
Preferred Stock (on an as—-converted basis) in receiving the
remaining fundg, if any after satisfactien of creditor clasiws,
available for distribution to stockhuvlders.

Section 3. Dividends. Subject to provisions of law and of
this Seventh Restated Certificate of Incorporation, the holders
of Common Stodk shall ba entitled €e receive dividends cut of
funds legally available therefor at such times and in such

amcunts as the Board of Directors may determine in its sole
discretion.

B. ZRraferyed Stock
Section 1. Designation and Voting Righte.
(a) Thare shall be three series of Preferrad Stock:

4
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r

"Series H Convartible Preferred Stock,” constituting 8,000,000
shares and one share each of the two seriez of Special Prefetred
Voting Stock referred to in Section C beliow.

All other series of the corporation's prefarrad stock
have been cancelled by appropriate action of the corporation's
Board of Directors and gteeokholders. The ocutstanding shares of
such preferred stock have been reigsued as Preferred H Stock
according to a formula agreed by the regquisite number of holders
therecs.

(k) Eac¢h share of Preferred Stock shall entitle the
holder thersof to such number of votes per share on each such
action as shall egual the number of shares of Common Stock
(including fractions of a share) into which each share of
Preferraed Stock is then convertibla.

section 2. Liquidation Preference.

(a) In the event of any voluntary or inveluntary
ligquidation, dissolution or winding-up of the arfrairs of the
aorporation, the holdere of Series H Preferred (including, by
virtue of a Support Agreement dated February, 1999 [the "“Support
Agreement" ] between the corporation and SarviceSoft Canada Inc.
["ServiceSoft Canada”)], all holders of shares of SarviceSefe
Canada convertible or exchangeable for Series H Preferred) shall
bhe entitled to collectively recaive a preference amount of
19,203,186 {the "Prefersnce Amount"), The full amount of the
aggregate Preferance Amount to be paid to all of ServicaSoft
Canada holders of Series H Preferred (including all holders of
shares of ServiceSoft Canada convertible or exchangeable for
Scries H Preferred) under this Section B.2 shall be paid or set
apart for payment before the payment of setting apart for payment
of any amount for, or the distribution of any assete or surplus
funds of the corporation to, the holders cof Common Stock or any
other stock of the corporation ranking on liquidation junior to
tha Series H Preferred in connection with such liguidation,
dissoluticn or winding=-up. If the assets or surplux fund< to be
dietributed to the holdere of Series H Praferred (including the
helders of ghares of ServicesSoft Canada convertible or
exchangeable for Series H Preferred) are insufficient to permit
the paywent to such holdexrs of theoir full Preference Amount, the
asgsets and surplus funds legally available for distribution shall
be distributed ratably among such holders in proportion to the
full Preferonce Amount sach guch holder would otherwise be
entitled teo receive. The procadure for allocating the Preference
Amount mmong the parties entitled to it shall be set forth in a
Shareholders' Agreemant of approximately the date of filing of
this Certificate among the corporation and the holders of
Preferred Stock ("Shareholdesrs' Agreementh).

(o) After the payment or setting apart for payment to the
holders of Series H Preferred of the full aggregate Praference
Amount o payable to thenm under subparagraph (a), the holders of
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Common Stock or any other stock of the corporation ranking on
liguidation junior to the Series H Preferred zhall be entitled to
receive all further payments or distributions until the amounts
paida or distributed to all sueh holdars sguals the amount par
share eqgqual to the total aggregate Preference Amount divided by
the total nurbker of Series R pPreferred (including the number of

shares of ServiceSoft Canada convertible or exchangeable for
Series H Preferred).

(2) After the payment or sstting apart for payment to the
holders of Common Btock or any other stock of the corporation
ranking on ligquidation junier to the Series H Preferrsd sc
pavable to them under subparagraph (b), the holders of Common
stock or any other stock of the corporation ranking on
liquidation junior to the Series H Preferred shall be entitled to
participate ratably on a per share basisz with the Series H
Preferred {(on an as-converted basis) in receiving all remaining
assets or surplus funds of the corporation.

(d) Tor purposes of this Section B.2, a ligqujidation shall
ba deamasd to dDe occasiocned by, or to include, the corporation's
sale of all or substantially all of ite assets or the acguisition
of the corporation by anotheyr entity by way of merger or
consolidation or any other corporate recorganization, in which the
stockholders of the corporation immediately prior to such
consolidation, merger, or reorganization, own less than %0% of
the corporation's voting power immediately after such
consolidatien, merger or reorganization, or any transaction or
series of related transactions to which the corporation iz a
party in which in excess of 50% of the corporation's voting power
i transferred (excluding any merger sffected axclusively for
purposes of changing the domicile of the corporation): provided,
however, that any of the foregoing transactions specified above
in this paragraph (¢) in which the consideration received by the
coryporation or its stockholderas does not consist exclusively of
cash and/or publicly traded securities and pursuant to which the
holders of Series H Preferred are provided with a substantially
sirnilar liguidation prefarence as is provided in this Section B.2
shall ke desmed not to represent a liquidation foxr purposes of
this Section B.2.

Section 3, PpRividends.

{a) Holders of Preferred Stock, in praference to tha
holders of any othsr stock of the Company ("Junior Stock"), shall
be entitlaed to rmceive, when and az declared by the Board of
Directors, hut only out of funds that are legally available
thereror, cash dividenda at the rate of six percent (6%) of the
original lssue Price (as hereinafter defined) per annum on each
outstanding share of Preferred Btock (az adjusted for any stock
dividends, ccmbinations, splits, recapitalizations and the like
with respect to such chares). The Uriginal Y¥ssue Price of the

Preferred Stock shall be $2.53 per share. Such dividends shall
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be payable only when, az and if declared by the Board of
Directors and shall be non-cumulative.

(b) So long as any shares of Praeferred Stock shanll be
outstanding, no dividend, whether in cash or in property shall be
paid or declared, nor =hall any other distribution be made, on
any Junior Stock, nor shall any shares of any Junior Stock of the
Company be purchased, redeemed, or otherwise acquired for value
by the corporation (except for acguisitions of Common Stock by
the corgaration pursuant to agreements which permit the
corporation to rspurchasa shares upon termination of services to
the corporation or in exercise of the corporation’s right of
first refusal upon a propesad transfer pursuant to ths
shareholders’ Agreement) until all dividends (set forth in
Section 3 (a) above) on the Preferred Stock shall have been paid
or declared and set apart and all redemptions then due and
payable {set forth in Saction B.5 of Arcicle V) shall have beaan
paid in full or set apart for payment in full. In the event
dividends are paid on any share of Common Stock, an additional
dividend shall be paid with respect to all outstanding shares of
the Preferred Stock in an amount equal per share (on an as-—if-
converted to Common Stock basig) to the amount pajid or et axide
for each share of Common Stock. The provisions of this Section
3(k) shall not, however, apply to (i) a dividend payable in
common Stock with zespect to which an appropriate adjustment to
the Convarsion Rate applicable to the Preferred Stock is made
pursuant to Section 4(f), (ii) the acgquieition of ghares of any
Junior Stock in exchange for shares of any other Junior Stock, or
(iii) any repurchase of any outstanding securities of the Company

that is approved by a majerity of the Company's Board of
Directors.

Section 4. GConversion. The holders of any shares of
Preferryed Stock s=hall have conversien rights as follows {(the
"Conversien Rights”"):

(a) General. Subject to and in cempliance with the
provisions of this Section 4, any shares of the Preferred Stock
may, at the option of the heolder, be converted at any time or
from time to time into fully=-paid and non~assessable shares
(calculated as to each conversion to the largest whole share) of
Common Stock. The nunber of shares of Common Stock to which a
holder of Preferred Stock shall be entitled upon conversion shall
ba the product obtajned by multiplying the Applicable Conversion
Rate (determined as provided in Section 4(d)) by the number of
shares of Preferred Stock being converted,

(b) Mechanics of Conversigp. Before any holder of
Preferred Stock shall be entitled to convert the same into rull
shares of Common Stock, he shall surrender the certificate or
cextificates therefoy, duly endorsed, at the office of the
earporatisn or of any transfer agent for the Preferred Stock, and
shall give written notice to the corporatien at such office that
he elects to convert the same and shall state therein his name or

s
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the name or names of his nominees in which he wishes the
certificata or certificates for shares of Common Stock to be
issued. The corporation shall, as soon as practicable there-
after, issue and deliver at such office to such holder orf
Preforred Stock, or te his nominee or nominaes, a certificare or
certificates For the number of shares of Common Stock to which he
shall be entitled as aforesaid, and a certificate or certificates
for such number of shares of Preferred Stock asg werse represented
by the certificates surrendered and not converted. Such
conversion shall be deemed to have been made immediately prior to
the close of business on the date of such surrender of the ghares
of Preferred Stock to be convertad, and the person or persons
entitled to receive the shares of Common Stock issuable upon
copversion shall be trestaed for all purposes as the record holdar

or holders of such shares ¢f Common Stock from and after the
Close of business on such date.

(c) Automatic Cenversion. All shares of Preferred ¥
Stock not theretofcore converted shall automatically be converted
intov Common S$tock in accordance with the provisions of this
Section 4 upon the earlier of (i) the affirmative vote of holders
of at leaet two-thirds of the shares of Preferred Stock then
outstanding and (ii) concurrently with the effectiveness of the
first firm commitment, underwritten public offering of the
corporatioen's Common Stock of not less than $10 million.

(d) A b vers]i . The conversion rate
in effect at any time for the Preferred Stock (the “applicable
Corversion Rate") shall be the quotient obtained by dividing

$2.53 by the Applicable Conversion Value, calculated as provided
in Section 4(e).

{(e) Applicable Conversjon Value. The Applicable
Conversion value in effect for the Preferred Stock shall be
52.53; except as adju=ted from time to time in accordance with
Saction 4(f) hereof.

(f) Adjustments to the Applicable Conversion Value for

(1) Specia) Definitions. For purposes of this
Section 4(f), the following definitions shall apply:

(1) "pption" shall mean rights, cptions or
warrante to subraribe for, purchase or othaerwise

acqguire either Common Btock or Convertible Securities.
(2) [intentionally omitted)

.. (3) "Converfible Seenrjties”™ shall mean any
evidences of indebtedness, shares (other than Common
Stock and the Preferred Stock) or other securities

directly or indirectly convertible into or exchangeable
for common Stock.
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(4) "hAdditional Shares of common Stock® shall
nean all shares of Common Stock issued (or, pursuant to
Section 4(f) (iii), deemed to be issueq) by the
corporation after filing date of this Certificate
{"Filing Date"), but shall not include:

(A) shares of Common Stock issued or
issuable upon conversion of shares of the
Preferred 5tock:

{(B) shares of Common Stock iszued to officars
or mmployeaes aof, or consultants to, the corpura-
tion pursuant to the corporation‘'s Stock Option
Plans approved by the Board of Directors: or

(C) e=haree of Praferred Stock issued in the
context of a pending Combination Agreement with
Balisoft Techneleogies Inc.

(ii) j i @ Conve ate
ar A able Cenversion Va « No adijustment in the
Applicable Conversion Rate or Applicable Conversion Value
shall be made in respect of the issuance of Additional
Bhares of Common Stock or otherwise, unless the
consideration per share for an Additional Share of Common
stock issued or deemed te be imsued by the corporation is
less than the Applicable Copversion value in effect
immediately prior to the time that such Additional Shares of
Commonn Stock are issued or deemed to be issued.

(iii)
Additional ghares of Common Stock
(1) obpgtiong and Convertible Securitigs. In the

event the corporation at any time or from time to time
atter the Filing Date shall issue any Options or
Convertible Securities or shall fix a record date for
the dqetermination of holders of any class of securities
entitled to receive any such Options or Convertible
SBecurities, then the maximum number of shares (as set
forth in the instrument yrelating thereto without recarg
to any provisions contained therein for a subsaquent
adjustment of such number) of Common Stock iswuable
upon the excrcise of any such Options or, in the case
of Convertible Securities and Options therefor, the
conversion ovr exchange of such Convertible Smcurities,

shall be deemed to be Additional Shares of Common Stock
issued as of tho tinme of such issnue or, in case such a

record date =nall have been fixed, as of the close of
business on such record date, provided that Additional
Shares of Common Stock #hall not be deemed to have been
igsued unless the consideration per share (determinegd
pPursuant to section 4(£) (v) hereof) of such additional
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Sharars of Common Stock would be less than the
Applicable Conversion Value in effect on the date
immediately prior to such issue, or such record date,
as the case may be, and provided further that in any
such case in which Additional Shares of Common Stock
are deamed to be issued:

(A) mno further adjustment in the Applicable
Conversion Value shall be made upon the subsequent
issue of Comvertible Securities or shares of
Comnmon Stock upon the excercisze of such Options or
conversion or sxchange of such Convertible
Becyrities;

(B) 4if such Options or Convertible
Securities by their terms provide, with the
passage of time or otherwise, for any increase or
decrease in the consideration pavyabla to the
corporation, or decrease or increase in the number
of shares of Common Stock issuable, upon the
exercise, conversion or exchange thereof, the
Applicable Conversion Value computed upon the
original issue thereof (or upecn the occurrence of
a record date with respeet thereto), and any
subsequent adjustments based thereon, shall, upon
any such increase or decrease becoming effective,
be recomputed to reflect such increase or decraase
insofar as it affects such QOptions or the rights

of convarsion or exchange under such Convertible
Securitiess

(C) upon the sxpiration of any such Options
or any rights of conversion or sxchange under such
Convertible Securitlies which shall not have been
exsrcised, the Applicable Conversion Value
computed upon the original issue thereof (or upon
the occurrence of a record date with respect
therato), and any subseguent adjustments based
thereon, shall, upon such expiration, be
recomputed as if;

(I) in the case of Convertible Securities or
Options for common Steock, the only Additional
Shares of Commen Stock issued were the shares
of Common Stock, 1f any. actually issued upon
the exercize of guch Options or the
conversion or sxchange of such Convertible
Sacurities and the censideration received
therefor was the consideration actually
received by the corporation for the issue of
all such Optiens, whether or not exercised,
plus the consideration actually received by
the corporatien upon such exercise, or for
the issue of all such Convertible Securities
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which were actually <¢onverted or exchanged,
plus the additional consideration, if any,
actually received by the corporation upon
such conversion or exchangae, and

(ITI) in the eage of Options for Convertible
Securities, only the Convertible Securities,
if any, actually issued upon the exercise
thereof were issued at the time of issue of
such Options, and the consideration received
by the cerporation for the Additional Shares
of Coommon Stock deemed to have been then
issued was the consideration actually
received by the corporation for the issue of
all such options, whethsr or not exercieed,
plus the consideration deemed to have been
received by the corporation (determined
pursuant to Section 4(f) (v)) upon the issue
of the convertible Securities with respect to
which such Options were actually exercised:

(D) no readjustment pursuant to clause (B)
or (C) above shall have the effect of increasing
the Applicable Conversion Value to an amount which
exceeds the lower of (i) the Applicable Conversion
Value on the originsl adjustment date, or (ii) the
Applicable Conversion Value that would have
resulted from any issuance of Additiona)l Shares of
Common Stock between the original adjustment date
and such readjustment dats:;

(E) in the case of any Options which expire
by their terms not more than 30 days after the
date of iszue therecf, no adjustment of the
Applicable Conversion Value shall be made until
the expiration or exercise of all such Options,
whareupeon such adjustment shall be made in the
same manner provided in elause (C) above; and

{F) if much record date shall have been
fixed and such Options or Convertible Securities
are not iszued on the date fixed thererfor, the
adjustment previcusly made in Applicable
Conversion Value which became effective on such
record date =zhall be cancelled as of the clese of
business on such record date, and thereafter the
Applicable Conversion Valuse shall be adjustad

pursuant to this sSection 4(£f) (iii) as of the
actual date of their issuance.

C(2)  Stogk Dividends, Stock Distribution ang
+ In the event the corporatisn at any
time or from time to time after the Filing Date
shall declare or pay, without consideration, any

9
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dividend on the Common Stock ggyahl. in Commen
Stock or make any other distribution on the Common
Stock payable in Common Stock, or effect a
subdivision of the cutstanding shares of Common
Stock into a greater number of shares of Common
Stock (by stock split, reclassification or
otherwise than by payment of a dividend in Common
Stock) or in the event the ocutatanding shares of
Common Stock Ehall ke combined or consolidated by
reclassification or otherwise into a lesser number
of shares, or any right to acquire Common Stock
for no consideration, then and in any such event,

Additional Shares of Common Stock shall be deemed
to have been issueds

(A) in tha case of such dividend or
distribution, immediately after the close of
business on the record date of the determination
of holders of any class of secyrities entitled to
receive such dividend or distribution, or

(B) in the case of any subdivision, at the
close of business on the date immediately prior to
the date upon which such corporate action becomes
effective.

If such record date shall have been fixed and such
dividand shall not have baen fully paid on the date
fixed therefor, the adjustment previously made in the
Applicable Conversion Value which became effective on
such recurxd date shall be cancelled as of the cloze of
business on such record date, and thereafter the
Applicabdle Conversion Value shall be adjusted pursuant
te this Section 4(f) (iii) as of the time of actual
payment of such dividend.

(iv) j v i Upo ca
itj Sharas .

In the event that the corporation shall issue
Additional Shares of Common Stock (including Additional
Shares of Common Stock desmad to ba izzued pursuant to
Section 4(f) (iii) (1). but excluding Additienal Shares of
Commen Stock issued pursuant to Section 4(f)(iii) (2), which
event ig dealt with in Section 4(f) [vi) hereof) without
conasideration or for comsideration per share less than the
ApPlicable Conversion Value in effect on the date of and
immediately prior to such issue, then and in such event,
such Applicable Cenversion Value shall be reduced,
concurrently with such issue, to a price (calculated to the
nearest cent) determined by multiplying such Applicable
Conversion Value by a fraction (xX) the numerator of which
shall be (1) the number of shares of Common Stock
outstanding immediately Prior to such issue (including

1a
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shares of Common Stock issuable upon conversion of any
outstanding Preferred Stock or Convertible Securities), plus
(2) the number of shares of Common Steck which the aggregate
coneideration received by the corporation for the total
number of Additional Shares of Common Stock so issued would
purchase at such Applicable Conversion Value, and (¥Y) the
deneminator which shall bs (1) the number of shares of
Common Stock ocutstanding immediately prior to such issue
{inclwding shares of Common Stock issuable upon conversion
of any outstanding Preferred Stock or Convertible
securities), plus (2) the mumber or such Additional Shares
of Common Stork g9 iwsued, provided that the Applicable
Conversion Value shall not be s¢ reduced at such time if the
ramount of such reduction would be an amount less than $0.01,
but any such amount shall be carried forward and reduction
with respect thereto made at the time of and together with
any subsecgquent reduction which, together with such amount
and any other amount or amounts so carried forward, shall
aggregate %0.01 or more.

Upen any adjustment of the Applicable Conversion Value
rursuant to this Section 4(f) (iv), the Applicable Conversion
Rate shall be correspondingly adjusted.

(v) DRetermination gf Consideration. For purposes
of this Section 4(f), the consideration received by the
corporation for the issue of any Additional Shares of Comnon
Stock shall ke computed as rollows:s

(1) gcash and Property: Such consideraticen shall:

{A) insofar ax it consistz of cash, be
computed at the aggregats amount of cash received
by the corporation excluding amounts paid or
Payakle for accrued interest or accrued dividends:;

(B) insofar as it consists of property other
than cash, be computed at the fair market value
thereef at the time of such issue, as deternminea
in good faith by the Beard of Directors; and

(C) in the event Additional Shares of Common
Stock are issued together with other shares or
securities or other assets of the corporation for
consideration which covers both, be the proportion
©of such consideration so received, computed as
provided in clauses (A) and (B) above, as deter—
mined in good faith by the Board of Diractors.

(2) Opti Conv e Securjities. The
consideration per share received by the
corporation for Additional Sharas of Comumon Stock
.deemed to have keen issued pursuant to Section
4(F) (1131) (1), relating to Options and Convertibile
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Saecurities, shall be determined by dividing

(x) the total amcunt, if any, received or
recaivable by the <corporation as consideration for the
issus of such Options or Convertible Securities, plus
the minimum aggregate amount of additional considera-
tion (as set forth in the instruments relating thereto,
without regard to any provision contained therein for
subzequent adjustment of such consideration) payable to
the corporation upon the exercise of such Optiens or
the conversion or sxchange of such Convertible
securities, or in the case of Opticns for Convertible
Becurities, the exercise of such Options for Convert-

ible GSecurities and the conversion or exchange of such
Convertible securities, by

(¥} the maximum numbar of shares of Common Stock
(a= met forth in the instruments relating thereto.,
without regard to any provision contained therein for a
subseguent adjustment of such number) issuable upon the
exercise oOf such Options or the conversion or exchange
of such Convertible Securities.

{(vi) AQjus o vide i i i
Subdivisions, Combinations or cConsolidation ¢f Commen Stock.
(1) v istribhu

Subdivisiong. In the event the corporation shall

issue Additional Shares of Common Stock pursuant
to Section 4(£)(iii)(2) in a stock dividena, stock
distribution or subdivision, the Applicable
Conversion Value in effect immediately prior veo
such stock dividend, stock distribution or
subdivision shall, concurrently with the
effectivaenesse of such stock dividend, stock
distribution or subdivision, be proporticonately
dacreased and the Applicable Conversion Rate
correspondingly adjusted.

(2) Combinations or Consolidation. In the
event the cutstanding shares of Common Stock shall
be combined or consolidated, by raclassificatijon
or otherwise pursuant to Section 4(r) (iidi) (2)
above, into a lesser number of shares or Common
Stock, the Applicable Conversion Value in effect
immediately prior to such combination or
consclidation shall, cencurrently with the
effectivenass of such combination or
soensoclidation, be proportionately increased and

the Applicable Conversion Rate correspondingly
adjusted,

(vii) Adjugtment for Merger or Reorganjzation,
eto. In the camse of any capital reorganization (other

12
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than as a recapitalization, subdivision, combinatieon,
classification, exchange or substitution of shares
provided elsewhare in this Section B.4), each share of
Preferred Stock shall thereafter be convertible into
the number of shares of stock or other securities or
property to which a helder of the number of shares of
Commpon Btock of the corporation deliverables upon
conversion of such Preferred Stock would have been
entitled upon such capital reorganization; and, in any
case, appropriate adjustment (as determined by the
Board of Directors) shall be made in the application of
the provisions herein set forth with respect to the
rights and interest thereafter of the holders of the
Praferrad Stock, to the end that the provisions set
forth herein (including provisions with respect to
changes in and cther adjustments of the Applicable
Conversion Rate and Applicable Conversion Value) shall
thereafter be applicable, as nearly as reasonably may
be, in relation to any shares of stock or other
property thereafter deliverablae upcon the conversion of
the Preferred stock.

(g) Np Impajrment. Without the consent of the holdars
of a majority of the then outstanding Preferred Stock, the
corporation shall not, by amendment of its Certificate of
Incerporation or through any recorganization, transfer of
az=zets, consovlidation, ferger, disscolution, issue or sale of
securities or any other voluntary action, avoid or seek to
avoid the vbservance or performance of any of terms to be
obzerved or performed hereunder by the corporation but will
at all times in good faith assist in the carrying out of all
the provisionz of thie Section 4 and in the taking of all
such action as may be necessary or appropriate in order to
protect the conversion rights of the holders of the
Preferred Stock against impairment.

(h) Certificate as to Adjustments. Upon the
occurrence of each adjustment or readjustment of the
applicable tonversion value and Applicable Conversion Rate
pursuant to this Section 4, the coerporation, at itas expanse,
shall premptly compute such adjustmwent or readjustment in
accordance with the terms heresof and rurnish to each holder
of Preoferred Stock upon requast a certificate setting forth
such adjustment or readjustment and showing in detail the
facts upon which such adjustment or readjustment iz based.

(1) Comwon Stogk Resgzyved. The corporation shall}
reserve and keep available out of its authorized but
unissued Common Stock such nmumber of shares of Common Stock
as shall from time to time bae anfficient to effect
conversion of the Preferred stock.

Section 5. Redemption, To the extent permitted by tho
General Corporation Law of Delaware and presuming the Conpany
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previously has not been liguidated as defined in Section B.2
above, the Praeferred Stock shall be redeemable as follows:

(a) On each of the fifth anniversary of the
Acquisition Date (as defined kelow), the sixth anniversary
of the Acquisition Date, and the seventh anniversary of the
Acquisition Date (cach a "Redemption Date™), the corporation
shall, upon the affirmative vote of a wajority of sharas
held Ly Preferred Stocknolders as specified in subparagraph
(@) below, at the option of a holder of Preferred Stock,
such option to be effectsd Ly delivering a Redemption Notice
(as defined below) to the corporation at least sixty (60)
days prior to such Redemption Date, redeem: (i) on the fifth
anniversary of the Acguisition Dats, 33.3% of the zhares of
the Preferred stock held by such stockholder on that date,
(ii) on the sixth anniversary of the Acquisition Date, 66.6%
of the shares of the Preferred Stock held by such
stockholders on the fifth anniversary of the Acguisition
Date (lese shares previously redeemed by such stockholder or
its predecessors-in~interest), and (iii) on the saventh
anniversary of the Acquisition Date, 100% of the shares of
Prafarred Stock held by such stockholders on the fifth
anniversary of the Acquisition Date (less shares previously
redeemad by such stockholders or their predecessors—-in-
interest). The date of filing of this Seventh Restated
Certificate of Incorporation is referred to in =ach instance
ag the "Acquisitien Date.V

{P) The Preferred Stock To be redeemed on any
Redsoption Date shall be redeemsd by paying for each share
in cash an amount equal to the same amount per share as
would be payable if there were to be a liguidation event
under Section B.2 above, plus ten percent (10%) per annum
Yredenmption value," compounded on each anniversary of the
Acguisition Date or the date of redemptien in the final
year, plus declaraed and unpaid dividends with respect to
such shares ("Redemption Price"). Such notice shall state
the numper of shares of Preferred 5tock t0 be redeemed.

(c) Shares subjest to redemption pursuant o this

Section shall be redeemed from each holder of the Preferred
S$tock on a pro rata basis.

(d) ©on or about one hundred five (105) days prier to
each Redempticon Date, the Company shall conduct a vote of
the holders of the Preferred Stock with regard to whether to
effectuste the redempticn provision az of the then Forth-
coming Redeuption Date. Should a majority of the then
cutstanding shares of the Preferred Stock approve that
redemption no less than seventy five (75) days prior to each
Redemption Date the Company shall send a notice (=& “‘Redemp—
tion Notice”) to all nolders of Preferrad Stock to be
radeemed, satting forth (i) the Redemption Price tor the
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shares to be redeemad; and (ii) the place at which such
holders may obtain payment of the Redemption Price upon
surrendar of their share certificates. TYf the Coupany does
not have sufficient funds lsgalily available to redeem all
shares to be redeemed at the Redemption Date, then it shall
redeem such shares pro rata (based on the portion of the
aggregats Redemption Price payable to them) to the extent
possible and shall redeen the remaining shares to be
redeemed as svon as sufficient funds are legally available.

(e) ¥From and after such Redemption Date, unless there
shall have besn a defauzlt in payment of the Redemption Price
or the Company is unable to pay the Redemption Price due to
not having sufficient legally available funds, all rights of
the holder of such sghares as holdey of Preforred Stock
{axecept the right to receive the Redemption Price without
interest upon surrender of their certificates), shall cease
and terminate with respect to such shares: provided that in
the event that shares of Preferred Stock are not redsemed
dua to a default in payment by the Company or because the
Company does not have sufficient legally available funds or
otharwise purcuant to subparagraph (g) below, such sharecs oI
Preferrad Stock shall remain outstanding and shall bes

entitled to all of the rights and preferences provided
herein.

(f) On or promptly after the date of redemption as
specified in said notice, the holder shall surrender his
certificate for the number of shares to be redeemed as
stated in the notice. If less than all of the shares
represéented by such certificates are redeamed, a new
certificate shall) forthwith be issued for the unredeemed
shares. Until the date of redemption specified in the
notice, the holders cf such Praferred Stock shall continue
o have the right to convert the same pursuant to the
provisions of Section & hereof.

{g) Should Delaware law or some other valid legal
reason pravent the Corporation from redeeming shares on the
date otherwise required by cperation of the foregoing
precedures, tha Corporation shall effectuate the redemption
as soon thereafter as it legally <an do so.

Q. &c ] ed Voti
Section 1. Serigs X Special Preferred Voting Stock. A

torice of Preferred Steock, consisting of one share of sugh 3togk,
ie hereby designated as "Series X Special Preferred voting
Stock". The record holder of the Series X Special Preferred
Voting Stock shall not be entitled to receive any dividends or
other distributions or to receive or participate in any
distribution of acsets upon any voluntary or involuntary
liguidation, dissolution or winding up of the corporation.

Except as otherwise required by applicable law, at each annual or
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spacial meating of stockholders of the corporation the record
holder of tha Series X Special Preferred Voting Stock shall be
entitled ¢¢ vote on all matters submitted to a vote of the
holders of the Common Stock, veoting together with the holders of
the Common Btock as a single class (except as otherwise provided
herein or by applicakle law), and the record holder of the Series
X Spacial Preferred Voting Stock shall be entitled to cast on any
such matter a numbar of votes equal to the number of Series C
Exchangeable Shares (the "Exchangesable Common Shares”™) of
ServiceSoft Canada Inc. and lte successors at law, whethexr by
nergey, amalgamation or otherwisza, outstanding as of the record
date for such annmual or special meeting of stockholders, which
are not owned by the corporation or any subsidiary of the
corporation. At such time as no Exchangeable Comnon Shares
(other than Exchangeable Caommon Shares owned by tha corporation
or any subsidiary of the corporation) shall be cutstanding and
there are no shares of stock, dedbt, options or other agreements
which could give rise to the igsuance of any Exchangeable Common
Sharets to any person (other than the corporation or any
subsidiary af the corporation), the share of Series X Special
Preferred voting Stock shall automatically be redeasnmed for $1.00,
and upon any such redemption or other purchase or acquisition of
the Series X Special Preferred Voting Steck by the corporation
the share of Series X Special Preferred Voting Stock shall be
dzemed retired and cancelled and may not be reissued.

Section 2. Serieg Y Special Preferred Voting Stock. A
Series of Praferred Stock, consisting of one share of such stock,
is hareby designated as "Series Y Special Preferred Voting
Stock”. The record holder of the Series Y Special Preferred
Voting Stock shall not be entitled to receive any dividands ar
other distributions or teo receive or participate in any
distribution of asgets upon any veluntary or involuntary
ligquidation, disseolution or winding up of the corporation.

Except as otherwise required by applicable 1aw, at each annual or
speclial meeting of stockholders of the corporation the record
holdey of the Series ¥ Special Preferred voting Stock shall be
entitled to vota on all matters submitted to a vote of the
holders of the Series H Convertible Preferred Stock, voting
together with the holders of the Ssries B Convertible Preferred
Stock as a single class (except as othearwise provided herein or
by applicable law), and the record holder of the Series Y Special
Preferred Voting 8S8tock shall ke sntitled to cast on any such
matter a number of votes egual ¢ the nmunber of Series D
Exchangeable sShares (the "Exchangeabls Preferred Shares") of
BEerviceSoft Canada Inc. and ity successors at law, whether by
nerger, amalgamation or otherwise, outstanding as of the record
date for such annual or epevial meeting of stockhelders, which
are not owned by the corporation or any subsidiary of the
corporation. AT such time as no Exchangeable Preferred Shares
(other than Exchangeakle Preferred Shares owned by the
corporatlion or any subsidiary of the corporation} shall be
outstanding and there are no shares of ﬁiock, dabt, options or
other agreemente which could give rise to the issuance of any
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Exchangeable Preferrad 3hares to any pesrson (other than the
corporation or any subsidiary of the corporation), the share of
Saries Y Speacial Preferred Voting Stock shall automatically ba
redecumed for $1.00, and ypon any such redemptien or other
purchase or acgQuisition ef the Seriss Y Special Praferrsd Voting
Stock by the corporation the share of Series Y Special Prefaerrad

Voting Stock =hall ba desmed retired and cancelled and may not be
reissued.

ARTICLE VI
RIGET QF FIBST HEFUSAL

(a) I1f at any tima any holder of the corporation‘'s Common
stock ox Preferrted Stock desirus to sell all or any part of his
shares (the "Shares"), such stockheolder (tha "Offaror™) shall
gubmit a written eoffer (the "Qffer"™) to the corporation teo sell
thaen (the "0Offwred Shares"). The Offer shall state in reasonable
detail ths proposed sale or transfer including, withomt
limitation, the number of Shards to be scold or transferred, the
nature of such sale or transfer, the consideration to bs paid,
and the name and address of each prospective purchaser or
trancferea (the "Proposed Transferwe"™).

(b) Such Offer shall be at least as favorable terms to the
cerporation as those on which the Offeror proposes to sell the
offered Shares to the Proposed Transferee. The Offer shall
disclose the identity of the Proposed Transferee, thae Offeryed
shares proposed to be sold, the total number of Shares owned by
the Offeror, the terms and eonditions, including price, of the
proposed sale and any other material facts relating to the
proposed sale. The Offer shall further state that the
corporation may acguire all (but not less than all)} of the
Offered Shares ror the price and upon the other terms and
conditions, including deferred payment (if applicable), set forth
therein.

(¢) The corporation shall communicate in writing its
election to either purchase all (but net less than all) or none
of the Offered Shares to the Offaror, which communication shall
be delivered in person or mailed to the Offeror at the address
provided by the Offeror within seven (7) days of the date the
Offer is made. Such commnunication shall, when taken in
conjunction with the Offer, be deemed to constitute a valid,
legally binding and enforceable agresment for the salae and
purchase of such Offered Shares. Sale of the Offered Shayss to
be msold to the corporagion pursuant to this Article VI shall be
made at the offices of the corporatien on the 20th day following
tha date the Offer is made (or if such 20th day is not a businass
day, then on the next succeeding business day). Such sale shall
be eftected by the Offeror's delivery to the corporation of a
certificate or certificates evidencing the Offered Shares to be
purchased by it, duly endorsed for transfer to the corporation
agalnst payment to the Offaror of the purchase price therefor by
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the corporation.

(d) If the corporation fails to exercise its right to
purchase all of the Offared Shares described in the Offer, such
Offeror (if it is not a Major Bharsholder as that term is defined
in the Shareholders' Agreement) may, not later than one hundred
twenty (120) days following delivery to the corpoxation of the
original Offer, enter into an agreement providing for the clesing
o the transfer of the Offezrsld Shares coverad by the Qffer on
tarns and conditions materially no more favorable to the proposead
Transferee than those described in the Offar. Any proposed
transfey on terms and conditiens materially more favorable to the
Proposed Transferes than thosae dascribed in the Offer, as well as
any subsequent proposed transfer of any of the sShares haeld by the
Offeror, shall again ba subject te the right of first refusal of
the corporation and shall raquire couwpliance by a Offeror with
rthe procedures described in this Article VI.

(@) If the Offeror is a Major Sharehclder and cthe
corporation has failed to sxercize its purchase rights set forth
above, then snch Offeror must follow the procgduras cseot forth in
Section 3 of the Shareholders' Agreement prior to transferring
the Offered Shares, except that such Offeror need not make the
offer again to the corporation.

(rf) At the corporation's aption, it can require that a
conveyance of Shares to a person other than a Major Shareholder
be conditioned upon (i) the receipt by the corporation of an
opinion of legal counsel satisfactory to it that no viglation eof
any securiridc laws or loss of exemption from registration under
any such laws will result from such a conveyance or (ii) the
receipt by the corporation of a ™no action” laetter from the SEC
to the same sffect covering such conveyance and an eguivalent
ruling from each applicable state authority, each in form
satisfactory to the corporation.

(g) The provisions of this Article VI shall terminate and
have no further effect upon the ¢losing of a firm commitmant
underwvritten public offering, pursuant to an effective
registration statement under the Securitiea Act of 1933 or
similar legislation of another country., covering the cffer and
sale by the Company of Common Stock in which the net proceeds to
the Company are at least %10 millien.
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ARTICLE VI
LIABLLITY OF DIRECTQRS

The directors orf the corporation shall have no liability to
the corporation oy to its stockholdars and shall be indexmifiea
by the corxporaticn against such liability to the extent permitted
by Section 102(b) (7) of the General Corporation Law of Delaware
and etherwise to the maximum extent pernmitted under the laws of
the Stata of Dalaware.

ARTICLE VIII
AMENDMERT OF CERTIIICATE

The corpoeration reserves the vight to amend, alter orxr repeal
any provision contained in €this Seventh Restated Certiricatvion of
Incorporation, in the mamnmer now or hereafter prescribed by
statute, and all rights conferrsd upon stockholders lharein are
granted subject to this reservation.

Certificate of Incorporation on this 422%™ day of

T2 T

David Tazrant
President and CEQO

IN WITNESS WHIEREOrF, I have axeented this Seventh Rnszatcd
r , 19398,

ArCtast:
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