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AGREEMENT AND PLAN OF REORGANIZATION

This AGREEMENT AND PLAN OF REORGANIZATION (the "Agreement") is made and
entered into as of March 14, 2000 among E.PIPHANY, INC., a California corporation ("Parent"),
ORCHID ACQUISITION CORPORATION, a California corporation and a wholly-owned
subsidiary of Parent ("Sub") and OCTANE SOFTWARE, INC., a California corporation (together
with its subsidiaries, as applicable, the "Company").
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Title: CED

ORCHID ACQUISITION CORPORATION

SECURITYHOLDER AGENT:
! David NI. Stohm
| (for purposes of Article VII only)

By:
_Name:

CATEMPA\E.piphany « Agrecmnent and Plan of Reorganization.DOC -61-

051-4 004 108-1 069+

IN WITNESS WHEREOF, Parent, Sub, the Company, the Escrow Apgent and the
Securityholder Agent have caused this Agreement to be signed, all as of the date first written above.

OCTANE SOFTWARE, INC.

By:
Name:
Title:

ESCROW AGENT:
U.S. BANK TRUST N.A.
(for purpose of Article VII only)

By
Name:
Title:
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IN WITNLSS WHEREOF, Puarent. Sub. the Company, the Escrow Agent and the

Securityholder Agent have caused this Agreement to be signed, all as of the date first written above.

E.PIPHANY, INC.

By:
Name:
Title:

ORCHID ACQUISITION CORPORATION

Name:
Title:

SECURITYHOLDER AGENT:

.David N. Strohm

(for purposes of Asticle VII only)

o Qef

Name: HaVD », .ST!J°*'4
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OCTANE SOFTWARE, INC.

By _
Name:
Titie:

ESCROW AGENT:
L.S. BANK TRUST N.A.
(1or purpose of Article VII only)

By: .
Name:
Tithe:

-635- .
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E.PIPHANY, INC.

By:
Name:
Title:

ORCHID ACQUISITION CORPORATION

Name:
Title:

SECURITYHOLDER AGENT:
David N. Strohm
(for purposes of Article VII only)

By:
Name;

CATEMPAD422149.doc

051-d y00°'d  108-1 058+

-61-

OCTANE SOFTWARE, INC.

By: /7'/‘/“/6/

Name: ST m GuieAl

Title: é o>

ESCROW AGENT:
U.S. BANK TRUST N.A.
(for purpose of Article VII only)

By:
Name:
Title:

TRESEfRRKY !
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IN WITNESS WHEREOF, Parent, Sub, the Company, the Escrow Agent and the
3 Securitybolder Agent have caused this Agreement to be signed, all as of the date first written above.
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, IN WITNESS WHEREOF, Parent, Sub, the Company, the Escrow Agent and the
' SecultityhOIdEr Agent have caused this Agreement to be signed, all as of the date first written above,
|
} ROSE, INC. . ORCHID, INC.
By: . By:
! * Name: Name:
Title: - Title:
ORCHID ACQUISITION CORPORATION ESCROW AGENT:
U.S. BANK TRUST N.A.
; (for purpose of Article VII only)
: | Y.
By: _ By SAuo KA
Name: Name: “Awi (zADSRy 2
Title: - Title: Vite PRestneE
SECURITYHOLDER AGENT:
f ]
(for purposes of Article VII only)
By:
Name:
Title:

[Signature Page To Agrecment and Plan of Reorganization]
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081-4  §00°d  108-L 058+ THIABTERVARKZ: ! 1002-11-¥0
RECORDED: 10/09/2001 REEL: 2389 FRAME: 0970



