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[J Limited Partnership
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[] General Partnership

[] Limited Partnership
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] Security Agreement ] Change of Name [ Other
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Wilson Sonsini Goodrich & Rosati
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I, HARRIET SMITE WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO BERERBY CERTIFY TEE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"PLUMTREE SOFTWARE, INC.", A CALIFORNIA CORPORATION,

WITH AND INTC "PLUMTREE SOFTWARE, INC." UMDER THE NAME OF
"PLUMTREE SOFTWARE, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE THIRTY-FIRST DAY OF MAY, A.D. 2002, AT 12

O'CLOCK P.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Rarriet Smith Windsor, Secretary of State

AUTHENTICATION: 1806430
DATE: 05-31-02

3308602 8100M

N20347966
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AGREEMENT AND PLAN OF MERGER
by and between
PLUMTREE SOFTWARE, INC.,
a Deluwsare corporation,
and
PLUMIREE SOFTWARE, INC,,
a California corporation

This Agreemcnt and Plan of Mexger (this “Agreement”) dated as of May 31st, 2002 is by and
between Plumtree Software, Inc , 2 Delaware corporation (hereinafier sometimes called "Plumtres
Delaware”), and Plumitree Software, Inc., a Califomia corporation (hereinafter sometimes calied
“Plumtree California”). Plumtree Delaware and Plumtree California are sometimes hereinafter
referred to as the "constituent corporations.”

STIPULATIONS AND RECITALS

A, Plumtree Delawate i3 ¢ corporation duly organized and existing under the laws of the
Srate of Delaware, with its principal office located ot 500 Sansome Street, San fFrancisco, California

94111,

Plumtree Dejaware has 1000 shares of Commmon Stock, par value $0.001, issued and
outstanding, all of which arec owned by Plumtree Califomia.

B. Plumtree Californis is a corporation duly organized and existing under the laws of the
State of California, with its principal office located at 500 Sansome Street, San Francisco, California

94111.

Plumtree California also has a capitalization of 48,64 1,560 authorized shares divided into
two classes designated "Common Stock™ and “Prefarad Stock;” (a) 31,660,032 shaes of Common
Stock, no par value, and (b) 16,981,528 shares of Preferred Stock, no par value. Plumtree California
has 7,736,365 shares of Common Stock issued and outstanding and 16,580,831 sharcs of Preferred
Stock issued and outstanding, of which, 1,422,413 are designated "Series A Prefeaed Stock,”
3,030,303 are designated "Series B Praforred Stock,” 4,655,886 are designated "Series C Preferred
Stock,” 5,041,445 are designated "Sertes I Preferred Stock,” and 2,430,784 are designated "Series E
Preferred Stock”.

C Plumtree Delaware and Plumtree California have entered into this Agreement in

accordance with Section 252 of the General Corporation Law of the State of Delaware (the "DGCL")
and Section 1110 of the California Corporations Code (the "CCC") providing for the merger of
Plumtree Calitornia with and into Phumtree Delaware (the "Merger"'), which Agrcamcat has been
approved, adopted, certified, executed and acknowledged by each of the constituent corporations.

D. The boards of directors of the constituent corporations deem it desirable and in the
best interests of the corporations and their sharcholders that Plumtroe California be meged o

CATEMPWALIBZ 2205703 ) DOC (11471}
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Plumtree Delaware. in order that the transactionr qualify as a "reorganization” within the meaning of
Sections 368(a)(1)(A) and 368(a)( I )(F) of the Internal Revenue Code of 1986, as amended.

B The CCC permits a merger of 2 business corporatron of the State of California with
and into a business corporation of another jurisdiction.

F, The DGCL permits the merger of 8 business corporation of another jurisgdiction with
and into a busincss corporation of the State of Delawarc.

G. The Agrecment has been approved and adopted by the requisite percentages of the
outstanding voting stock of Plumtree California and Plunitree Delaware,

NOW, THEREFORE, in consideration of the premises and of the mutual agreement of the
parties hereto, being thereunto duly entered into by Plumftree Delawere and approved by resolutions
adopted by its Board of Directors aud Dy its sole stockholdar and being thereunto duly entered into
by Plumtree California and approved by resolutions adopted by its Board of Directors and by the
shareholders acting by written consent, the Merger and the tenms and conditions thereof and the
mode of carrying the same into effect, together with any provisions required or permitted to be set
forth herein are hereby determined and sgreed upon as follows:

SECTION ONE -~ STATEMENT OF ME RGER

Plumtree Californta shall, putsuant to the provisions of the DGCL, be merged with and into
Plumtree Delatware, and from and after the cffestive datc of the Merger, Plwptree California shall
ceasc 10 exist and Phwntree Delaware sball continue to exist pursuant to the provisions of the DGCL.
Piumtree Delaware, a3 the surviving corporation from and after the effective date of the Merger, is
sometimes heremnafter referrcd to as the "Surviving Corporation.”

SECTION TWO — TERMS AND CONDI TIONS

(a) On the etfective date of the Merger, the sepatate cXistence of Plumtree California
shall cease, and Plumtrex Delawars shall succeed to all the rights, privileges, immunities, ang
franchises, and al] the property, real, personal and mixed, of Plumtree California, without the
necessity for any separate transfer. Plumtree Delaware shall thereafter be responsible and liable for

all iigbitities and obligations of Pluntree Califomnia, and neither the rights of creditors nor any licas
on the property of Plumtree California shall be impaired by the Merger.

(b) Upon approval of this Agreement by shareholders of Plumtree California and the sole
stockholder of Plumtrge Delaware, Plumitres Delaware shall be deemed to have adopted and
approved (i) the stock aption plans of Plumtres California, (if) all options that are outstanding under
such stock option plans immediately prior to the Merger, and (iij} all warrants of Plumtec California
that are outstanding immediatcly paor to the Merger. Such plans, 0ptions und warrants shali be
deemed adopted and approved on the same teros and conditions existing undey such plans, aptions
and warrants immcgdiately prior to the Merger.

SECTION THREE — CONVERSION OF SHARES
-2-

CATEMMPALIRZ 2205703 _1.DOC (51471)
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The manner and basis of converting the shares of Plumitree California into shares of Plumtree
Delaware upon the effective date of the Merger shall be as follows:

(a) Each share of Common Stock of Plumtree California issued and outstanding on the
cffective date of the Merger shall be converted into one share of Common Stock of the Surviving
Corporation, which shall thereafter be an issced and outstanding share of Cornmon Stock of the
Surviving Corporation.

(b)  Each share of Common Stock of Plumtree Delaware issued and outstanding on the
effect; ve date of the Mcrger shali be cancelled and shall cease to exist.

(©) Each share of the Series A Preferred Stock of Plumtree California issued and

vutstanding on the effective date of the Merger shall be converted into one share of Scries A
Preferred Stock of the Surviving Corporation, which shajl thereafter be an issued and outstanding

share of Serics A Preferred Stock of the Surviving Corporation.

(d)  Eachsharc of the Series B Preferred Stock of Pluméree California issued and
ourstending on the effective date of the Merger shall be converted into onc share of Scries B
Prefexred Stock of the Surviving Cotporation, which shall thereafter be an issued and outstanding

share of Scrics B Preferred Stock of the Surviving Corporation.

(c) Each share of the Series C Preferred Stock of Plurtree California issued and
outstanding on the effective date of the Mecger shall be converted into one share of Series C
Preferted Stock of the Surviving Corporation, which shal} theresfter be an issued and outstanding

sharc of Series C Preterred Stock of the Surviving Corporation.

€3] Each ghare of the Series D Preferred Stock of Plumtree California issued and

outstanding on the effective date of the Merger shail be converted into one sharc of Serics D
Prefarred Stock of the Surviving Corporation, which shall thereafter be an issued and outsianding

share of Series D Preferred Stock of the Surviving Corporation.

®) Each share of the Series E Praferred Stock of Plumtree California issued and
vutstanding on the effcctive date of the Merger shall be converted into one share of Series E
Preferred Stock of the Surviving Corporation, which shall thereafter be an issued and outstanding
share of Seties E Preferred Stock of the Surviving Corporation.

(h)  After the effective date of the Merger, the conversion and exchange of shaies
provided by this Section Three shall be effected as follows:

{t}  No certificates for shareg of the Surviving Corporation's Commmon Stock will
be issuced to holders of any of the shares of Plumtree California’s Common Stock or Preferted Stock
upon conswnmation of the Merger.

(1}  Certificates representing shares of Plumtree California's Common Stock and
P referred Stock shall upen the consummation of Merger be deemed for all purposes to represent that
nurber of shares of Common Stock of the Surviving Corporation receivable in exchange therefor as
nrovided ip this Section Three.
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(iti)  Plumtree Califorma, as the holder of a certificate for shares of Commen Stock
in Plumtree Delaware described in paragraph (b) of this Section Three, shall surrender such
certificate for cancellation.

(§)) Each option vnder Plumtree California's stack option plang outstanding immediately
prior to the Merger shall, by virtue of the Merger and without apy action on the part of the holder
thereot, be converted into and becormne an option or right to purchase a numbcr of shares of the
Surviving Corpomation's Common Stock equal to the number of shares of Common Stock of

Plumtree California subject to such option, without change in the exercise price therefor and
otherwise upon the sarne terms and conditions of such option.

() Each warrant issued by Plumtree Californis and outstanding immediately prior to the
Merger shall, by virtue of the Merper and without any action on the part of the holder thereof, be
converted inte and become a warrant to purchass & number of shares of the Surviving Corporation's
Common Stock or Preferred Stock, as applicable, equal to the number of shares of Common Stock or
Preferred Stock, as applicable, of Plumtree California subject to such warrant, without change in the
exercise price therefor and otherwise upon the same terms end conditions of such warrant.

SECTION FOLR — CERTIFICATE OF IN CORPORATION

The Amended and Restated Certificate of Incorporation of Plumtree Delaware, attached
hereto ag Exhibit A and to be filed gimmitancously, shall continue to be the Amended and Restated
Certificate ot (ncorporation of the Surviving Corporation following the effective date of the Merger
until the same shall be thercafier altered or amended.

SECTION FIVE — BYLAWS

The Bylaws of Piumtree Dejaware shall continue to be the Bylaws of the Surviving
Corporation following the effective date of the Merger unti] the same shall be thereafter altered or

amended.
SECTION SIX — DIRECTORS

The girectors of Plumtreec Delaware as of the effective date of the Mcerger shall be the
diractors of the Surviving Carparation from and afier the effective date of the Merger. All of such
diractors shall hold their directorships until the election and qualification of their respective
successors, or until their pnior regignation, removal or death.

SECTION SEVEN — OFFICERS

The officers of Plumtree California as of the effective date of the Merger shall be the officers
ot the Surviving Corporation from and after the effisctive date of the Merger. All of such officers
shall hold their offices until the election and qualification of their respactive successors or until their
tenure 15 otherwise terminated in accordance with the bylaws of the Surviving Corporation, or until
their pnor resignation or death.

SECTION EIGHT — DEFERRAL, TERMIN ATION AND> AMENDMENT

€ TEMPAPALIB? 2203703 _1.DOC (11471 -4~
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The parties hereto may amend, modify, supplerient or terminate this Agreement at any time
prior to the effective date of the Merger, whether prior to or after approval of the Mearger and this
Agreement by the shareholders of Plumitree California and the sole stockholder of Plumtree
Delaware, without shareholder or stockholder approval, in such manner as may be agreed upoa by

Plumtree California and Plumtree Delaware in writing.
SECTION NINE — AGREEMENT ONFILE

An executed copy of this Agreement is on file at the principal place of business of Plumtree
California located in the State of California, 500 Sansome Street, San Francisco, California 94111,

SRCTION TEN — FURTHER ASSURAN CES

In the event that this Agrecment shall have been fully spproved and adopted on behalf of
Plumiree California in accordance with the provisions of the CCC and on bebalf of Plumtree
elaware in accordance with the provisions of the DGCL, the constituent corporations agroe that
they will cause to be exccuted and filed and recorded any document or documents prescribed by the
laws of the State of Celifornia and by the laws of the State of Delaware, and that they will cause to
be perfonned all necessary acts within the State of California and the State of Delaware and

cisawhere to effectuate the Merger.
The boards of directors and the proper officers of Plumtree California and of Plumtres
Delaware are hereby authorized, empowered and directed to do any and ell acts and things, and to

make, cxecute, deliver, file and record any and all instruments, papers and documents which shall be
Ot become gecessary, proper or convenient to carry out or put into effect any of the provisions of this

Agreement.
SECTION ELEVEN — EFFECTIVE DATE

The Marger shall have become effective on the date of filing of this Agreement of Merger
with the Secretary of State of the State of Delawarc,
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IN WITNESS WHEREOF, Plumtreec Delaware and Plumtree Califorma, as duly authorized
by their respective boards of directors, have caused this Agreement ta be cxecuted and
acknowledged as of the date first set forth abowve.

PLUMTREE SOFTWARE, INC,,
a Delaware corporation

By: (s/John M. Kimze
Name: John H. Kunze
Title: Chief Executive Officer and President

PLUMTREE SOFTWARE:., INC,,
a California corporation
By. /s/Johg H. Kupze

Name: John H. Kunze
Title: Chief Executive Officer and Pregideut
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Exhibit A
Amended and Restated Certificate of Incorporation
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
PLUMTREE SOFTWARE, INC.

e — e ———— it e

' Pursuant to Sections 242 and 245 of the
Delaware General Corporation Law

Plumtree Software, Inc. (the "Corparation™), a corporation organized and existing under the
(teneral Corporation Law of the State of Delaware (the "GCL"), docs hereby certify as fallows:

(1) The namc of the Corporation is Plumtree Software, Inc. The ociginal certificate of
mncorporation of the Corporation was filed with the office of the Secrotary of State of the State of
12elaware on October 27, 2000.

(2) This Amended and Restated Certificate of Incorporation was duly adopted by the
Board of Directors of the Corporation (the *Board of Directors™) and by the sole stockholder of the
Corporation in accordance with Sections 228, 242 and 245 of the GCL.

(3)  This Amended and Restated Certificate of Incotporation restates and integrates and
hurther amends the certificate of incorporation of the Corporation, as heretofore amended or
'.-'upplﬂﬂ.eﬂt'cd.

(4) The text of the Amended and Restated Certificate of Incorporstron 13 restated in its

entirety as follows:
FIRST: The name of the Corporation is Plumiree Software, [uc. (the “Corporation"‘).

SECQOND: The address of the registered office of the Corporation in the State of Delaware is
2711 Centerville Road, Suite 400, in the City of Wilmington, County of New Castle. The name of
1ts registered agent at that address is Corpomation Service Company.

THIRD: The purpose of the Corporation is to cngagc.in any lawful act or activity for which
2 corporation may be organized under the General Corporation I.aw of the State of Delaware (the
IIGCL")'

FOURTH: (2) Authorized Capital Stock. The total mumber of shares of stock which the
Corporation: shall have authority to isyue is 120,000,000 shares of capital stock, consisting of
(1) 100,000,000 shares of common stock, par value $0.001 per share (the "Common Stock”) and

TRADEMARK
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(1) 20,000,000 shares of preferred stack, par value $0.001 per share (the "Preferred Stock"). The

H ’
Cuorporation designates 1,458,621 shares of Preferred Stock e Series A Freferred Stock, 3,030,303
shares of Preferred Stock as Scries B Preferred Stock, 4,699,155 shares of Prefarred Stock as Scries
C Preferred Stock. 5,189,282 shares of Preferred Stock as Serics D Preferred Stock and 2,604,167
shares of Preferred Stock as Series E Preferred Stock. Attached hereto as Exhibit A is the Certificats

of Designations, Prcferences and Rights,

{h) Common Stack. The powers, preferences and rights, and the qualifications,
bmitations and restrictions, of sach clasg of the Comimon Stock are as follows:

(1)  No Cumulgtive Vofing. The holders of shares uf Common Stock shall
not have curmlative voting rights,

(2) Dividends, Stock Splits. Subject to the rights of the holders of

Preferred Stock, and subject to any other provisions of this Amended and Restated Certificate of
Incorporation, a5 it may be amended from time to time, holders of shares of Common Stock shall be
ent:tled 10 receive such dividends and other distributions in cash, stock or property of the
Corporation when, as and if declared thereon by the Board of Directors from time to titrte out of
assets or funds of the Corporation legally avaﬂable therefor.

(3)  Liguidatiop, Dissolution, etc. In the event of any liquidation,
dissolution or winding up (either voluntary or involuntary) of the Corporation, the holders of shares
of Cornmon Stock shail be entftled to receive the assets and funds of the Corporation available for
distribution after payments 1o creditors and to the holdets of any Preferred Stock of the Corporation

that may at the time be outsramhng, in proportion to the number of shares held by them, respectively,
without regard to class.

(4) Merger, gt In the event of a merger or consolidation of the
Corporation with or into another entity (whether or not the Corporation is the surviving emtity), the
holders of each share of Common Stock shall be entitled to receive the same per share consideration

on a pcr share basis.

(3)  Ng Preemptive or Subscription Righfs. No holder uf shares of

Common Stock shall be eatitled to precmmptive or subsciption rights.

(c)  Prefeged Stock, The Board of Directors is hereby expressly anthorized to
provade for the issuance of alf or any shares of the Preferred Stocek in one or more classes or series,
and to fix for cach such class or scries such voting powers, full or limited, or no voting powers, and
such designations, prefercpces and relative, participating, opiional or other special rights and such
qualifications, limitations or restrictions thercof, ay shall be stated 20d expressed in the resolution or
resolutions adopted by the Board of Directars providihg for the issusnce of such class or series,
including, without limitation, the authoriry to provide that any euch class or acri¢s may be (i) subject
to redemption at such time or times aad at such price or prices; (ii} entitled to receive dividends
(which may be cumulative or noncumulative) at such rates, on suck conditions, und at such times,
and payable in preferance to, or in such relation to, the dividends payablc oc any other class or

classes Of any other series; (iii) entitied to such rights upon the dissolution of, or upon any

L YEMP-O0585 15 DOC €13020) -2
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(which may be curmulative or noncumulative) at such rates, on such conditions, and at such times,
and payabie in prefersnce to, or in such relation to, the dividends payable on any other class or
classes or any other series; (ii{) entitled to such rights upon the dissolution of, or upon any
distnibution of the assets of, the Corporation; 01 (iv) convertible ipto, or exchangeable for, shares of
any other class or classes of stock, or of any other series of the same or any other class or classeg of
swck, of the Corporation. at such price or prices or at such rates of exchange and with such
adjustments,; all as may be stated in such resolution or resolutions.

(d) Power to Sci and Puyrchasc Shayes. Subject to the requirements of applicable

law, the Corporation shall have the power to issuc and sell all or any part of any shares of any class
of stock herein or hercafter authorized to such persons, and for such consideration, as the Board of
Disectors shall from tirme to time, in its discretion; determine, whether or not greater consideration
could be received upon the issue or sale of the same munmber of shares of another class, and as
otherwise permified by law. Subject to the requirements of applicable law, the Corporation shall
have the power to purchase any shares of any class of stock herein or hereafter anthorized from such
persons, and for such consideration, as the Board of Divectors shall fiom ttme to time, in its
discretion, determine, whether or not less consideration could be paid upon the purchase of the same
number of shares of another class, and ‘ag otherwise permitted by law.

EIFTH: The following provisions are inscrted for the management of the business and the
conduct of the affairs of the Corporation, and for firther définition, limitation and regulation of the
powers of the Corporation and of 1ts directors and stockholders: ,

(a) The business and affairs of the Corporation ghall be managed by or undex the
direction of the Board of Directors. ' '

®) The Board of Directory shall consist of not less than one or more thaa mine
members, the exact number of which shall be fixed from time & time by resciution adopted by the
affirmative vote of a majority of the active Board of Directors.

{©) The directors shall be divided into three classes, destgnuted Class ], Class I
and Class 1I1. Each class shall copsist, as neazly as may be possible, of one-third of the total rumber
of directors constituting the entire Board of Directors. The initial division of the Board of Directors
into classes shall be made by the decision of the affirmative vote of 2 majority of the entire Board of
Directors. The term of the jmtial Clasg 1 directors.shall terminate on the date of the 2001 amygal
meeting; the term of the mitial Class 11 directors shall termingfe on the date of the 2002 annual
meeting; and the term of the initial Class [II directors shall terminate on the date of the 2003 annual
mecting. At cach succeeding 2onual meeting of stockholders beginning in 2001, successors to the
class of directors whose term expires at thas annual meeting shall be ciccted for a three-year term. If
the number of directors is changed, any increase or decrease shall be apportioned among the classes
80 25 to maintgin the number of directors in each class as ncyrly equal as possible, and any sdditional
director of any class elected 1o fill a vacancy resulting from an increase in such class shall hold
office for 2 term that shall coincide with the remaining term of that class, but in no casc will a
decrease in the number of directors shorten the term of any incurabent director.
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(d) A director shall hold office until thc aapual meeting, for the year in which his
or her termn expires and vatil his or her sutcessor shall be elected and shall qualify, subject, however,

to prior death, resignation, retirement, disqualificarion or removal from office.

) Subject to the terms of Aay One or more classes or series of Preferrsd Stock,
any vacapcy on the Board of Directors that results firom an-increase in the number of ditectors may
he filled by a majority of the Board of Directors then in office, provided that 2 quarum is present,
and any other vacancy occurring on the Bosrd of Directors may be filled by a majority of the Board
of Directors then in office, even if [ess than a quorum, or by a sole remaiming director. Any director
of any class clected to fill a vacancy resulting from an increase in the number of directors of such
ciass shall hold office for a term trat shall coincide with the remaining term of that class. Any
director elected to fill a vacancy not resulting from ao increase in the number of directors shali have
the same remaining teun as that of his predecessor. Subject to the rights, if any, of the holders of
shares of Preferred Stock then outstanding. any or all of the directors of the Corporation may be
removed from otfice ar any time, but only for eause snd only by the affinnative vote of the holders
of at least a majority of the voting power of the Corporation's then outstanding capital stock entitled
to vote generally in the efection of directors. Notwithstanding the foregoing, whenever the holders
of any one or more clasges or serios of Proferred Stock issued by the Corporation shall have the
nght, voting seperately by class or serics, to elect directors at an annual or special meeting of
stockholders, the election, term of office, filling of vacancies and other features of such dircctorships
shall be governed by the terms of this Amended and Restated Certificate of Incotporation applicable
thereto, and such directors so elested shall not be divided into classes purguant W this Article FIFTH

unless expressly provided by such terms.

H In addition to the powers and authority hereinbefore or by statute expressly
confexrred upon them, tha directors are hereby empowcrad to exercise ail such powers and do all such
acts and things as may be exercised or done by the Corporation, subject, nevertheless, to the '
provigions of the GCL, this Amended and Restated Certifiaste of [acorporation, and any Bylaws

adopted by the stockholders; provided, howevar, that no Bylaws hereafter adopted by the
stockholders shall invalidate any prior act of the directars which wounld have been valid if such

Bvlaws had not been adopted.

SIXTH: No director shall be personally liabie to the Corporation or any of its stockholders
for mounetary damages for breach of fiduciary duty as a director, except to the extent such exemption
from fiability or lunitation theraof is not permitted utider the GCL as the 3ame exists or may
hureafier be amended. If the GCL is amended heisafter 0 authorize the further climination or
limitation of the liability of diroctors, then the [iahility of a director of the Cocporation shall be
chiminated or limited to the fullest extent authorized by the GCL, as 50 amendud. Any repeal or
modification of this Article SIXTI shall not adversely affect any nght or protection of 2 director of
the Corporation exisung at the time of sush repeal or modification with respect 10 acts or omissjons
occurring prior to such repeal or modifcation.

SEVENTH: The Corporation shall indemnify its directors and officers 1o the fullest extent
authorized or permitted by [aw, as now or hereaficr in cffect, and such right to indemnification shall
continue as to a person who hag ceased to be a director or officer of the Corporation and shall inure

to the benefit of his or her heirs, executors and personal and legal representatives, provided,

4
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however, that, except for proceedings to enforce rights to indemnification, the Corporation shali not
b obligated 1o indemnify any director or officer (or his ox her heirs, executors or personal or lagal
representatives) in constéction with a proceeding (or part thereof) initiated by such person uniess
such proceeding (or part thereof) was authorized or consented to by the Board of Directors. The
right to indemnificahon conferred by this Article SEVENTH shall include the right to be paid by the
Corporation the expenses incurred in defending or otherwise participating in any proceeding in
advance of its final disposition.

The Corporation may, ta the extent suthorized from timc to time by the Boaed of Directors,
provide rights to indemnification and to the sdvancement of expenses to employees and agents of the
Corporation smmlar to those coaferred in this Article SEVENTH to directors and officers of the

Corpyrarion.
The rights to indemnification and to the advance of expenses conferred in this Article
SEVENTH shali not be exclusive of amy other right which any person may have or hereatter acquire

under this Amended and Restated Certificate of Incorporation, the Bylaws of the Corporation, any
statute, agreement, vote of stockholdérs or disinterested directors or otherwisc.

Any repeal or modification of this Article SEVENTH shall not adversely affect any rights to
indemnification and to the advancement of expenses of a director or officer of the Corporation
existing at the time of such repeal or modificgtion with respect (o any acts or omissions occumng

prior to such repea] or modification.

EIGHTH: Following the automatic conversion of the Series A, B, C, D and E Preferred
Stock outstanding pursuant 10 Section 3(b) of the Certificate of Desiguations, Preferences and Rights
of such Preferred Stock, any action required or permittad 10 be taken by the stockholders of the
Corporation must be effected at a duly called annual or special meeting of stockholders of the
Corporation, and, upon such automatic coaversion of the Preferrad Stack, the ability of the
stockholders to consent in writing to the taking of any actior shall be specifically denied.

NINTH: Mectings of stockholders may be held within or without the State of Delawage, as
the Bylaws may provide. The books of the Cotporatioa may be kept (subject to any provision
coatained in the GCL) outside the Statc of Dclaware at such place or places as may be designated

fronn fime to time by the Board of Directors or in the Bylaws of the Corporation.

TENTH: In furtherance and not in Limitation of the powers conferred upon it by the laws of
lhe State of Delaware, the Board of Directors shall have the power to adopt, amend, aiter or repeal
the Corporation's Bylaws. The affirmative vote of at [east 2 majority of the entire Board of Directors
<hall be required to adopt, amend, alter or repeal the Corporstion’s Bylaws. The Corporation's
Hylaws also may be adopted, amended, altered or repezled by the affirmative vote of the holders of
al least sixty-six and two-thirds percent (66 2/3%) of the voting power of the shares entitled ta vote

at an election of directors.

ELEVENTH: The Cotporation reserves the right t0 amend, alter, ch.anga or repeal any
provision contained in this Amended and Restated Certificate of lncorporation in the manner now or

hereafter prescribed in this Amended and Restated Cartificate of lncorporation, the Gorporation's
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Bylaws or the GCL, and all rights herei j
! 3ot rights hereia conferred upon stockholders are granted subject to such
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IN WITNESS WHEREOF, the Corporation has caused this Amendeqd and Restated
Certificate of Incarporation w be oxecuted on its behalf this 31st day of May, 2002.

Plumtree Software, Inc.

By: /8/J X
Name: John H. Kunze
Title: President and Chief Exacutive Officer
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PLUMTREE SOFTWARE, INC.

CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS
OF THE TERMS OF THE
SERIES A, SERIES B, SERIES C, SERIES D AND SERIES E
PREFERRED STOCK

(Pursuant 10 Section 151 of the General Corporation Law of the State of Delaware)

The undersigned Secretary of Plumtres Softwarw, Inc., organized and existing under the
General Corporation Law of the State of Dalaware, in accordance with tlic provisions of Section 103

thercof, DOQES HEREBY CERTIFY:

That pursuant to the authority conferred upon the Board of Directors by the Certificate of
Incorporation of the said Corporation, the said Board of Dircctors on November 8, 2000, adopted the
following tesolution authorizing the creation of the following classes of stock pursuant to and
effective upon the filing of the Corporation’s Amended and Restated Certificate of Incorporation:

(i) a series of 1,458,62] shares of Preforred Stock designated Scries A Preferred Stock , (ii) a series
of 3,030,303 shasres of Preferred Stock designated Series B Preferred Stock (37i) a serios 0f 4,699,[55
shares of Preforred Stock designated Series C Preferted, (iv) a series of 5,189,282 shates of Preferred
Stock designated Series D Preferred Stock and (V) a series of 2,604,167 shares of Preferred Stock
designated Scries L Preferred Stock.

RESOLVED, that pursuant to the authority vested in the Board of Directors of this
Corporation in accordance with the provisions of its Certificate of Incorporation, series of Preferred
Stock of the Corporation be and they hereby are created, aned that the relative rights, preferences,
privileges, restrictions and other matters relating to the Serics A Preferred Stock. Series B Preferred
Stock, the Series C Preferred Stock, Series D Preferred Stock and Series E Preferred Stock or the

respective holders thereot are as follows:

1. Dividends. The holdera of the then outstanding Preferred Stock shall be entitled to
yeceive on 2 pan passuy basis, out of assets legally available therefor, dividends a1 the rate of (i) Three
and One-Tenth Cents (£0.031) per annum for each share of Scries A Preferred Stock (as adjusted for
any siock dividends, combinations or splits with respect to such shares), (1i) Five and Two-Tenths
Cents (50.052) per annum for each share of Series B Preferced Stock (as adjusted for any stock
dividends, combinations or splits with respert to such shares), (iii) Six and Nine-Tenths Cents
($0.069) per annum for each share of Series C Preferred Stock (as adjusted for any stock dividends,
combinations or splits with respect to such, shares), (iv) Twelve and Seven-Tenths Cents ($0.127) per

anmim for each share of Series D Preferred Stock (as adjusted for any stock dividends, combinations
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or aplits with respect to such shares), and Seventy-Six and Eight-Tenth Cents (50.768) per annum for
cach:share of Series F Preferred Stock (as adjusted for any stock dividends, combinations or splits
with respect 1o such shares), when as and if declared by the Board of Directors. The right to such
dividends shall be noncumulative. No dividends (other than those payable solely in the Common
Stock of the Corporation) shall be paid on any Conanon Stock of the Corporation during any fiscal
year of the Corporation unti] dividends in the total amnount of Three and One-Teath Cents (§0.031)
per share on the Series A Preferred Stock, Five and Two-Tenths Cents ($0.052) per share on the
Serica B Preferred Stock, Six and Nine<Tenths Cents ($0.069) per share on the Series C Preferred
Stock and Twelve and Seven-Tenths Cents (S0.127) per share on the Series D Preferred Stock and
Seventy-Six and Cight-Tenths Cents (30.768) per share on the Series E Preferred Stock shall have
been paid or declared and set apart during that fiscal year (with each such per share amount adjusted
for any stock dividends, combinations or splits with respect to such shares). Subject to the dividend
rights described above, the bolders of Proferrad Stock shall participate, pari passu, in any dividends
paid on the Coramon Stock on a pro rata bagis with the Common Stock on an as-if converted basis,
No hight shall accrue to holders of shanss of Scries A Preforred Stock, Seties B Preferred Stock,
Series C Preferred Stock, Serics D Preferred Stock or Series E Preferred Stock by reason of the fact
that dividends on said shares are not declared in any prior year, nor shall any undeclared or unpasd
dividend bear or accrue any intcrest,

2 Liguidation Preference.

(a)  In the cvent of any liquidation, dissolution or winding ,up of the Corporation,
whether voluntary or involuatary, the holders of the Preferred Stock ghall be entitied to receive on
pun passu basis, prior and in preference to any distribution of any of the asacts or surplus funds of
the Corporation to the holders of the Convmen Stock by reason of their ownership thereof, (i) an
amount equal to the sum of $0.3867 pex share, $0.66 per share, $0.8667 per share, §1.59 per share
and $9.60 for cach share, respectively, of Series A Preforred Stock, Series B Preferred Stock,
Series C Preferred Stock, Series D Prefarred Stock and Series E Preferred Stock then held by them
(as adjasted for any stock dividends, combinations or splits with respect to such shares), and (i) an
amount equal to any dividends declared but vapsid on the Scries A Prefared Stuck, Series B
Preferred Stock, Series C Preferred Stock, Scries D Preferred Stock and Series E Preferred Stock
then held by thern. If, upon the vccurrence of such event, the assets and funds thus distributed
among the holders of Preferred Stock shail be insufficient to permit the payment to such holders of
the full preferentia) amounts, then the entire assets and finds of the Corporation legally available for
distribution shall be distributed ratably among the holders of Preferred Stock in proportion 1o the
preterential amouni each such halder would have otherwise been entitled to receive.

(b) After payment to the halders of the Preferred Stock of the arnount set forth in
Section 2(a) above, the entire remaining assets and fiunds of the Corporation legally available for
distributivn shall be distributed among the holders of Preferred Stock and Conunon Stock n
proportion to the shares of Common Stock, and shares of Cormon Stock issuable upon conversion
of the Preferred Stack, then held by them, provided, however, that (i) the holdery of Series A
Preferred Stock will cease to participate in such distribution upon receipt pursuant to Sections 2{a)
and (b) of an aggtegaic amount equal to $1.16 per share of Series A Stock (as adjusted for any stock
dividends, combinations or splits with respest t0 such ghares), (i) the hoiders of Series B Preferred
Stock will cease to participate 1n such distribution upoen receipt pursuant to Sections 2(a) and (b) of

2
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an aggregate amount equal to $1.98 per share of Series B Preferred Stock (as adjusted for any stock
dividends, combinations or zplits with respect to such shares), (iii) the bolders of Series C Preferred
Stock will ccase 1o participate in such distribution upon receipt pursuant to Sections 2(a) and (b) of
an aggregate gsmount cqual to $2.60 per share of Series C Preferred Stock (as adjusted for any stock
dividends, combinations or splits with respect to such shares), (iv) the hofders of Series D Preferred
Stock will ccase to participate in such distribution upon receipt pursuant to Sections 2(2) and (b) of
an aggregate amount equal to $4.77 per share of Serieg D Preferred Stock (as adjusted for any stock

dividends, combinations or splits with respect to such shares), and (v) the holders of Series E
Preferred Stock will cease to patticipate in such distribution vpon receipt pursuant to Sections 2(a)
and (b} of an agaregatc amount equal to $28.80 per share of Sexies E Preferred Stock (as adjusted for

any stock dividends, combinations or splits with respect to shares.

(c) () For purposcs of Section 2, any (x) acquisition of the Carporation by

means of a merger or other form of corporate reorganization in which outstanding shares of the
Corporation are exchanged for securities or other congideration issued, or caused 10 be issued, by the
acquiring corporation or its subsidiary (other than e mere refocorporation transaction), ¢r (y) 2 salc
of all ar substantially ail of the agsets of the Corporation shall be treated as a liquidation, dissolution
or winding up of the Cotporation and shall entitle the holders of Preferred Stack to receive at the

cloging in rash, securities or other property an amonnt as specified in Section 2.

(ii) In any of such events, if the consideration received by this Corporation
is uther thao cash, its valuc will be deemred its fair market value, Any securities shall be valued as
follows’

(A)  Securities not subject to investment [ctter or other similar
restrictions on free marketability covered by (B) below:
) If eraded on a securitiey exchange or through the

Nasdag National Market, the value shall be deemed to be the average of the closing prices of the
secunities on such exchange or systern over the thirty (30) day period ending three (3) days prior to

the closing;

P))] If actively traded over-the-counter, the value shgll be
deemed to be the average of the closing bid or sale prices (whichever is applicable} aver the thirty
{30) day penod cnding three (3) days priox 1o the ¢closing; and

(3)  ifthere is no sctive public market, the vatue shall be the
fair market valuc thereof, as determined in good faith by the board of directors of this Corporation.

(B) The method of valuation of securities subject to investment

letter or other restrictions on free marketability (other than restrictions grising solcly by virtue of a
siockholder's status as an affiliate or former affifists) shall be 10 'make an appropriate discount from

the market valve determined as above in (A) (1), {2) or (3) to reflect the approximaie fair market
vajue thereof. as determined in good faith by the board of directors of this Corporation.
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3. Conversion. The holders of the Preferred Stock shall have conversion rights as ?
follows:

(a) Right ¢o Convert,

(i)  Each share of Serias A Preferred Stack shall be convertible, at the
option of the holder thereof, at the office of the Corporstion or any transfer sgent for such stock, into ;
such number of fully paid and nonassessable shares of Common Stock as is determioed by dividing i
$0.3867 by the Conversion Price applicable to such share, detenmined as hereinafter provided, in {
effect on the date the certificate is surrendered for conversion. The price at which shares of :
Commotr Stock shsll be deliverable upon conversion of shares of the Series A Preferrad Stack (the
“Series A Conversion Price") shall initially be $0.3867 per share of Common Stock. Such initial
Scnies A Conversion Price shail be adjusted as hereinafter provided.

(i) . Each sharc of Serios B Prefcrred Stock shall be convertible, at the
option of the holder thereof, at the office of the Carporation or any trapsfer agent for such stock, iuto
such number of fully paid and nonxseessable shares of Comman Stock as is determined by dividing
$0.66 by the Conversion Price applicable to such share, determined as hereinafier provided, io effect
on the date the certificate is surrendered for conversion. The p ice at which shares of Common
Stock shall be deliverable upon conversion of shanes of the Series B Preferred Stack (the "Series B
Couversion Price™) shall initially be $0.66 per share of Common Stock. Such initigl Series B
Conversion Price shall be adjusted as hercipafler provided.

(ili)  Each share of Series C Prefexrad Stock shall be convertible, at the
option of the holder thereof, at the office of the Corporation or any wansfer agent for such stock, into
such number of fully paid and nonagsessable shares of Commmon Stock as is determined by dividing
50 8667 by the Conversion Price applicable w such share, determined as hereinafter provided, in
cffect on the date the certificate is surrendered for cogversion. The price at which shares of
Common Stock shall be deliverable upon conversion of ghares of the Sexies C Preferred Stock (the
"Serieg {* Conversion Price”) shall initially be $0.86G7 per share of Common Stock. Such initial
Senes C Conversyun Price shall be adjusted as hereinafter provided.

(iv)  Each share of Scries D Preferrad Stock shall be convertible, at the
apuon of the boldar thereof, at the office of the Corporation or any transfcs agent for such stock, into
guch number of fully paid and nonassessable shares of Cormmon Stock as is deteimnined by dividing
$1.59 by the Conversion Price applicable to such share, determined as hereinafter provided, in effect
on the date the certificate is surrendered for conveesion. The price at which shares of Common
Srack shall be defiverable upon conversion of shares of the Series D Preferred Stock (the *Seriez I
Conversion Price™) shall inigally be $1.59 per share of Common Stock. Such initial Scries D
Conversion Price shall be adjusted as hereinafier provided.

(v)  Each share of Serics E Preferred Stock shall be convertible, at the
aption af the hoider thereof, at the office of the Corpoiation or any transfer sgent for such stock, into
such number of fully paid ¢nd nonassessable shares of Common Stock e is determined by dividing
$9.6( by the Conversion Price applicable to such share, determisied as hereinafter provided, in effoct
on the dare the certificate is surrendered for conversion. The price at which shares of Common

4
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Stock shall be deliverable upon conversion of shares of the Series E Preferred Stock (the "Serics E
Coaversion Price”) shalf inutially be $9.60 per share of Common Stock. Such initial Series E :
Conversion Price shall be adjusted as hereinafier provided. |

(b) Automatic Conversion. Each share of Serics A Prcforred Stock, Sertes B

_ Preferrcd Stock, Series C Preferred Stock, Secies D Preferred Stock and Series E Preferred Stock
shail automatically be converted into sharcs of Conunuu Stock at the then-effective Serics A
Conversion Price, Series B Conversion Price, Scries C Conversion Price, Series D Conversion Price
or Series E Conversion Price, as applicable, upon the earlier of (i) the date specified by votie or
written consent or agreement of (v) holdets of at least @ majority of the shares of Series A Preferred
Swock then outstanding (with respect to the Series A Preferred Stock), {(w) holdas of at Ieast a
majatity of the shares of Scries B Preferred Stock then outstanding (with respect to the Series B
Prefetred Stock), () holders of at least 2 majority of the shares of Series C Preferred Stock then
outstanding (with respect to the Series C Preferred Stock), (y) holders of at Jeast 80% of the shares
ot Series D Preferved Stock then outstanding (with respect to the Series ID Preferred Stock), and
(7) holders of at icast a majority of the shares of Series E Preferred Stock then outstanding (with
respect to the Scries E Preforred Stock), or (if) inmediately upon the closing of the sale of the
Corporation's Communon Stock in a finn commitment, undeywritten public offering registered under
the Securities Act of 1933, as amended (the "Securities Act”), other than a registration rclating sojely
to a transaction under Rule 145 under such Act (or any guccessor thereto) or (o an employee benefit
plan of the Corporation, at 8 public affcring price (prior 10 underwriters' discounts and expepses)
equal 10 ur exceeding Twelve Doltlars ($12.00) per share of Comnmon Stock (as adjusted for any
stock dividends. combinations or splits with respect to such shares) and the aggregate proceeds to the
Corporabon and/or any selling shareholders (after deduction for underwriting discuunts,
cormmigsions and expenses) of which exceed Fifteen Million Dollars (315,000,000).

(c) Mechanics of Conversion. Except in the cvent of an automatic conversion
pursuant to Section 3(b) above, before any holder of Series A Preferred Stock, Series B Preferred
Stock. Series C Preferred Stock, Series [? Preferred Stock or Series E Preferred Stock shall be
entived to convert the same into shares of Common Stock, such holder shall susrender the certificatc
or certificates therefor, duly cndorsed, at the office of the Corporation or any transfer agent for such
stack, and shall give written notice to the Corporation at such office that such holder elects to
convert the same and shall state therein the name or names in which he wishes the certificate or
certificates for shares of Cormnion Stock fo be issned, The Corporation shall, as soon as practicable
thereafier. issue and deliver at such affice to guch holder of Preferred Stock, a certificate or
cartificates for the number of shares of Common Stock ro which he shall be cntitled as aforesaid.
Except as provided in Section 3(b) above, such conversion shall be deemed 10 have been made
irnmediausly prior to the close of business on the date of surrender of the shares of Preferred Stock to
be converted, and the person or persons entitled to receive the sharcs of Common Stock jssuable
upor such convergion shall be treated for all purposes as the record holder or holders of such shares
of Common Stoek on such date; provided, however, that if the conversion is in connection with an
nnderwritten offering of securities registered to the Securities Act of 1933, the conversion
may. at the option of any holder tendering Preferred Stock for conversion, be conditioned upon the
closing with the undeprwriters of the sale of securities pursuant to such offering, in which event the
persons entitied to receive the Common Stock upon conversiont of the Preferred Stock shall not be
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deemed to have canverted such Preferred Stock until immediately prior to the closing of such sale of
securities.

{d) Adjustments to Convervion Prices for Commoa Stock Dividends and for
Combinations or Subdivitions of Common Stock. In the event that the Corporation ghall declar=
or pay. without consideration, any dividend or other distributiont on the then outstanding shares of
Common Stock payable in Common Stock or in any right to acquire Common Stock for no
consideration, or shall cffect a subdivision of the outstanding shares of Common Stock into a greater
number of shates of Common Stock (by stock split, reciassification or otherwise than by payment of
a dividend in Common Stock or in any right to acquire Common Stock), or in the svent that the then
outstanding shares of Common Stock shall be combined or consolidated, by reclassification or
otherwise, into a 1esser nunber of shares of Common Stock, then the applicable Conversion Price
for any series of Preferred Stock in effect immediately prior to such event shall, concurrently with
the effectiveness of such event, be proportionately decregsed or increased, as appropriste. In the
event that the Corporation shal) daclare or pay, without cousideration, any dividend on the then
outstanding shares of Cormmon Stock payable in any right to acquire Common Stock for no
consideration. then the Corporation shall be deaned to have made a dividead payable in Common
Stock in an amount of shares equal to th: maximum number of shares issuable upon exercise of such

rights to acquire Common Stock.

{e) Dividends and Distributfions Payable in Securities Other Than Common
Stock. In the event that the Corporation shal] declare or pay, without consideration, any dividend or
other distribution on the then outstanding shares of Common Stock payable in securitics of the
Corporation other than Conunon Stock or in any right to acqnire securities of the Corporation other
than Common Stock for no consfderation and other than ag otherwise adjusted in this Section 3, then
1n each such cvent provision ghail be made so that the holders of each then outstanding series of
Preferred Stock shall be entitied to receive a proportionate share of any such dividend or distribution
as though they were the holders of the pumber of shares of Common Stock of the Corporation into
which their shares of Preferred Stock arc convertible as of the record date fixed for the determination
of the hoiders of Common Stock of the Corpuration entitfed to receive such dividoend ot other

distribution,

H Adjustments for Reclassification and Reosrganization. If the Cormmon
Stock issuable upon conversion of any series of Preferred Stock shall be changed info the same or 2
different number of shares of any othex class or classes of stock, whether by capital reorgamzauon,
reclassification or otherwise (other than a subdivision or combination of shares provided for in
Section 3(d) above or g merper or ather reorganization referred to in Scction 2(c) above), such
Conversion Price then in effect shall, concurrently with the effectiveness of such : corgaoization or
‘teclassification, be proportionately adjusted so that such series of Preferred Stock shall be
convertible into, in Yieu of the number of shares vl Comnmon Stock which the holders would
otherwise bave becn entitled to receive, a number of shares of such other class or classes Of stock
cquivalent to the nuwnber of shares of Common Stock that would have baen subject to receipt by the
holders upon conversion of such series of Prefenwd Stock immediaiely before that chapge. In any
such case, appropriate adjustment shall be made in the application of the provisions of this Section 3
(including adjustment of the applicable Conversion Price then in effect and the number of shares
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1ssuable upon conversion of such serics of Preferred Stock) shall be applicable after such action and
be as nearly equivalent as possibie.

®) Adjustments to Convervion Prices for Dilutive Issusnces.

()  1[ at any time or from timg to time afier the effective date of these
amended and restated articles of incorporation, the Corpoarstion jssucs or seils, or is deemed by the
express provisions of this subscction (g) to have issued or sold, Additional Shares of Common Stock
(as hereinafter defined), other than pursuaat to an adjustment or dividend provided for under
Scctions 3(d), 3(e) or 3(f) hereof, for an Effective Price (as hereinafter defined) less than the then
effective applicable Conversion Price with regpect 1o any series of Preferred Stock, then and in each
such case the then effective Conversion Price for such series shall be reduced, as of the opening of
business on the date of such issue or sale, to a price detemmined by multiplying such Conversion
Price by a fraction, (x) the naumerator of which shall be (A) the number of shares of Common Stock
deemed outstanding (as defined below) immediately prior to such issue or sale, plus (B) the number
of shares of Common Stock which the aggregate consideration received (as dofined in subscction
(g)n)) by the Corporation far the total number of Ad@itional Shares of Common Stock so issucd
would purchase at such Couversion Price, and (y) the dahominator of which shall be the number of
shares of Common Stock deerned outstanding (as defined below) immediately prior to such issue or
salc plus the total aumber of Additional Shares of Common Stock so issued. For the purposes of the
preceding sentence. the number of ehares of Comnor Stock deemed to be outstanding 23 ot a given
date shall be the sum of (1)} the number ¢f shares of Common Stock actually outstanding, (2) the

nurpber of ghares of Common Stock into which the then outstanding shares of Preferred Stock could
be converted if fully converted on the day immediately preceding the given date. and (3) the number
of shares of Common Stock which conld be obtained through the exercisc or conversion of all other
nghts, options and convertible securities outstanding on the dey immediately preceding the given
date

(ii)  For the purpose of making any adjustmment required under this
Section 3(g), the consideration received by the Corporation for eny issue or sale of sccurities shall
(A) to the extent it consists of cash, be computed at the amount of cash received by the Corporation
prior 10 deduction of any underwriting or similar commissions, compensation or concessions paid ot
allowed by the Corporationt in connection with such issue or sale and without deduction of any
expenses payable by the Carporation, (B) to the extent it oconsists of property oth«r than cash, be
computed at the fair value of that property as determined in good fhith by the Board of Directors,
and (C) tf Additional Sharcs of Common Stock, Convertible Securities (as bereinafler defined) or
rights or options to purchase cither Additional Shares of Common Stock or Convertible Securities
are 1ssued or sold together with other stock or securities or othet assets of the Corporation for a
consideration which covers both, he computed as the portion of the consideration so received that
may be determined in pood faith by the Board of Directors to be allocabic to such Additional Shares
of Common Stock, Convertible Securities of rights o1 options.

(ilf)  For the purpose of the adjustment required under this Section 3(g), if
the Corporatiorn issues or sells any rigins or options for the purchase of, or stock or other sccurities
convertible into, Additionel Sharcs of Common Stock (such convertible stock or securities being
hercin referred to as "Convertible Securities”) and if the Effective Price of such Additiona! Shares of

7
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Conmmon Stock is less than the applicable Conversion Price for any series of Preferred Stock, then
and in each such case the Corporation shall be deemed to have issued at the time of the issuance of
such rights or options or Convertible Securitics the maxirmum qumber of Additional Shares of
Common Stock issuable upon exercise or conversion thereof (as set forth in the instruments relating
thereto, without regard to any provisioas contained therein for 2 subsequent adjustment of such
number) and to have reccived as consideration for the issuance of such shares an amouat equal to the
tuial amount of the consideration, if any, received by the Corporation for the issuance of such rights
or optious or Convertible Securities, plus, in the case of such rights or options, the amount of
minimum consideration. 1f any, payable to the Corporation upon the exercize of such rights or
ophioos (as sct forth in the instruments relating thereto, without regard to any provisions contained
therein for a subsequent adjustment of such consideration), plus, in the case of Convertiblc
Securines, the minimum amount of considerstion, if any, paysble to the Corporation (other than by
capceilation of Habilities or obligations svidenced by such Convertible Securitics) upon the
conversiof thereof (as set forth in the instruments relating thereto, without regard to any pravisions
contained therein for a subsequent adjustment of such consideration).

No further adjustment of the Conversion Price for any sexies of Preferred Stock, as adjugted
upaon the isswance of such rights, options or Convertible Securities, shall be made as a result of the
actual issuance of Additional Shares of Comnmon Stock on the excvise of any such rights or options
or the sonversion of any such Convertible Securitics. If such rights or options or Convertible
Sccunties by their terms provide, with the pasgage of time or otherwise, for any increase or decregsc
in the consideration payablic to the Corporation, or increase or decrease in the number of Additional
Shares of Common Stock issuable, upon the exercise, conversion or exchange thercof, the
Conversion Price for any series of Preferred Stock as adjusted upon the issuance of such rights,
options or Convertible Securities, and any subsequent adjustments based theveon, shall, upon any
such increase or decrease becoming effective, be recomputed to refiect such increasc or decrcase
insofar as it affects such Conversion Price. If any such rights or options or the conversion privilege
represented by any such Convertible Securities shall expire withour having been exercised, the
Conversion Price for any senes of Prefared Stock, as adjusted upon the issnance of such rights,
options or Convertible Secunties and any subscquent adjustnents based thereon, shall be readjusted
to the Conversion Price for such series of Prefored Stock which would have been in effect had an
adjustment been made on the basis that the only Additionzl Shares of Common Stock 30 issued were
the .Additional Shares of Common Stock, if any, actually issued or sold on the exercise of such rights
or aptions or rights of conversion of such Convertible Securities, and such Additional Shares of
Common Stock, if any, were issued or sold for the copsideration actually received by the
Corporation upon such exercige, plus the consideration, if any, astally received by the Corporation

for the granting of all such rights or options, whether or not exercised, plus the consideration
received tor issuing or selling the Convertible Sceurities actually converted, plus the consideration,
if any, actuglly received by the Corporation (other than by cancellation of liabilities or obligations
evidenced by such Convertiblc Securities) on the conversion of such Converfible Securities,
provided that such readjustment shall not apply to any shares of Preferred Stock that shall have been
converted prior to the timc of such readjustment. No readjustment pursuant to this paragraph shall
have the effect of increasing the Conversion Price for any series of Preferred Stock to an amount that
exceods the Conversion Price for such series that would have reaulted from any actual issuance of

Additional Shares of Common Stock between the original adjustment date and such readyustment

date.
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(iv) "Additional Shares of Common Stock™ shall mean all shares of
Comumon Stock issued by the Corporation or deetned to be issued pursuant to this Section 3(g).
whether or not subsequently reacquired or retired by the Corporation, other than:

(A)  any shares of Common Stock issvable pursuant to an
adjustment or dividend provided for under Sections 3(d), 3(e) or 3(f) hereof,

(B)  any sitares of Common Stock issued upon conversion of the
Preferred Stock;

{(C) any options or wesrants t0 purchase Common Stock or
Preferred Stock, and any shares of Common Stock or Preferred Stock issued or issuablc upon
conversion or excreise of any options or warrants, outstanding on the effective date of these
amended and restated articles of incorporation;

(D) any shares of Common Stock issued pursvant 1o the exchange,
conversion or exercise of any options, warrants or other rights which have previously been
incorporated into computations hercunder on thn: date such options, warrants or tights were issued;

(E) Up to an pggrogate of nine million seven hundred thousand
(. 00 ,000) shares of Common Stock and aptigns to purchasc such shares issved 10 employees
officers, directors or consultants of the Co ion pursuant to the Corporation's aquity incentive
plan or otherwise, including ghares and optiong granted under the Corporation's equity incentive plan
which are outstanding on the effective date of these amended and restated articles of i incorporation,
and

(")  Shares of Common Stock or other securities issued (i) to a
lender or iegsors pursuant tQ borrowings of capital lcases, aquipment leasc financing, real estate lease
or employee scout or head-hunter agreement of the Corporation, (ji) to a corporate straiegic partner
pursusnt to a joinl venture, research development agrecment, product development or marketing
agrosment, or other similar arrangement or (fii) in sonnection with an acquisition or license by or
with the Corporation, in each case if approved by the unanimous consent of the Board of Directors
ther n office.

(v) The "Effective Pricc" of Additional Shares of Common Stock shall
mean the quotient determined by dividing the total nuynber of Additional Shares of Conunon Stock
1sgued or sold, or deemed to have been issued or sold by the Corporation. under this Section 1(g), into
the aggregate consideration received, or deemed to have been received by the Corporation for such
issue under this Section 3(g), for such Additional Shares of Common Stock.

{n)  No Impairment. The Corporation will not, by amendment of its articles of
incorporation or through any réorganization, transfer of assets, consolidation, merges, dissolution,
issu¢ or sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms to be observed or perfornted hereunder by the Corporaton, but will
at all times in good faith asgist in the carrying out of all the provigions of this Section 3 and in the
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taking of all such action as may be necessary or appropriate in order to protect the conversion rights
of the bolders of the Preferred Stock against impairment.

() Certificates as to Adjustments. Upon the occwrrence of each adjustment or
readjustment of any Conversion Price pursuant to this Section 3, the Corporation at its expense shall
promptly compute such adjustment or readjustment in sacordance with the terms hercof and prepare
and furnish to each holder of Praferred Stock a certificate executed by the Corporation's chicf
financial officer or president setting forth such adjustment or readjustment and showing in detail the
facts upon which stich adjustment or readjustment iy based. The Corporation shall, upon the written
request at any time of any holder of Preferred Stock, furnish or cause to be furnished to such holder a
like certificatc sering forth (i) such adjustments and readjustments, (ii) the applicable Conversion
Prices for such series of Preferred Stock at the time in effect, and (jii) the number of shares of
Common Stuck and the amount, if any, of other property which at the time would be received upon
the conversion of such scries of Preferred Stock.

() Isstre Taxes. The Corporation shall pay any and all issue and other taxes that
may be payable in respect of any issue or delivery of shares of Common Stock on convexsion of any
series of Preferred Stock pursuant herero; provided, however, that the Corporation shall not be
obligated to pay any transfer taxes reselting from any transfer requested by any holder in conpection
with any such conversion.

(k)  Rescrvation of Stock Issuable Upon Conversion. The Corporation shall at
all Lumes regerve and keep availabie out of its authorized but unissued shares of Common Stock,
scolely for the purpose of effecting the couversion of the shares of the Preferred Stock, such nomber
of its shurcs of Coramon Stock as shall from time to time be sufficicnt to cffcot the conversion of ail
outstanding shares of the Preferred Stock; and if at any time the number of guthorized but unissued
shares of Common Stock shall not be sufficient to effect the couversion of all then outstanding
shares of the Preferred Swock, the Corporation will take such corpotate action as may, in the opinion
ot irg counsel, be nocessary to increase its authorized but unissiied shares of Common Stock to such
mumber of shares as shall be sufficient for such purpose, including. without limitstian, angaging in
hest efforts to obtain the requisite shareholder approval of any necessary amendment to these

articles.

M Fractions] Shares. No fractional share shall be issued upon the conversion
of any share or shancs of Prefezred Stock. All shares of Common Stock (including fractions thereof)
issuable upon conversion of more than one share of Preferred Stock by a holder thereof shall be
aggregated for purposes of determnining whether the conversion would resvit in the issuance of any
fractional share. If, after the aforementioned aggregation, the conversion would result in the
itsurance of a fraction of a share of Common Stock, thie Corporation skall, in lieu of issuing any
fractional share. pay the holder otherwise entitied to snch fraction a sum in cash equal to the fair
market value of such fraction on the daic of conversion (as determined in good faith by the Board of
Directars). -

(m) Notices. Aay notice required by the provisions of thig Section 3 to be given to
the holder of ghares of Preferred Stock shall be deemed given if deposited in the United States mail,

10
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postage prepaid, and addressed to each holder of record at bis address sppearing on the books of the
Corporation.
4. Voting Rights.

(a) General Voting Rights. Each holder of issued and outstanding shares of
Preferred Stock shall be enritied to the number of votes egual to the number of shares of Common
Stock into which such shares of such series of Prefamed Stock couid be couverted pursuant to
Scction 3 hereof and shall bave voting rights and powers egual to the voting rights and powers of the

Common Stuck (except as otherwise expressly provided berein or as required by Jaw, voting
together with the Common Stock as a single class) and shall be entitled to notice of any sharebolders'

meeting i accordance with the Bylaws of the Corporation. Fractional votes shall not, however, be
permitted and any fractional voting rights resulting frow the above shall not, however, be permitred
and any fractional voting rights resulting from the abovs formula (after aggregaring all shares into
which shares of Series A Preferred Stock, Series B Preferred Stock, Sexies C Prefearad Stock,
Series D Preferred Stock and Series E Prefemred Stock held by each halder could be converted) shall
be rounded to the nearest whole number (with one-half being rounded upward). Each holder of
Common Stock shall be entitied to one (1) vote for each share of Common Stock held.

()] Vaoting for the Election of Directors. The holders of shares of Serios A

Prcferred Stock and Series B Preferred Stock, voting together as g class, shall be entitled to elect one
(1) director of the Corporation at cach angual election of directors. The holders of shares of Series C

Preferred Stock, voting as 8 class, shall be entitled to elect one (1) director of the Corporation at each
annual efection of directors. Thc holders of shares of Series D Preferred Stock, voting as a class,
shall be entitled to elect onc (1) director of the Corporation &t each anpual clection of directors. The
helders of outstanding Common Stock, voting 28 a class, shall be entitled to elect one (1) director of
the Corporation at ¢ach annual election of dircctors. The halders of Preferred Stock and Common
Stock (voting together as a single class and not as separate series or class, and on an as converted
basis) shall be entitied to elect any remaining directors of the Corporation (the "Remaining
Directors"); provided that, the Board of Directors shall be smpowored to fill any vacancy caused by
whatever reason within the Ranaining Directors. The authorized number of directors shall be set in
the Corporation’s Bylaws, as they may be amended from time to time. The same sharcholders
empowered to clect 2 director shall be empowered to remaove from office such director and to fill any
vacancy caused by the resignation, death or removal of such director.

5 Protective Provisions.
(a)  Preferred Stoek. So long as Four Million Two Hupdred Forty Five
Thousand Three Hundred Eighty One (4,245,381), shares of Preferred Stock are outstanding, the

Corporation shall not, without first obtaining the approval (by vote or written approval, s provided
by law) of the holders of more thun seventy-five perecnt (75%) of the outstanding shares of
Preferred Stock voting as & single class on an as-converted basis:

i) authérizc, effect the issuancc, or create any new class of shares senjox
to the Preferred Stock with respect to the rights, preferences or privileges of the Preferred Stock or

11
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take any action t reclassify any outstapding shares into shares having preferences or priority as to
dividends or assers senior to or on a parity with the preferences of the Preferred Stock:

(ii)) effect any merger or consolidation of the Corporation with or into
another entity (other than (ransactions in which the Company's shareholders own more than fifty
percent (50%) of the sccurities of the surviving entity), sale of all or substantially all of the
Corporation’s assets, or liquidation or dissolution of the Corporation;

(iii)  effect any dividend or other distribution on the Corporation's capital
stock, excluding dividends payable in the Corporation's capital stock;

(iv)  offect the redemption of anty shares of the Corporation’ capital stock
{other than pursuant to equity incentive agreements with employess, directors or service providers
urder which the Corporation has the right to repurchase at their 1ssuance cost such shares upon
terminatian of such relationships});

(v)  effect an increase or decrease in the authorized number of shares of the
Corporation's Commeon Stock or Preferred Stock, or

(vi) amend or repeal any provision of this Corporation's Articles of
Incoarporation or bylaws that alters the rights of the Preferred Stock.

(b) Series A Preferred Stock So jong as Ove Hundred Fifty Thousand
{150,000) shares of Series A Preferred Stock mx outstanding, the Corporation shall not, without first
obtaining the approval (by vole or written approval, 25 provided by law) of the holders of more than
fifty pexrcent (50%) of the outstanding sharcs of Sexics A Preferred Stack, voting a3 a series:

(i)  alter or change the rights, preferences, powers or paivileges of, or the
restrictions provided for the benefit of, the Seriecs A Proferred Stock materially and adversely; or

{11) amend the Corporation’s articles of incorporarion or Bylaws
materially and adversely to the Series A Prcferted Stock.

(c) Series B Prefexred Stock. So long 85 Four Hundred Fifty Thousand
{450.000) shares of Scries B Preferred Stock are outstanding, the Corporation shall not, without first
obtaining the approval (by vote or written approval, as provided by law) of the holders of more than
fifty percent (50%) of the outstanding shares of Series B Prefoared Stock, voting as a series:

i)  alter or change thc rights, prcferences, powers or privileges of, or the
restmctions provided for the bemefit of, the Series B Preferred Stock materially and adversely; or

(ii) amend the Corporation’s articles of incorporation or Bylaws matenially
and adversely to the Serics B Preferred Stock.

(d)  Series C Preferred Stock So long as Four Hundred Fifty Thouseand
(450.000) shares of Series C Preferred Stock are outstanding, the Corporation shall not, without first

12
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obtaining the approval (by vote or written approval, a5 provided by Jew) of the holdexs of more than
seventy-five percent (75%) of the outstanding shares of Series C Prefarred Stock, voting a8 & serics:

(i)  alter or change the rights, prefexences, powers or privileges of, or the
restyictions provided for the benefit of, the Series C Preferred Stock materially and adversely; or

o (ii) amend the Corporation's arficles of incorporation or Bylaws materially
and advcasely to the Series C Preferred Stock.

') Series D Preferred Stock. So long as Five Hundred Thousand (500,000)
shares of Senes E Preferred Stock arxe outstanding, the Corporation shall not, without first abtaining
the approval (by vote or writtan approval, as provided by law) of the holders of more than seventy-
five percent (75%) of the outstanding shares of Series D Preferred Stock, voting as a series:

()  alter or change the rights, preferences, powers or privileges of, or the
restrichions provided for the bencfit of, the Series D Prefirred Stock materially snd adversely; or

(ii) amend the Corporation’s articles of incorporation or Bylaws materially
and adversely 10 the Series U Preferred Stock.

(f) Serics E Preferred Stock. So long as Two Hundred Fifty Thousand
(250,000) sharcs of Serics E Preferred Stock are outstanding, the Corporanion shall nor, without first
obtaining the approval (by vote or written gpproval, as provided by iaw) of the holders of more than
seveaty-five percent (75%) of the outstanding shares of Series E Preferred Stock, voting as 4 series:

(i)  alter or chenge rhe rights, preferences, powers or privileges of, or the
restrictions provided for the benefit of, the Series E Preferred Stock materially and adversely; or

(ii) amend the Curporarion’s articles of incorporation or Bylaws materially
and adversely to the Series E Preferred Stock.

(B) No Reissusnce of Preferrcd Stock. No zhare or shares of Preferred Stock
acquired by the Corporation by reason of purchase, conversion ur otherwise shall be reissued, and all
such shares shall be canceled. retired and eliminated from the sheres which the Corporation shall be

authurized to issue.

(h} Approval of Certain Repurchases of Common Stock, Each holder of an
outstanding share of Preferred Stock shall be deemed 1o have conseated, for purposcs of

Scctivns 502, 503 and 506 of the Californis General Corporation Law, to distfibutions made by the
Corporation in connection with any repurchase of shares of Common Stock issued to or held by
officers. directors, employecs or consultants upon termination of their employment or services
purzuant to agrecments providing for the right of ropurchase between the Corporation and such
persons provided such repurchases arc at a price per share no greater than the initial jssuance price
per share for the repurchased Common Stock (as adjusted for any stock dividend, combinations, or
splits). Notwithstanding anything to the contrary in these amended and restated articles of
incorporation, no consent or approval by the holders of the Preferred Stock shall be requred for 2ny

repurchase described in this Section 7.
13
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IN WITNESS WHEREOQF, I have cxocuted and subscribed this Certificate and do affirm the
foregoing as true under the peneities of perjury this 31st day of May, 2002.

RECORDED: 07/17/2002

By s/ Jobn H. Kynze
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Pluntrex Software, Inc.

Name: John H. Kunze
Title: Chief Executive Officer and President
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