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Vitria Technology, Inc. 07/29/1999 Corporation: CALIFORNIA

NEWLY MERGED ENTITY DATA
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PRER 1

The First State

I, JRFFREY W¥. BULLOUK. SECRETARY OF STATE OF THE STATR OF
DELANARE, DO NERERY CERTIFY THE ATPACHED ARE TRUR AND CORRECY
COPIES OF ALL DOCUNMENTS ON FILE OF "YITRIA TROBNOLOSY, INC. T A8
RECEIVED AND PILED IN TEIF OFFICE.

THE POLLOWING DOCUMENTS RAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORZTION, FILED THE THENTY-FIRST Y OF
JUNE, A.D. 1899, AT £ O'CLOCK F.M.

CERTIFICATE OF AGRERMENT OF MERGER, CHANGING ITS NAME FROM
SEITRIA ACQUISITION CORPORATIONT TO SVIIRIA TRUENQLOGY, INC. ",
FILED THE TNENTY-NINTE DAY OF JQULY, A.D. 19SS, AT 1l OFCLOCH
AN

RESTATED CERTIFICATE, FILED THE IWENTY-SECUND DAY OF
SEPTEMBER, &.D. 1883, AT F:30 O'CLOCK AN,

ORRTIFICATE OF AMENDMENT, FILED TEE THIRIY-FIRST DAY OF
JULY, A.D. 2000, AT 8 OOLOCK A M.

CERTIFICATE OF AMENDMENT, PILED THE TRENTY-SEVENTH DAY OF
MAY, A.D. 2003, AT 8:249 O'CLOUE A.M.

CERTIFICATE OF MERGER, FILED THX SEVENDN DAY F MARGE, &.8.

AND T DO OURERY FURTPEER CERTIFY THAT THE EFFRCTIVE DATE OF

afrey W Salock, Secretany of Blate

5059682 E1008 AUTHENTYCATION: 1964941

ISIRIIBES
Yo @y verdly thdy gertificate onliss

At onrp, delashre. govsautiver. adbimd TRADEMARK
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The FHrst State

PRE APOREEAIN CBRTIFICATE OF MERGER IS THE SEVENTHE DAY OF MARCHE,
A.D. [0U7, AT 4:30 OFCLOCK PN

RESTATED CERTIFICATE, FIXED TEE TRENTY~FIFTH DAY OF JANUARY,
ALD. 2008, AT 158 OICLICK FUM.

CERTIFTCATE OF AMENDMENT, FILED THE PHERTY-EISETE DAY @F
AvousT, &.n, JUi4, AF g:24 GICLOCK PN

AND I DO ESREBY FURTHER CERTIFY THAT TRE AFORESAID
CERTIFICATES ARE THE QNLY CERTIFICATES OF RECORD @F THE

AFORESATD CORPORATION, "VITRIA TEORNOLOEY, INQ.T,

g

SN ES- L 2:;\

feffrey W Bultonk, Setaniniy i HRGEIE

F0RUS8Y BIOCH ATTH W‘"{ rron: 1864841

DRTR: IR-16~14

ISIBIIGES

vou may cerdfy this certificaty opline

I oREd, FlaNRoR. mr;ms\.‘,ww shiwd TRADEMARK
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CERTIPICATE OF INOORPORATION
OF
VITRIA ACQUISITION CORPORATION

The wdersigned, & navumad person (e >'Sole Incovparstor ) Ry the paypeses of
srgruising & corpovation 1o conduct the bnniness and promos the pirposss hesinafize soted,
sdter the provisions sed Subject to the BRQIisments of the hows of the Sute of Delawurs heveby
catifins daett '

i

The sare o fe corporating §5 VITRIA aCQUIBITIONT CORPORATHIN (e
“LCorpregian”™ or the "Company” ).
"
The address of the registered offive of the Corporation i the St of Delawret iy

Corporgion Servies Conpeay
1813 Cuuee Bosd
Wikningren, BE 198G
Congtty of Mew Qe

The neme of the Dorporation’s saglaterssd agental :add addess i Craporscion Bervice
COmpeRY-

LS

The prpens o e Corpostion i © ongias in auy Joowliad sex o nethvity for wiich a
carposatin may be srgenired under the Donvesl Corpreaton Law of the B of Delesae,

W,

& T Corporads b awhodzed w fnve twe classss of sk 1o be dexignsted,
soypretionly, “Cornpon Keoel™ and “Prferrad Swek ™ The 1ogal numbey of whistss whih he
sorpmaios 13 safhoised w esus i Biay S MiHion (§7.000,060) shwees. Filty One Mitlion
£51,000,000) sherns shall be Conunon Sk {the *Comentn Stock™ ) 2ach Baving 8 per o of
phe-tamh of one sert {30011 Sixsesn Milllon (18,000,000} xheres shall be Praferred Sk @he
»Poafpered Srock™), sack having 8 par value of opeasnth of que cexe (J.001)

B, The Prefored Sook may be innsd fom Sme 1 Hune 1 ong S o 6. The
Doard of DMireorors §o horeby suibrized, within he Hemitstions and resnivens stasd in s
Ceaifime of lncorporsion (e “Cenifioan™), by flng & cortifioae {8 “Preforad Noook
Diesipration™ parsuant 5o g Delaware Goperd Corporation Lavy OCDOCLTY o 8 o altee the
dhddend rigins, dhdicend mee, coversion vights, vortng sehs, dghw and woms of sedemption

ARIRIT FARA

SRR 1.

TRADEMARK
REEL: 006150 FRAME: 0006




P

W
N
Na
Y,

{incheding vinking find provisions), the sedesption pice oy prives, the Nowdatan puxforences of
any whelly aplaswd seriss of Praferped Mioek and the sumber of shaos coustiting Ay suath
seriey ans the destgnarion thieaf ov any of teamy w10 jnoresse of decrease the wnabsy of
sty of aur series subseauuan o thie isane of chawme of thig sexies, but aet bedow the sumber ef
chass of suck sesies then cuptanding. To ease the snanber of hwres of any serigs shall bexo
dervensd, the shares consisutiag such deorense shall e e sixns which they bad priee
e acoption of e vesohrin oxiginglly Sving the aegnber of shares of such segies,

£ Oue Milen Pive Hundred Ninetesn Thowsarsd Five Huodred Eighy Twe
{1,518.583) of e anthorieed Suwes of Profirred Stock swe hevehy designamd “Serdsy A
Freforred Sk’ (e “Sevder 4 Prefereed’} Nine Husdred Fifty Thosawd Ors Husudred Foay
Theee (356,183 of the smyhoriaed shans of Pesfortasdt Stovk ave hoveby desigrand “Serder A7
Preferred Stock” (e “Series A3 Proferend’), Sy MtHon (8,500,000) of e rathodred shares
of Preforeed Rtook s hewsby dudpnstad “Serfer § Srgfarved Lpoed” gl Series 8 Prefered™
and Five Million {5,000,000) of the sathorized shases of Peaforred Srock are herety designetad
“Eories € Fraforred Troal™ fhe Sk £ Braferrad™ymd One Millon Twe Baaiesd Thesssand
(12000008 of e awhaized shusy of Pofered Swack ww hoehy desigomed Serley B
Profioread Bk {the “Series B Fraferred™}

B The st preficencas, pivilepes, resyiorions and acher st relating o the
Kories & Proforst Serdes A1 Prodewed, Serisy B Profireed, Sudes Proferred and Senax I
Praterrad {eoliverively “Hesigrasd Prafored A s follows

3. Dividend Righs.

g Holders of the Sevies © Drefeered, ip prefevenes w the holders of
Series A Preferred, Series Al Proforeed, Suiss B Prefaend and Series  Poafdred {dwe “Hunior
Peaferrad®™), Common Stock ov sthuy capial stoek of the Compray {fendor Feck™), shall be
ensition 5 veceive, when ot 83 dvelrrad by the Rourd of Direois, b oudy ool fands de s
fegally nvailable therefor, vash dividends & the nee of pight geveent (F%) of the Qrigingd s
Tricw (o3 hersinafter defined] of the Seius L Preforced per anmun un esch suitanding share of
Sexes © Prefernd. Such dividerds shal be payuble anly whes, 8§ sad if declared by the Board
of Pirserrs and shall be nopcimsdative. The Series © Proferesd "Orighrel Bane Priod” shall ta
$4.02 per share (as asdiusied o stock dividends, combinapians, split, resapiializations wd the
like with roapeet i such Shases)

B, Holders of Serfes A Profared, Sedes Al Preforrsd, Serles B
Preferrsd and Series T3 Preforred, In prefersnce 1o he boldows of wy Juader Ruk, Comnon
Seock o other oupial steak of the Cogany, shedl b sntitid te rovetve, wns s avsheloed by
e Rosed of Dhcctars, bot anly out of fods thar see legally wollatle hevelin, cash dividends s
she e of sight preeat {895 of thety applioable Crighal loage Brive {as havolnefer definedy pev
ancuen o each oustindag dhare of Sevise A Praftoved, Serles Al Preforsed, Series B Pofipred
5 Beries D Prcforeed, sospeetively,  Soch dividends shall by puysble snly when, 28 and
dedured by the Board of Directons and shall be noncumutatbve. The “Original faswe Freive™ of
fhe Serien A Prefored, Sorles Al Prfiored, Sudes B Proforeed and Bexies D Frafrond shall be

IR I
R PR

gt
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S3555, BOI0L, BLBIES and §H30, mupacnvely, (a4 sdiated for soy wock dividends,
eombirarions, suits, recapiraiizasions and e Hke with rexpeetin such sharesy.

a:a So leag ss sy shaves of Dasignated Preferred shall be swstanding,

s Alvidend, whother fn eah or penperty, sl be pad & eciarzd dov shall muy othey
Aisribation b made, oo any Jaskor Stock, wer shall any shavey of 2wy fundee Soek of e
Compryy be machaed, seioemied, of ntherwise sospuimd for velue By v Compay (Svespt for
asquisiivns of Conmen Stock by We Cunpany pursua sgrecesengs whish pumalt the
Congpany 1o vepurchase asch shares upin seprdnasion of services fo e Cormpany of n sxereion
of the Conypany s sight of flost rsfiosd upan & propossd sransdir) anetl &2l dividends sy find i
Reptony 100 and 10} abave on the Designated Prafieved shall hwve been patd o declared sad
apart. In vhe event dividonds are paid o any sheee of Comten Gock, s addinonyd dvidend
shatl he paid et pespeet © sl aseading shazes of the Dewgoated Peaforred B an amosy
seual per shave fon an asdfconverted o Comion Stk bastel o e wwmonnt pald o mt asde
for exch share of Comsnon Siesie, The provisons of this Seotiva 1 {¢) stll not, however, apply
o {0 & fvidend payable i Common Reock, {1 the soguisition of shaves of sy J gaere Srock
swchange for shares of suy other Jundor Swsk er {8 eny sepachose of my owstandmg
seouriiies of the Dompay thay fa spproved by the Company’s Boaed of Direcaors. The holders of
the Desigonted Praferrad cvpressly wabve fhely nghis, ¥ e, 5 doaibed fn the Califormia
Corpuraions Code Rectous 504, 303 and 308w dey olai 10 pepumchasy of shapes upon
serninadon of employasa.

X Yatlag Righn,

& Geaersl Rights,  Bxep as sdursase provided bareln o 3
roguied by law, the Designsnd Profoned shall bo vored swith the shaos of the Commen Beek of
e Company srd 80T 48 separars clases, 81wy sl o special meting of shaeiniders of e
Coppany, sl mey st &y rinen consiy i the seaee muanney 88 e Ohowss Stovk, By eidey
e upey the following baxis: sach holdsr of shages of Desigasted Frofvrad shall be aniled o
such manher of voles as shall be equel ™ the whels number of shys of Common ook o
which soch holder's spervests mamber of shares of Dedl graped Frefureed we souvssibtle
(paoment to Setion 4 hervof) fmedintely after the dose of buswess ¢n the socved dave Sred Ry
el mmeting or the affeorive dure of sook veriren congent.

|8 Separste Yote of Desigoned Fradrred, Fio ac Jong #5 83 AW
O Mandred Fisly Thousand (150,000) shaws of Devigwisd Profened [sabjentiv adhustrw for
srty sk plit, seversy stock apls w other sisndlar avas sfiooring the Dedpued Freforrad)
repiatn puvsanding, o addii to any sther ol 4 CURsEN weenired herein oy By faw, e e
wrinen conssnt of the heolders of at least & mugjeniy of Do winssnding Destgoaent Proferved shall
b mecessary For effteting or validuting the Sllowing setions:

{ Auy amendmeny. aberasion, w tepsal of any provigim of
the Corificue s e Bylavs of o Congpny By clauges oF siszrs the prefioenees, wigh o
srivilepes of the Devigaated Prafareds

FRIE VPR
B X

ek
7
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By Ary wdempdow, mpumhasy puyment sef dividends oy athey
dissributions Wil respest 1o Rundoy Btock fevespn for soyuisitiens of Commuon Susk by the
Company PRt 1o agreenents which permt the Cumpany 10 repurchase sueh shares 9pon
termsnation of servivces o the Company or in teercise of the Company’s vght of fst wid
SO & pruposed wansferk

(B Awy action that cremies (by reclassifivation or BIhEIWISE}
a0y now olass of seres of shares having vighus, pevfemueey, of priviieges wpdon o pari passn
with, 1o e Deslgmeed Proflarsd;

v Aoy ageeenet by the Company o fis shoosholders
regarding an Ass Transkr oo Acguisition (each s defived o Sewien 3ag)

fv} Any actisn thet romdis In the peywmens o devluolion of &
dividend on sy shaes of Comnwn Sockg of

& Ay cwsodment, alewsion of repeat of any provision of
the Cerdfiese or the Bylaes of the Compaay that inereases the makiaum sothized muvber of
vt © greawer than weer {7}

£ Flestion of Diveorors. Subiact 1o Sevdon 3b) hersin, the Boani of
Divectors of the Company shell consiss of the sunber of directors s fortk in the Bylans. The
holders of the Destpnaied Preferad Gl Rove the right. voring togeler as @ spade dlagy, 10
ooy twe {2} diescrery &t such mesting o puntein te each comsent of e Cospany’s
shaveholders for the dlention of direcpoes, 30 1 resove o office such divectors sad to G any
vacaney cxmsed by the redipaanion, death or semowdl of sueh divsctars. The holders of e
cnststendiag Common Stock shall hows the xighy, vorng topother oo & separsie clags, W slest duee
O3y irecurs 33 ench suteniug o puvseae e each vonseny of d Comapany’s shaveholders for B
sleorion of directors, and 10 rerove Hom offics weh dirsctors wad 1o (81 auy vacansy seused by
the resignapan, death o removid of such direstors. Ay romsning divestors shedl be slovwed by
e hodders of the Conunion Stock s Dexignated Prefered vorng toperher 33 8 dlass, ot 2uch
mueting o0 PUIsuant 1o sach vonsent of the Compun’s shavehtdues fiy the eleorbon ol divtatoes,
sud to remiovse o ofve sueh dhectors mud to S any wasaney csesed by the rexigrtieg, deash
pr eneval of sich dieeion.

3 Liguidetien Rights.

2 Upenssy Sugushaion, disebuelon, or winding wp of the Conpany,
whether volussary vy bevehuotary, bofors aay dncbuisn or pavosmt sall e wade w the
Boklers of any Tundor Preferred r fundor Stock, the hodders of the Qorfes € Praforred shall b
srritiad 1o b pafd our of the auseis of the Company an aroount per share of e Series © Profirmed
st the Series © Preforved Criginad Inwue Prios plus alf declared and wapald dividends o
rach shuves of the Series © Prefeesd fas afivsred for sy woek dividensds, combinadons, splits,
cveupindianions sud the Bl wit respact to sonk shaves) for cach share of the Series € Prefoned
feld by them (the “Swiss € Srofored Ligeidoion Praforsace™). I wpon any Hguidetion
dismibution w winding sp oDl Oanpany, the aseps of the Compeny stadl br lesaffiaent o

SHTRRY vBEA
R0y 4,
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ke payment fn Rl we the hekdesy of e Sevies U Frefored of the Seres {f Prefiwed
Lipuidaton Freforene st fouh above, then such e shall b Qsteibuted among the holders of
e Sevies & Preforrsd at the dme cupstnding, waadly {n propostion to the Sl amouss 1w whidk
they woukd otharwiss be rexpectively ameitied.

B. after the payme of the Serdes € Frafead Liguidation Poafersnoe
a5 et forsh i Seovion 3a) above, e bolders of the Judor Praferved thall be exaitied o be paid
s of the ssate of the Comply R amout p shiee of Series & Prefirred, Seriex Al Frefamed,
Seriex B Freforeed and Seviss b Fraferred, respestively, wpal o the sprdicuble Cyighal Dnmw
Beios Ror sach serles {ns sdjuned for sey MWK dividends, romblnations, ke sepapitalizstay
and the Hiee with roxpeot 1o such. shares}, phoxall derlorad and topuid dividends on wel shares of
Sunier Prefirred for cocks shire of Prefiored Bk held by tesn (nollemively, e “Juador
Preferved Liguidation Prgfersnesy’). 15, upas sy Hgaidasion, disnihurion of winding tp of the
Conpeny, the rese of Sw Ooanpany shall be Bttt roake paymeant in Bl go e holders
of o Jnador Prefiaced of he Junier Profored Ligaidsfion Preferences st forh shove, the sush
gosets shall be Sisrlored among the heldees of the Junior Rrofermd ot e trns cuEndng.
sxehly in proposion o the St smous to which they wordd stherwise be respretively anddded.

8 Al the paysosnt of the Sovies O Prafired Linuidation Froforesws
s ey forth du Section ey shove and fhe paymem of te Aunie Prefared Liguideion
Preforenses & e forh fn Section 3 ahove, the holders of e Sestes C Praferved shall be
cutitied 1o e peid owt of the prmasiaing ween af'the Commpery o shlitlonsl anunt enual 1ot
Jifference berwoen e Hmwes s Oripisal Ioue Prive {3 sdfusted for ey muck dividends,
combinationy, splin, reopializadons snd the ke wilh respeti 3o such shares) sod the Serfer O
Prefirmd Ligaivation Prferencs iswed pursies o Reotioy ) shove {the “eddbional Serdey &
Froferred Ligeidaten Frafereae”y. I upen any Houidaion, disrthudon se wiadng wp of the
Company, T sssere of e Company chall he isafScien v ke payment in folf 1 Ui holders
of the Serios U Prefored of the Addivional Swyles © Prsfimred Miguidution Poedirence sot furth
abeve, then such awers shudl be dlandiwed apong e helders of the Serise € Profored & the
e surwanding, meebly in provortion w the full wumus o which they waadd othersis e
sespoedively anvitled.

4 Afler the payeent of the Bertes U Lipaidetion Foalerenes as 53
fovth 1 Seeting 3a) sbove, the pyament of S Janier Preferrad Lipidation Frefesmons & 38
forth in Sectiee M) sbiwe sad the paymens of the Addional Beries O Predorred Liguidsies
Prefirznck set forth b Secdon ) above, the seswy of dw Cowpasy legally svallslle f&
Soriturion, IF aoy, shall be disuibwed weubdy e the holdesy of the Commmon Soek sl
Chesignawed Frefersed on sy as-eonpniad 1o Cornos Stock Sasts; provided thas () the smowy
Sributable and Sovined 1© B helders of Soies O Frefored punvas W iy Section 3l
hall be reduced by an snesang per shave equal v thi ot of the Seriss € Prefosnd Liguidaioy
Pesfipenve and Additiens] Sedes © Frefoved Liquidssion Preference, sl ) ne ot
SGisibution to the bolders of Junioy Profrered pumue Yo this Sevtion 3 shall he meds
folinwing the tme s such holdees of Judoy Prefernd R wesived B0 SEEEAN AMOWN PRL
shave of Jumier Profirred equad o use {3} thnes te apphicable Origleal lases Price for sk
sertes of Tomier Praferned Cnclading e anovant disibpred presant & Sexaion I shows} (oo

SHIRRT WIPR
WA Y0 N
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adiusted for gay stock dividends, combinations, splins, recuphializsions sad the ke with rexpoct
w the Junior Preferred.

X The fallowing svents shall be congidered 8 Srquidutive winder this
Bsetion B

4 any copselidstion or mivgey of the Comptny with or Bue
2avy OWRE COTROTIHON oF vikwy Sty oF pRyson, W any other Sorporald renrgardzadon, I which
de sharsholders of the Company enedistely prior 0 sk consolidation, weygsr o
eorpanieation, own loss than &fly pereest {508 of the Cowmpany’s wosing power famedisedy
afer suck consolidation, merges of sourgamizeiion, oF 4n¥ wanercuon o series of reluied
spssotions in witich fn exvess of fifty pewent (50%) of the Company's vollng power 38
wansiermed {an SScgrivigen L o

gy n sl lease ov wther Sisposition of all or substantiaily o 0¥
the sasets of the Coropany {38 VA5 Trowger™y

£ Yamatios of Consideration. Inhe seent of s desmed Hepoidagion
e deseribed in Seetion ey above, i the comiderstinn yox ved by the Company is othey 18
cadh, Ba vilue will be dormed s fulr market value Any secunities shall be valued &3 follows:

@ Secerfes wet subject 1o brestment letier wr otfer simllar
yestictions on fee piarketabiliyy

fxp  If naded on x soowities oxchange of the basdsg
Pagons! Market Svatern, the value shalt te deemped o be he average o€ the elosing prives of the
seeurities an wnch exchengs over the thivty (03 day perdod sading thoee duys prior (o the closing:

by IF actvely maded gver-the-souner, the wahus shall
e deemed tn be the aversgs of te closing bid or sele prives {wiachewer {s spplivsble) aver e
thirgy {30} day pevind ending theve days pror o thy ohesing: sad

@y Ifthers dn no actbve public market, the valoe shall e
e fur market vadve thersof, s mohally dotermined by the Company w8 the holders of & least
s sajeriy of the vorlng pover of sll thew ousstanding shares of the Designamed Frefreed,

g The methed of wwinsion of seounities sublect 1o vveainmm
Lo v other restrictions on free mackasshility {orher rhan vesicnions anising solely by virne of
# sharsholder’s stanes as s affiliate or former 28N Hage b shail b i smaks a8 Jppoprisg discougn
frow the marker atue deermingd 3s sbove I Sevtlon MIKD w0 sofiost the spproximase {a
ke value thereol, &y munsily desesmioad by the Company st e bolders of & losst 8
oty of ihe vouing power of &} then cotsrandivg shaves of the Desigrased Prefoured.

£ In the sven of ¥ deemed Heuidaton, i the reguimmments of his
Seption 3 are por complisd with, the Corpany shall fordedth sithers
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@ cume seeh dlising to by posponstt watil wich e as dw
resgrarnants of diis Secton 3 have been sompiisd wity oF

Gi concel such tasectew, @ owhich eveny the Hgins
weferenrey and priviiages of the bolders of the Dresigroad Prefiored shall vevent 1o and be the
same aw wuch viphus, prefumsoes aud pdviieges santing irnedinely prioy w the dage of the st
sotice referned fo i Seetion 40 hersalles,

4. Crversion Rights. The holders of the Designased Treferred shall have
e fullowing rights with raspeos s the convsysion of e Sees & Prefaved, Beriss A3 Praferved,
Saviss R Prefarredd, Serley © Mreforred and Sedes [ Praferned inde shaves of Dovtrnen Stk Ohe
anversion Righ®™ s

2 Options! Conversign.  Subjent w0 ad i connplanes with ths
crovisicns of this Swerlon 4, any shaves of Dedgaated Praferred may, ot the opdon of te Jwlder
cheresf be converied 88 syt Bue Htfepaid and sonmssedsable shassy of Lomman Syock
The maraber of shaves of Cormen Stoek o which » halder of Serise & Proforred shall be sntitted
yepus omvensdon shadl be the produt shutaed By sultiplying the Serigs A Qpaversion Rate fhen
i offiser (s herolnafior defined) by the numbey of shaves of Saries A Prafeved being conved.
The samber of shees of Coemsen Stk w0 which a holder of Barbee Al Frofared ghall ke
extitied pon conversion shall be the produck obsatned by muliiplyiag We Seedss Al Qogversiow
Rate Tes m efkor {se horeinalier definedy by e achey of dhores ol Suxks &l Frefosend belng
corverind. The mueher of Shares of Comuno Srock 1o wideh 2 holder of Rerles B Prafeoogd shall
be extited spon wemversion shall be the prodhct olaained by andtiplying the Sedes B Convidon
Rae then in offoy (s bereivadier defined) by the numbsr of ehaes of Sering B Preforyed bebng
creverted. The sumber of shares of Domman Srock to which  holder of Seriax U Prefoersd shall
he existedd npon conversion shall he the produot obtained by roulitipdying e Sedes U Conversion
Raue then in effect (s hersinafior defined) by the munber of shas of Senes ¢ Profermd being
sonvened. The musber of shapes of Cranmen Stock o which s holder of Serlea D Freforred slull
be eouded wpon sorersion dll by e peodusy otuaised by muliplvieg S Sexfes Lt
Comversion Rue then in a8 (e hersinafer defived by the yumber of dhares of Seres 12
Froferved belng convared]

B, Denversion Rates. The vonversion rate b affcer ot suy toe &
comversicn of the Serdes & Freforred (e “Farfes 4 Compeesdon Rt} shall be the gootien
obmioed by dividiag S Ddghnal bsux Brige of de Serits A Proforad by the Sodies &
Croverdon Pice fo nrelnafier defined) sefadmed s provided i iy Becgon 4 The
comversiun vaue i #8R a0 sy S for sonversion of de Sl Al Praforsd Py “Serer 41
Copvercion Rate™) shall be (e quetieng oivsined by dhviding S Ciedgdast Basue Friee of the
Serles A1 Brafirmd by the Sevips &1 Covversion Prios {&s herdnafier doflned), calvalared &
provided I thie Sevtirm 4. Theconversion raty 3o effecy ot any e for conversion of e Sevies
8 Proforsed (he “Serder B Cowversios Bare™ shall be the guotiong abiained by dividing ihe
Oripingl Issue Brice of the Saies B Prefomad by the Series B Copversion Prve {as hevoinafier
defined), sabndated us provided b s Secdon 40 The conversion tae in offect or sy wes
conversion oF the Series © Profored (the SSerter © Conversion Rere™) shall bs guotient olxnined
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By dieiding the Dripaal isoe Prics of the Buies C Preforsed by G Sevdes O Comversion Priee
{xa heeninshey defiwedy, caluadared 88 provided in s Sextion & T8 sonversion rate insffear &t
any thne B convession of e Rertes T Pratirred (the “Serfes 3 Cramvarsion Free') shall bethe
quotien cltaned by deding the Ovigioal tsvws Price of the Serws D Preferred by e Serlea T
Conversion Prise (o beyeinafier defined), salcuiatsd paprovided in fds Seotion 4,

& Conversion Price. The resprotive converson peises fir the Series
A Profomed, Series 41 Prefurred, Sedss B Prefipred, Sedes O Prefrsd sad Spies L Profomed
shall inally be the Oxighul Tease Friee of he Sedee A Proforred {the “Seriey 4 Conversion
Frice™, the Origin) losue Prive of the Seges Al Pyafurved (fhe “Serier A7 Convarsion Bring’
she Ciriginad Josus Price of the Serles B Freformed {ibe “Reries 8 Conversion Price™), the Driglal
tosue Price of the Savies € Frefarred the “Fariey £ Oomverien Frios®) and the Originad Tous
Peice of the Series D Prefyeed (the “Sarley B Corversfon Price™. Db inkial Serdss &
Conversion Prce, Seviex Ad Convarston Price, Secies B Conversion Pave, Sepies £ Conversion
Priswe and Reries I Coaversion Price shall be sdjwnd fom Hme 1o Sme by sccerdance with tus
Seagior s, AN refvences w e Serias & Conmversion Frieg, Tevins A Doneersion Price, Serdas 8
Conversion Price, Series U Crvesssion Miive and Bevies 1 Crmversien Priey {onlivetvely,
g omvarsive Prices™s heesiv sholl megn ek prices 83 3¢ adlawed,

4 Mochanies of Conversion, Each balder of Designated Prafersd
who deaires to convert e sene jote sheres of Commnon ROtk prsuant 3o thiv Seerion & shadl
sursender e cevificers ov certificates theyeli, Sy sodeesed, at e office of the Corapany of
sy wansfer agent fir the Desigrared Freferoed, and chall give wrines notiee 1o the Compray &
such offive gt such holder sloets 1o conver the s, Soch rosive shall star the maaber of
sharey of Deafgnated Profeveed being cogaritd, Trereupan, the Cotpasy shadd promgsly sewe
and deliver & sweh offive to sock holder & canifieste of verifioaies for thy pumber of shages ol
Comenon Swel 1o whind sueh helder ie entidked wnd shall prompdy pry In cash o, e e o
sufficiern fupds are not then lepally available thwefon, fn Comimon Seoode I g Copmenim
Sreck's fair mavket velee dewrined by the Bowd of Diratioss ag of the dme of such
conversion), sy decloed and wpsid Jividends on S shaves of Desipraved Prefored hemyg
convevied. Susl coveersion shall be deerned 1o heve been made 8 e slow of business e the
dore of sush surrender of he carifivmes repeesenting the shases of Designated Proferred o 0
converied. and the pirson entitled v receivy the shasex of Cowmen Srock foseide apan sich
comversion shell be treated for all paposes ws the roned hokder of such shves of Convron Staek
on sl date. IF e conversion 18 i comective with an enlerwrigen offving of wowin
registred s o e Supwiiss Acr of 1935, w8 aended, the convirsion may, & de opti
of muy holger tendering Diecignased Frofiysad fre ompvarsion, he conditionsd upon the slesing
with the undsrwriers of e wale of seouthdes poonas w awh offering,  wiich event the
persons entided W peeive the Comvnon S00K apo corversion of the Deslpnaed Profirrsd shall
wo b desmsad fo heve sonvenad sueh Duesigoated Prefioed yat {rnedizeely prior o fe
sicing of ach sale ol swarities.

£ Adjnetnrsnt Tor Sterk Spibe ond Combinuions. i ihe Congmyy
shall & any tme or fors o so v after e dawe shat the Sy chare of the Sere 1 Frofimed 8
issued Ohe “Orlgingd Bowe Der} slfeot ¥ andivision of he owstanding Coeamn Soek
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withet 3 sorsspoiting sebdivision of the Designsted Prafeyred, the Comversivn Prices i effesy
famediately betore that subdividon shadl be propctionaely decreased. Comvaysely, i the
Company Al a1 any tme or fow me W sine after S Oviginel Isoue Dite susrdane S
cutssrsiing shapes of Commen Stock inle 3 smalley sunhey of shares without a cuespendiag
combinstion of he Desinad Preferred, Conversion Prives 18 sfioct imoelisnly bfore e
cnuiination shill be woprtonmaly inwreased. Any sdiusemens snder this Section 82 shall
hecome effectve & the close of business n the dae e subdbeision or combloxton betones
affacyve.

£ Adjuetment for Chmumon Haek Pividends spd Distributiony.
¥ the Coanpany & any Hme or foan twe lo e sher the Origiead Togpe Dats wakes, o fines &
recoed dute for the derrminaion of kolders of Conerrs Swank emided wo reetve, 8 davadend o
sther distbuthn payaile fn sddidonst shates of Commen Grovck. i vach swch ever e
Conversion Privss they me tea in effect shall by Aeoveaced ay of 1he s of sl fesustae of, 18
e pvent such reord date 38 Hxed, sx of e dlose of business on such recont dug, by mubipiving
e Serdes & Copversian Privs, Sedes Al Conviesion Price, Secdey B Conversion Frive, Serdes &
Couversion Price or Sevies I Comvarsion Friee, a8 applicable, then in elfvet by & fracriae (1§ e
sumersior of which 3% the 1l number of shapss of Cromon Seock teeed and oigsandin
wreacdiatedy priot to dhe tree of surk Issuance oF the cleas of business on stck o dage, sod
£ the denomninatoy oF which is the tosal wamber of shaes of Common Riock Dawaed and
autstandiog imediuely prioy w e W of soch fssvages or e sloss of buslness o such
rocond date phoa the munber of dhaces of Sammos Sock issuahie in peymen ol sach dhvidend of
Siswibunon; provided, however, that il such rored due f foeed md sueh dividend fs not fully
paid or i swch dienibation i not Sully made on the date Rued thersfor, e Convesion Prices
shat? be pecompied avcordingly ss ol thedlox ofbusiness on such rocond A aud thenafier the
omversion Prives sholl be adiusied purssant i this Sewrion 48} t reflect the sousl payimes of
such divided oy Sisedbusion

g Adjusnnesg fr Rephasifiostion, Bavhange sad Subatitation. I
ay sy tne o o thne 1o dme afier e Original lsor Da, G Common Reck jssuahia apon
e sonversion of sy Designated Prefewed 5 changed o the seene or 2 different number of
shapss of say olass o elosses of wack, whother By wcaptistiastion, reclasnifivation or e
‘ot Than sn Acguisition o Sssel TrIRSRY & dufined jn Sexdon el or a suhlivision W
cominmion of shves o sk dividad or g seopgardaation, mergen vousolidation o sele af
steee provided o sleewhers in s Seotion ), In any sush evem sach hwlder of such
Diesigeated Prefiorad shall bave the sight dheresfier 1o copvayt mael gock e the kind and
amown of sowk and other secoriies and peopsy weosieable upou suth reenpitalizata
aedassifivation or other change by halders of the reaimum member of shares of Crmovont Seeck
{ore welich suek shares of Designated Profimed oo have besw convermd immedialy pior W
sch recapiaBization, reclseificaton or chnge, 2 sabiest o Hacher adinsment seavided
fievels o with sEspset o such ctRer seeuties o papeny by the termes thersol,

B Reavgantotions, Mergers, Consolidations or Sales of Asvets, X
atany Bime ot from e 1o time adler the Uiy Yoo Dty thews 35 s oaplal reorganizatng of
e Conunom Soek (otey than an Acpisiion of Axet Tranaley 2 Sefiusd i Secuion Mol ovw
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recapitaliation, subdivision, combletion, rechosification, sxchange or swbstivation of shaes
rovided fir clsowhis in tis Sextion 4} ay s pait of such cupital revvgasiatin, provigion shall
e made o that the boldsrs of the Desipuatsd Frefened el therealty by entitied S Tevave
upon conversion of the Desigrated Profirrsd the muevber of sharet of steck or wibey seontes or
sroperiy of the Company o which 3 nolder of the mpebsr of shares of Conamon Sk
deliverable upon conversion wodd bave beew erdtiod on sach sapital rensgrmiaation, sbjent 1o
afiustmeny In cespeel of such sk W cosnritios by the tonna theresd  lu avy sueh e,
appropriae adjusimen shell be rade i the spplication of e prosistons of this Ssedon & with
rrspest 1 the sights of the holders of Oesignued Freforred adter the oapal recrgagization to te
grid Taat the povisions of Gus Seorton & {ecluding adjustment of g Conversicn Prices then ia
effecs and the nsrber of shares frsushle upon comversion of the Designaed Preferrod) dhall be
appiicable afiey shat ovent and be as vearly sqpivalont os prsctiontls fn vedadon 1 Ay shares of
steck or fhe mesurities or Mupedty teeresfer delbvenble opon conversios of the Designned
Frofureed.

i Sule of Sharee Radow Converaing Prizes

0 a0 wwy Seoe or from S W dee alfier the Craglnal T
Diste, the Dompany issues or selis or is deomest by the caprmus proy dniane of this Seoton 3} w
s foened o saldl, Additonst Sherss of Comraes Sk (a8 bercimfer defined), cthey fanas g
divicend op ctler Sisibution s ey ol of wock as provided I Seoton {0 stwve, andd agher
thas & Rdnfivisian or combination of shaers of Comman Stk as provided in Sestion 4(a} ahove,
Sor s Effcenive Price {2s herelnafier defined) lose thin the tan effetive Rerfas A Chuvesion
Price, Seies Al Converson Frice, Series B Donwversion Fricg, Rerios £ Convergion Pries
Series D Conversion Frice, o applicable, then and fe savh such cane tie then sxivtng Serfes A
Canversion Prive, Sexies Al Covversion Prve, Segles I Conversion Poivg Sevies € Copveraing
Pripe or Series D Conversion Prive, 2 sppfieshle, shall be seducnd, s of the sponing 2f husiness
o e dare of such fsses or sde, To @ prive Seennined By mutiplying e Jees & Copyemion
Frics, Series Al Comvorsion Priey, Swies B Copversion Price, Sedsy € Conversion Frie oy
Sarier I Conversien Prios, oo applicsbie, by 2 fuonion {1 he nuwmdnaie of which sall be (s e
wamber of shares of Copaoo Stock devased oatstanding {8 dethied helow) sumedinedy privrw
such iasoe or sale, phes (B e membey of shaws of Lowmuon Sroek which the agmegew
consideration received fax defined iy Section HONRY by te Company for e sowl suarber of
addinions! Shaves of Common Swek {as horetnafler Jefined) so dsnad would purthase as sh
Reies & Comvervion Prive, Seriss A1 Conversion Price, Series B Convarsica Prive, Sextex €
Conveesion Prce or Seriey D Conversion Prive, as appiicable, snd (1) the denominster wf widsh
Sl be the muweher of dhrss of Common ek desmed pastandiag dofined below)
srmediztely privy o such fesus or sabe phas the total nweber of Additionsd Shares of Conpwm
Srock <o dsemed. Bor the preposes of e proceding sontnee, vhe nwmber of shars of {inomonr
Srovde deemed o be oursanding as of & ghven e shall b the wim W1 (83t sagnber of siares
of Cornmmon Ruok anmlly owsending, (B) da vummber of shaws of Copnmmon Sooek wne whith
the then oweanding sharss of Dasigrated Prefered conld be comamtad i filly sonverind o the
day immedimely proceding e ghven dat and {17 the number of shares of Connon Swek which
could be obuined throvgh the erereise or conversion o all other righm, aptions and copenible
sengities on the dag uneditely preveding the gvendue,
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8} Forthe papess of making any adiustment e wooer
e Bectiog 40 e considenation recsived by the Company for mny lasee of sale of wecurities
shadl {8 10 the exsemt it ponsiats of esh, be compuind a1 the net s of sash seceivad by the
Coyppmy befee deducting of any wnderwriting o similse copuniaiong, onpensadon of
concessions ped or sllowed by the Company i sonnsction with sich feme or sale, 8 wodk
gt §8 comaiaty of property sther Y wash, be somponsd 8 fhe fale value of duw peoperty 48
Serarmaned i pond fith by the Bognd of Diectons frrespostive of sy sovonnting weawnan ard
{3 I additonad Shwrew of Comanon Sreck, Converdble Securities {88 mecsinafier defined) or
pehe or optfons s porchaw either adaiiort Shures of Common Stowk or Cuvertible
Sevarities ace jesued or seld wogethey with ohe ek o seosiny op other sl of the
Compaay for & sonsideration which sovant hoth, be computed s the porgon of de convideration
o seveived that may be reasummbly determived i pood Stk by the Roged of Difrerons o b
Allecable 1o swh Adtivendt Shares of Commen Swxk, Copveriide Seomides wonghts o
sptinns ieespeetive ofany soRmEng eatmeat.

$6)  Por the purpsss of the scdiusemen roguieed ander s
Recvion 401, i€ the Cormpmy ssves of selisany wghw o optioas for the pechese of; &v wock of
ottver seourities sonvertbls inws, addivorsl Shaves of Connon Stack fyach convertibls soek of
secariidex belng hersin reforred 1o 33 "CoReridl Seearines™) sl i the Efeurive Prce of sach
Adbitonsl S of Comown Stork is laws thin the Sobes & Conversipn Price, Benies Al
Copversion Foive, Series B Copvrsion Prive, Senes & Converson Foos or Series D Conversion
Price, 2 applestle, in erck pase the Corppany shall he e to hive busd 8t the tee of the
seeurnce ot such riehis oy optiors or Cenverible Seourities e maxingmn sunrhey of Additenad
Sheres of Comman Steck ssuable wpoun axeroise o comyersion thereof and 1o hove seeadved as
conaderytion for e fename of sosh shuses w sy ol w e ot wuown of the
consideration, iF any, revebved by the Cneapany for the issuaes of e rigles ov oplicns o
Convverible Sreumitios, sluw, in the case of sueh dghw w pedors, the minbnam anieds o
conaideration, 1F sy, payaile i the Uonipmmy wpon e sxerciae oF such righis or eptions, phay,
i e case of Convseribie Sexurides, thy minimin gmousts of sonsidandon, i auy, payebde w
e Compay {other thean by cancellstion of liabilies o chiipndons cvidaeed By sush
Conveible Sseunities? wpon the erwevsion thereof; provided shat i iy the cage of Coavertible
Qeepsitios the mintmum aretons of wich eonsideration cannot b menveateed, e se » Rawtion
of anudilnvion of smiler protective steuses, the Coonpany shal be decreed to have osivad e
st arcants of ronsisemtion withont peferenes o sach cnnses: provided Forther tat e
setnimen e of considheniing paysble e the Oanpeny 3pod e exrwine or sonveesion of
righus, wpsiore &x Convertibly Ssouriries © redhiend over Hme oF op e OOCURINRCE OF I8ud
acenevnes of spevified eveats wiher than By meason of snndilngon sdfostnenty, Yhe Bffective
Prive shall be rmelonaed vsing G figus v whish sl spisionen aoony of sensideration i
reduced; providesd forthey the i the muininnem amenay of considemtion pavabde s the Lonpany
upon e SXENCie oF sonvrHen of such riatus, optiony or Corverslde Seruritics iy subseguendy
frereased, e Effeorive Prics shall by sgein revalenlond waing the ieercased winkmem awwnet of
consideradon puypable b the Compuny wpon the exsrclse s vonversion uf sueh sgles, ophions o
Crrveorvble Securities. Mo Suther adiustreny of te Sarten & Covenslon Poien, Bawies Ad
Conversion Prive. Beries B Conversion Price, Serfes K Conversion Frice or Sevies 1 Conversient
Prive. w8 spplivable, o adiwsted upon Gy huwance of swch vights, optioms or Cenvarsdle
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Secrvities, shall e owde as & et of te setwal toavenwe of Additioenl R of Comenan
Sroek on the exersise of sny sach riphs or aptions or the comversion of sy sweh Cpnvenivle
Securitize. I oy such sighs or aptions o Gw conversion privilege wprecented by any wuth
Converdbls Securities shal] engive without having bess exercisod, the Sexies A Conversion Proe,
Series Al Comversion Pricy, Sorjes B Conversion Price, Reries € Comversion Palov and the Serles
D Comversica Poice, 98 appdicalils, 20 sdjusted upon the issvance of such wighus, optiae of
Converale Secnities shall be readinsted to the Series A Convergon Pries, Senex Al
Conversion Prive, Soes B Comversion Price, Sedes € Quowersion Price and dw Soie B
Coswersion Price, 28 applinable, which would heve been In effvet ol an adjustment bean sade
st the basls they the oaly additooal Shares of Commes Stack so lssued wire the Adtinensd
Shaves of Copenos Stesk, if awy, somally Bsued or sold on rhe wporcise of sach rights o optisng
¢ vights of porversion of such Converible Seeavires. snd suh Addivonad Shapes of Cornomia
Sreck, 1 any, were isswed ov sold fortie considensdon schiolly recebved by the Company spon
swch ewervise, phis the consideration, i auy, snally recaived by the Company for the granting
of 5l such viehis or eptiony, whether o 1ot exsreised, plus the considenstion seexivesd iy issning
or soiline S Converdble Stouritiee actosily converted, plus the coansideation. i s sonally
toceivad by the Company {ssher than by canceBiation of Hobilides or shliganions svidenned By
such Converble Seyriies) on the sonvevsion of sueh Convenitiz Seeurities, provided that such
rexdinstment st net apply 1o prhoy conversicos of Designated Pretered.

) adieasd Shares of Conupon Steek” chuall mean wl
shares of Cornmon Stock issaed by fhe Compary or devrmed 1o be fsvned pasas o this Bewion
A0 whethsy or sot sebseqoeatly rescgiiead o vevived by the Compairy other Bt {1 hares of
Coraron Swmek Bssved apen cunversion of the Desigaated Prefermsd, {3} Conpasn Swok andfor
opsions, warrants ov other Conumss Smek pucchese sghms, snd de Cosmoon Swoek ivsued
proweant 1o sl opthms, owanes of other rights {8 agoated v sy stouk dividends,
comitnudons, suiis, recepitshizations sud the Hie) afier the Ongindd lssue Dt to cmployees,
o or direorees of, or mavmdtany or advisors 1ot Compay or sy subsidiaey erawnd
stook praclnse ov sock oo plass or sdier araageents hat & soproved by dee Bosed of
Diiresiors, {3} xhaves of Cernmon Swock janued presant w the exersis of options, swawath o
eonvertible sexurines cwrstanding as of such Oeipieal Jsous D, (4) shueey of Common Sk
Convertible Recurities Bousd fn oornsoon with wal sxate gasssctiony, squimeed e o
commercial creht asremnaniy with lasors @ Snencial instiredonn, v i corerection with
development to Hoensity wanssetons with thivd pany epersiing copgpreales approved by the
Board of Divectors {81 Common Sk or Converdile Seeurivies fonad fn conpection with baw
fde aoquisiions, mergers of stniler wanseions, the wemes of which sev approwved by the Bowd
of Direcrors of g Company and (81 up v Sty Suassand (S0,U0Q) shawms of Serles O Prafhred
Siek and Comman Stoek issnaliz wpos correensios of fify Tonsand (30,000 shaves of Seges U
Preforved Srock spproved by the Bowrd of Dirperors of the Company for Isuaxe as s gift oitwer
for chariable patposss &r 10 serwln of the Conypany’s curent and polSolial CROTOmNTS O
swtenic partwess. The “Efkcrve Frice™ of Additnsl Shorea of Comunon Sroek shal) mean the
qratiens derevmined by Sividing e ol nuiwber of sddilousd Shares of Comain Suack tised
or sodd, o deemed o have heen fususd or sold by the Cormpany wader this Section 4, o the
saeresate sonvideentivy revsived, o desraed o fes boep revelved by the Commpanry fov suck
tesre under thix Seetion 4, for weh addidonat Sheres of Conpnon Bresk.”
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i Accountauty Certifieate of Adjustuent. In sach case of an
adinsmen or reasiussmens of the Copversion Frices for the nundrer of shares of Coxmewn Stk
b cgher seourizies leswable spon exmvexsion of the Desipnaied Prefewed I aw Dresigmared
Prafapred 18 ten convenible pavsuant o this Sexden 4, the Cwupany, ot ity sepense, shall
songre sach adjusment or seadjusimens in awondance Wit the provisions heraal wnd prepRie
rertlicale chowing soch sdinsunam o nalnsweat and shadl seoi! el certifionte, by first oluss
mail, pottage prepaid, to each registered heldey of Desipnaed Profomed st the holdw's addvese as
shown it The Company’s books, The cergfion shall s forth suck adiustuent or peadivsnrnl
showing S dewl the faems upen which sych adiestment or readiusment is bz, Inclading »
sratemest of {1) 1he considemiion recebvad o decmed 1o be yeceivad By the Company for any
sdoitonsl Shaves of Commnon ook faned v 2oid o deconsd to have bern Isuwd o sold, {23
e Beries & Canversion Price, Series &1 Comversion Pries, Sivtag B Comvertion Hrice, Sevies £
Cepversion Prics o Serfes D Convesiun Prics, sv syplivabls, & the e dn sffest, ) the
nunler of Addidond Sheres of Commun Stock xnd (3 e wpe and wmosst, i sawy, of other
property whick 31 the time woudd be received Wpon conversion of the Series & Profored, Sevivs
&% Prefermed, Sxaes B Prefiomed, Series O Prefored or Sevfes I Prefirred, ¢ appliseble.

K. Notiees of Beeord Date. Lpow {3 any taking by the Compaay of's
pord of the keviders of sny dless of vevadties for the purpons of drersining the hoddirs theyeof
ko are sattled fo soneive oy dvidend oy other dsribunion o (i sy Acgpishion {as defined
W Secting Hel or other capiel teorganbaion of dhe Unmpwy, aoy acinssifonion &
recapiniisaton of S cephal sock of the Compuny, any wieger or sonsolidetion of e
Company with o7 GR0 Any whey coerpOrsion, or sy Awet Tronefer (an defined in Seetiss 2l
ar any yohwrwy oy involuntary disesiution, Houidaton or winding up of e Congpany, de
Compsny shell il o each bolder of Desipnaved Prefevred at east vweney {20} days prioy the
record dyte specified theralt o twemy (20} days priy W the closiag of suchy cawastoy,
whichever i cwdier, 8 noliee speotiding (1) the date on wiich any such renod is w0 be mien o
the purpnss of sich dividend v distibudon and 3 deseription af such dividend ov ciswimion,
(1) the e an whish any sush Acquishien, recygsnizavion, reclassifiostion, trmanfer,
consolidation. meorger, Aswt Transfer, disscution, bpudston or winding uwp b expesied w0
vecome eiftetve nut £30 the dute, 1€ auy. e § W be fined 2 1o when the helders of seord of
Corn Soek for othes Seouritien) tall he aoitied 1o exchange their shares of Cevpmon Swk
for oher seowities) for sexwriiiey or other prupeny dubiversble upon swh Acgdshton,
recrgamiastion, veclexiBesdon, waster, cousolidesion, mergey, Asset Travsfie, dissslution,
tauidation s winding up.
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& Autsmatic Conyersiba,

3 Baek share of Desipnased Protored shall aponetically he
convszied i shars of Commen Stook, based on e hereffetve Seres & Conversion Pries,
Seriny Al Chaversion Price, Series B Conversion Price, Series © Conversion Price or Sevles R
Converson Price, Tospestively, immedinely span the swstiey of (A} S affonaive clection of
fhe holders of at leaw  medorty of the then owsaeding shaes of the Devigmed Breford or (B}
fonediaely ypon the olusing of & Banly underwrinen piblie offeriog musuaal 1o 8 offecive
segistation statemeen tnder e Sconttey A of 1933, a5 avended, eovaring the otfer and wle
of Cosomon Stosk v the acconmiof the Company st a pubilis offtving pice {bufore wrxlerwri g
Ssconnw, commissions and foes) sqast 1 or sxoreding F8.04 prr shme of Cowmon Sioek (a8
adiustes) for sny seek Soddends, comblngtiing o aplite with yespect w wuch shans) and with
spmegie provesds o the Company {befiry deduction of underwriting dlseours, rospraissions
and foms) of wot less than tetny sillion dellas (3260,000,000).  Upsy such auluasuis
expyversion, say declared and wpsid divideads shall be paidl Fn acoordanse with the provisiens of
Kention HAL

G Upon the oecwrnee of the sves speoified i Seccdon
SO sbove, the onpnding sbares af Dosignated Proforred daall de sornened sapnnstiesily
wirhowt any futher smlon by the holdess of sud sharex and whother or s the cemificans
regresendng such shares s yervendered 10 the Compaay oF RS TRWRY agee wovided,
Tewever, S the Congany shall nov be obligeed w o sevnBoams svidenving G sharea of
Comracn Stock issuable vpon such sonvasion usless Ge certifontes avidaneing such shaves of
Oosignuted Praforred are either defivered o the Company of B wasslor agent & provided below,
o the holder novifies she Coopsuy oe e traasfiy agont that such crvtificeres have besn fowt,
stoiem or dextroves il sneviss @1 ageemet satishry 1 she Lumpany W frdemanidy e
Company Som sy loss lavwred by s cxymeition whl xieh cevifioaes. Upon (e stduniuse
of such automanc sonversion of the Destgnasd Proftred, te heldes geveof shall sareender the
serifionies repeasening wush shaws &y e offize of the Company oF 4ay tnsfe agent el
Thereupsan, there hall be insed and gelivered 1 sunh holder pronapsly 8 tuch affive and I I
name 4 shown on such surrepdered senificare o sesifioges, 7 corifionte or oovifivaies for the
cmber of shares of Covanum Stovk e whish such suwpendered shares weze erpveptible su
de oy which sueh auernatie copvirsion pecwa, s ¥ Jesdared avd wopad dividends shall
ha pald in svcondance with the provisions of Seosion (4

wme  Fragioual Sheres. No fiacions! shaws of Comman ke ghall
B dysed wpen conversion of Peaigaated FroBured, Al sharex of Conmnor Reodk {nchiding
Frsotions thereof) feonable upon senversion of wers Han o shueee of Desipnoted Prafired by @
Solder thewef shall be apyregaed & puaposes of derennining whether o somasion yould
cesuly i the isonasee of asy frectonsd shewe, I whe S afurowentionsd sgeregation, the
converim wonld resalt in the lesuance of sy femetizal shave, the Csnsoration shall, in i of
fosing suy Fesctional share, pay cath eqel o the prodet of sred Buodon suultipled by the
Carmmron Socks Sir madket value G derermdined by de Board of Divcetors) o the date of
onversian.
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B Weservakian of Stock Issuable Upese Craversion. The Cronpany
Shall st sl me waerve jod kesp available st of 8 swhorbesd ba sndssucd shaes of Comeda
Srack, solaly for the purposs of efftcting e conversion of the shares of the Deaignuted
Proferved, sach mumber uf e shavey wf Compuon Srock wx shall from tirss 10 vue by sullicion to
effore the sonversion of 8} outstendivg shares of e Desigrated Prefemed. 1 at any thme the
wambey of anthorized but unlssusd sharses of Commen Stock shall oot be gefSelont o affeny the
cotversion of il G outstanding shuees of Te Deaignwted Profored, the Company will toke
sprh sorpaat acton &y may, i ke opiton of its coupsel, e necessary 3o insrense e suthorized
fat wasened shores of Dinteon ook to such mmber of ahares a0 shall by suflicdeny for such
DRIPOSS.

@ Nesiees, Auy Botiee regulnd by the provisions of tis Sectiow 8
onadt be o weiting and shall be deemed gffectively ghvene (3 wpean persans! delivexy to e party
g0 be nofied; {8 when seat by contirmed telex ov fosinile i€ ssot duving novmal tuurines funms

§ yhe reipienn i not, then on fhe nexy busiegss davs (58 Sve days alter baving been s by
segintered ar pextified madl, veraee repeips reeated, posiRge prepaids ov {iv} one day alwy dapusit
with o povenally recogeized oveoight vodne, specifying new day delivary, wish weilfen
verification of peceipt. Al notiess shall be sddresed w each holler of revord at the addmes of
such holder appeariog on he books afthe Corpany.

g Payment of Taves. The Sompany will oy all ey (odee dhan
texss based upon incomed end ether govenmunentyl sharges that saey b hnpreed with agpect
e tsse o delvery of shaves of Conupen Srodk span comvession of shwes of Dosigoated
Frofieved, sxcluding aay wx oy ofer thaege iuposed i conpecsion with sty wwansfes ipvobved in
the tssue and delivery of shares of Conmnun Brovk 2 4 nage oiher Yhan tht in which the Ques
of Dengnared Preferred! so convared wers weinend,

8. Mo Dinkvs oF Inpeireent. Withow the conset of the nodilevs
of 5t Jewst & rsdoviry of the then sutstanding Destgnarad Brofewred, e Company shall net sawrd
e Uenifieste or pasiclpgte woany servganiestion, mosier of ssvets sumohdaion, weper,
Sissatudon, ey or sele of sequnitien or WRE B other wolursary setion for the pupsse of
avaiding or speking 10 aveid e ohuervanss or perfornuncs nfway ol e JIRN be observed o
performaed hepeunder by the Cranpany, byt shall 20 ell ey tn goont Saith ssaint in caveying ow sll
2eeds senlon as Y be rasuRbly RocURNY oY appRgriRe i poder ¥ protect the resperiive

comvirsion Sehis of die holdees of the Desiied Frefored sgaing S ov sy impaimment.

&, Ny Belsssance »f Dosippated Praferved. No shae o shares of
Dlesignured Frefirred avquived by the Conpany by reason of rederopiion, preckase, sopversion &F
orkarorise Gull be veisoned, sud, fn addiden e Cunpsny’s Cegilicaw shall be spproprstely
smended 1o effect the comesponding reduction i e Lompany's athorized stk

¥,
& The Hawiy of the divsciars for smonetary demages shall b oliminaged o G

falte srgent ander applioatis law.
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B, This corpeation is suthoriaed W provide TdemaaBonsion of agsurs {as defined i
Sectan 317 of the TOULY i broash of duty 1o e corphaion et & sharshuddess theough
bylaw provisions or frough agresments swith the agents, or fwoagh sharsholder resalusions, o
stheredse, in axoess of the indemmification othexwise permitved by Section 317 of dhe COCL,
subjevs, sty tve or thnes tat 1he eorporsion iy subjest o Section 31130 of the CGCL, w
e eehts oo auch exvess ndemntSeation s fxth in Sexton 304 o5 the CCL.

©. The hodders of the Sutey Preforrsd expoessly waive thetr rights, i any, &
desoribed in Califorsie Unde Sectians 507, 503 and 506 2 they rdwe o repurchases of shanss
spes ininssion of smploymen o sevvior as & conmdinet wy deeston

B Aw wepedd o medificaion of his Article ¥ shall caly b prosprotive pad shalt
ot ot e wighis wndey this Artisle ¥ i elfest st He tme of the alleged otcurenes of sy
A0THEy DT orEsNn 10 act giving wie 1o Habuhiy.

i

Tor fhe meagernent of e business and for i pondues of the affis of the Corperation,
et i Sorther defisigon, Hruitation and regulation of the pawers of e Coxporstion, o B
diverrers and of s storkhioldes v any class therest, &t 1he Cast AWy b, 3t i By provided
FS

A, The managesment of the bustonss and the condurt ol Ui aftngrs of the Cogpopation
il be vesed i Bosrd of Dirsssors. Subject v amiele IV Section 2, the namber of divevtors
which shall conetise the whele Bosrd of Laractors sl e fxed by the Boasd of Divenes v

e grer provided iu e Bylews,

B Subjeot o the ledunnifiestion peosvistons o the Bylaws, the Board of Directors
sty romy teme to time make, snersd, suppiemest or wwped the Bylaws; provided Sewwver, ta
e soekioiders may change o wpeal any Bybew sdopied by the Sourd of Diveens by the
armmbve vote of te poesniags of holders of capiad sieek a3 peovided heelng ad, provided
urther, YhRS i amendment of sopplament 10 he Bylaws adopted by te Beard of Direwiors shall
vary o condlier with any awcndment or supploment dus adoped by the sechholders,

£ The dirvetors of e Corporaton nesd not be sleesed by wiinen ballot ualess the
Rvlawy so provdide

® B Y ¥

The name and matling address ofthe Seje Inverpirater§s 58 follows

Eebs & Tareashog Cooley Gubwanl 1L¥
S Fale ale Sqew

TN E Qaenine Rexd
falo Alve, CA BIIBHR158
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AGREEMENT AND PLAN OF MERGER

THIS ACRERMENT AN Pray (F Merger (Gercioafer onlled the “Morger Agresment™) &
made o8 of July 32, 1999 by and Dotecsn VITRIA TRCHADLOGY, i‘:«::s_:-q g Cabfornly omeporstioy
CITRIA Coiformi™h wd VPRI ACOEIRITIONR  CORPORATION, # Diohwawe  Sompomabion
“\ TIRIA Bledawars™. VITRIA Califorsia and VITRIA Trelawure ave sometimey seforred b 68 the
‘Crasiuend Cnvporston.”

The saiburized capiiad stonk of VITRIA aliformis sonsists of flly one rullien (8] L0080
shawes of Comnnn Stock, 1o payveion, ad slatern mims\sx@’% OG0 dhaves of Profery -§ Stk
po par valve,  The authorized swpital steek of VITRIA Delavave, wpon oifoctustion of e
seansaciions set forth by s Meggre Agreomont wiil soraist of 8ty vev soillion {FLO0000) shares
of Cornmon Stock, 3001 pwr vahue, srcd s atesa miblfon {15,806,0081 shaven of Frofarred Stook, 500
o yadue,

Phe direntors of the Constituent Corporationg deexs 1) advisaide sad & the advantage of the
Uonstient Corponstions that VITRIA Oxlifeenis merge Into ¥ITRIA Delawars wpor th terms snd
comiitiong herebn proviled.

Mow, THERRFORE, tha paties do hereby adoe the plar of reorganizatim e corsassed by

this Mergey Agrovmment aad do hershy syrse that VITRIA Californde sell meoge inte VITRIA
Dielaware su the fnlivwiag terme, condhiiony snd other pravvisions:

et

1. TERMS AN CONTITIONS,

§ i Morgar, VITRIAL a Hornte shall be merged with and into VITREA Didweare {the
“Merga”), and VITREA Delunware shnll be the surviving corposation {the “Surviving Cuporstion™
witostive upo the date that thin ;v'imgf*c* Agpeomsny B Bled with Sw Sescctary of Raty of Lelawan
(b “Efentive Date™)

13 Newe Chesge. Oa the Efotivs Date, the game of VITRIA Delaware shall be Vitria

13 Spccesaion. Uhn the Effective Date, VITRIA Delawars shal] conginge #s cowporai
suidence under the laws of te Stye of Uelpeses, and fhe soparsw sristence and Corporsd
sanization of VITREA Culifornia, cycept wofar as # wmay b contlpond by opamilion af faw, slwl
o tormninsied and exusg.

$.4 Travsior of Astety and Liahifities. On the Biftctive Daly i"; ixhis, ;\m‘n SR,
powers and franhises, ot ol poble ws well 2 uf a private vatore, of cach of the Congtituent
Corpontions shall be vwm. i oand Q‘i‘f&bf‘ o by the Surviving Cerpoadion, s z;&*vtt o all of the
disahilies, dutins sod restriorions of of apon exch of the Onasbt e Comparationg wd &l and
(33;0;{;\\; c*i‘};” pf&‘e‘.wax\.., DOWER sred 3*3*3&3 soy of oach of iy ConstRuend Toy wnts\s;‘ S, and all
o \\;‘cmr‘ e -, «xmwm: zm\i mixed, ofeseh of the Constitue ;\(‘\: ;}&"&imu; st el dobts due s each
aft i oo whatover scomatt, and all o i action of belonging o sachoud
sha*i ety dsx‘\“f“ ‘ti i\. and w%:;g 9\ the Sawy vy Corporativeg asd all

sh

tv'\pe‘s&g' a, powers and frapeiises, st alt wad evnry b bderest, s*m%?x then m&s\r
the property of the Surviving Copontion as tey were o f*i & Oengtitvent Corpostions, and the

¥ Cdaed op othorwdse o either of

b

dieend Corporations shall sm
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m rtonr Be By any way inpaired by reason of $he Merger; movided, Bowever, g the Fabilites of

v {onativery Corporationy sad of Sob sharcholfers, divaay and ifinery shall nud be aifected
ana‘ alt righte of craditors and sl Bens upon any pooperty of vither of the Constitnent Coporatinm
shat] by proserved animpyieed, snd any clm sxsting o actum or provesding pending by oy againg
sither o the Conglitient Corporations may be grosenuted & fudgment as i the Merger had o wkes
place except s Sy mry by modified with the somend of such seediiors and all debis, Vabilities and
duties of 1w upon 2ach ol the Constituent Corporations shall attach to e Surviving Coeporating, and
ey b enforeed ageinst & to (e sars exiont as if auch dobts, Habilities and dutles had been incurrad
or poniradied by i

15 Commen Rtock of VITRIA (Siiforsis sad VITRES Belawwre. On t&c Fifeottye
thate, by vitue of the Marger sud without any forther action on thie pwt of the Constisest
Lomporatinns o therr sharshaddees, each share of Comnon Btook of ¥V i"‘§\§ & Californds tamed and
sutstanding tromedigialy prior tharsto shall be convertad into one {17 fully polil wad nonwescasabie
ahare of e Comymon Stock of VITRIA Delaware snd sach share of Common Stoek of VITRIA
Pelawae sund and mtsandiny ibwnediately prior thersty shall be cancsliod and returmed o the
sintue of mthorived bat unissued ghaves

//

§A§$ Preforred Bk of VITRIA Californts snd VITRIA Belawars, O the Sffestive
y ovigue of the Merger and withowd soy fhnther soliom on the part of the Constingerd
Cormraions or thelr sharsholders, each ahure oF Series & Prefured Movk of VITRIA Califomia
wyoed and cutstanding imwoediately prior themdr shall be oorverted Béc ome {1} Tully paid and
novassassabie sésaw: of Jurizy & E’R’z‘?mx Stoek of VITRIA Dofaware, each shave of Sevdes A
Prefeoed Steck of VITRIA Caltfornie tsusd and onbiading mmadintely prioy therets Swil be
converied e o (1) i‘a by paid and sonassessalds S of Series AT Prefernsd Stoak of VITRIA
rehavears, pank shars of Sergm B Profand Stock of VITRIA Cslifornin imoed and snciaeing
ivwendintely prior theveto shall e converted inte one {1} fully pald and ronaszensabln share of Sextes
B Preferved Nock of VITRIA Delowars, sash shave of Seriey O Prefomsd Mook of VITRIA
California svond sod outstanding tronedistely prior ihoreto shall be converted 3o oiie L1 sy padd
and nonasscesably share of Serivs © S’“’&‘ﬁ“tﬂ‘{z S\ ok o VITRIA Delaware and cavh share of Saviae 3
Proforred ‘Wmi»; of YITRIA Caliorata fomued and pustanding Snmediately prive terets shall be

Tiale, W

Wy WY

convarind infe sne {1 Ry poid and fzmm“;,.\}sa‘é}%e share of Rerdes I Proforred Stook of WITRIA
Delawara,
L7 Srovk Cerfifiestes. On oand afer the Effective Date, all of g ousthuding
centiflostes whi

stey whivh pedor 16 that thne ropressoted shares of the Cnronsan Rlogk or of the Frefivrsd
Stack of WITRIA Celifornia ahall be deomed for all porposes o svidenve owrneship of sad 1
reprasend e sharse of VITRIA Delwars into which the shares of VITRIA Californin represoned by
aeh covirfiontes Rave been sonverted as hevely provided sud shall be s rogistersd a £he bovks o~
resorsds of the Saeyiving Corporation o Bs ranster agards,  The registomtd owasr of sty sach on
standing gock cerhiffvate shalll watil such cortiBoste shall have been swrendered S gransler o
sereversion oF pierwise socoided for by the Surviving Corporation or s travsfor sgent, have and be
entifiad o ol any votog el sdher righly with respent troand b moeive sy dividend and atdir
distribotions wpon the shamy of VITRIA Dalawars ovidonced by sweh sutsiading certiffests ss
abovg providad,

L8 Optiens, On the Effective Date, the Surviving Corporstion ol asaune and contims
i RiA €© aisi«"ﬁm s 1998 Exeostive inventive Plan, 9O Baguiwy 3"‘(??“{ e Plen, and 909
plover FmeX Purtnge Plan and e oulblonding sod wexercised portions of off opthas ©
}xsrc;m.:sr: Cormoy Mock of ¥ITRIA U d,:‘z‘rma fnchedipg withowt limitatian ﬁi epane euistswuding

7
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nadher such sk plans ansd ary otfer ouistanding opvions, shall he converted ingo apiions of VITRIA
Ereiaware, sach that an option for one {1} share of VITREA Caitfornfs shall be comvatad m*\ S
aption fae one (1) shars of VITRIA Dielawnce, with 1o shangs It the exarcise price of $a VITRIA
Prelawase pption. Noof \,_m:i}amzt*s in the tores sodd sonditons of sunh options wilf erene, K58 scts v
on the Efferive Dy, VITRIA Delywars herehy assunes the {}zsisianciir‘;? and wnexereised portom
of nunh options and timn sigationy of VITRIA Calffvesia with respast theveia,

N

‘

i3 Warrssts,  On the Effective Date, the Surviving Cwmporation will asume and
eontivue any wemenaik of VITRIA Californts, and the custading and sosnersised postiong of ot
sarsants shal by coraveried into waraants of ‘%Yi“ﬁ? A Delgwars, such §mt 2wt for s (1) share
m YITEEA ‘,,;:;:;srsséa shsll be nenverts is :3 warrmt for one (1) share of VITRIA Delnwvine, with
a changy in e qusroke price of 8 YITRIA Debvorre wassast. No a{}wr shanges (n the torm and
sorsiitinge of sueh warents ot coour, :;,‘f z v on the Sffective Uate, VITRIA Delaware ;‘se*“b\

sesnnies e muclanding and snsxarcived portions of nich wrrsnts and the ohligations of VITRIA
{aBfomir with respect herete,

.

LI Emplover Bosef® Pians, Op the Effective Dl the Surviving Corporation shall
assuie afl obligativas of VITRIA Oxlifordx node any and ail employer banelil plaos b offest as 0?
sueh ot One the Bffacyve Date, the Surviving Corperation Gl &%mt and contione o offper of
sich ewplover %)Mi‘fsz fans upan the serme toms and conditions s ware i effeny svm}ezimwix pms
s the Mergey s y}%%i sperve that number u? *«;‘\;are» o VITRIA Deleware Consron Mock with
respret i oA §\ such comployes bin f"& plan ay B progortional to the rumber of dures of VITHIA
Culifpraia oo Sk (8 anyv oo reserved on sm: Eifretive Datn,

2. CHARTER DOCLMENTY, DIRECTORY Ann IFFCEss.

L1 Coertificate of lovorporation and Bylaws  The Cenifiowe of isswfg@ ation ad
Befons of VITRIA Delaware e offent on the Effective Date shall continge wo b the Ceaificate of
fneny ;‘zs,at;\m and Bylaws of the Rurviving O pv:‘»miim xaept that Avtiede | 05 the Cuntifiontr of
Ingorporatins and Bylawa of the Surviving Corpordion sm?i effeeties uporcthe £ §N\§z of this Merger
Agreoment with the Seoratary of State of S the Sints of Delawars §:. amended 1o read in By ontirsty an
fodlows: “The nasey of this corpormtion i Viria Techimlogy, tng

34

LY Divestors. The direstovs of ”"‘3‘%{3& Californta homediately preceding the Efleotive
3ot shall beoome the direclars of the Surdy gl Corpoation o and slior the Bfective Dl fo serve
potdl the expirsion of thoir wrros arnd unti] thelr sucasyaors see eleoted and rualified,

23 Offesrs The officers of VITHIA Csitforsia imomsd at:%v preceding the Bifsctive
Tate shalf become the officers of the Qurviving Corporation on and after the Effaciive Bain 1o sorve
at the planaseof e Bowd of ‘D;stemssm.

X IFSCELLARKOOS,

31 Farther Asswrasces.  Froor e 0 tm,»\ and when guied by the Suevbving
Corp ;\mgm ar b}- e sunostsors and sasigns, there shall o exeouted and delivered ou bebail of
VITRIA Califbomis such decds and other instrements, and thers shal be iaken ur crused i be token

by st such m*m oy and other aotion, as Al be appropriste or neoessary by onder to vest o porfect
o e senform of record or otherwisey, i the Senvbving O m‘pnx sting she Gitle o and possaxsivn wd i
the pie Gperty, trderests, &(‘b(-f& vights, privilogds, fmwaanit o ROSRES, feanchines and amthonty of
VITRIA Qalifornias sod otherwise o sawy me the mr*\*sa& of thig .'\fmaer Agressuay, and the

x4
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afficers and divostons of the Surviving € f}t}?ﬁ;&*;{}ﬁ are Gty muthorized In the noroe sod o babaif o
VITRIA Cabifornia or stherwize © take sny und s such acion and 1o execats amd dediver any and alt
such devds and other nstrumenty,

33 awesdment. AL asy time before or afier approval by e sharsholdeny of VITRIA
Californda, this Maoger *%gs»ﬁsmw\ wxw% seadad w any resnwrer {ascept that, afier the appeoved nf
the Mowger Agreement by the »«*:a choldery of VIDRIA California, the principal terwn Ry ot be
ampnded withust the Yather approvel of the shareholders of VITHIA Califormial az may be
<‘§‘§¢s’m§®<§ it the pelgment of :iw rospactive Bowrd of Dipsctrs of FITRIA Delveare snd VITRIA
Califirnia o be novessary, deeimble, or expedient in ordor o clarily the Intenticn of the parties
frorsta o §.<> effent oe Sroifitate the purpose swad futent of this BMurger Agresrouat

33 Conditens e erger. The oblipatiew of the Congtitinm Covporations 1o effest the
fansastions contemplated hereby is sublent to satiefuntion of the Rl svwing conditions fany oy oft of
which rsay be waived by efther of the Cunstitvent Corporstions it it sole diserstion o the oatent
permitied by lawh

{af  ihe Mgy shsll have heen approved By the shamholders of ¥IA
Caldomia b ascondanve with appiiealie proviskaew of the Genorad Corprration Law of the Se of
Lallforsa; and

§hy ‘v’i‘ TA Colitormly, gy sode stogkholder of VITRIA Dolawars, dall have
spperved the Merger in sucordsnve with the General Corporatian Law of the State of Debavears; and

3 any andd all consents, pornil, msthoriaations, spprovals, and orders deermad
the sole diseretion of VITRIA Galiforsta 1o be materied 1o conmuvunation of the Monger shall bovee
besy obteined,

A3 abanckauvent or Defarral A sy thae bofory the Effsotive Dute, this Mu g:?:

‘\s‘ "ﬂe‘v‘m* may b termginated and S Mergoe may b abandoned by the Rogrd of Direstors of githe
YITRIA Calforoia or ‘%§"§.Rm Delawvare or both, sopwithstarsling thy approval of thia \«-';efggr
Agreoment by the shamsholders of VITRIA Califonsis or YITRIA Delawarg, or the sowsemmativg of
the Menuy may be deformd fs\s' a rensonable portod of tme B By the opbuion of the Boards of
Biygotory of YITRIA Californis and VITRIA iki&x sare, sech sction would m iy the best Interest of
such crwpeations, in thc event of terrinaton of tis Merger g wmt this Merger Agrenment
stall hevomie void and of no offect and tere shall be no Bad sttty on the part of either Conatituent
Corporation or He Bowed of Iwreclnry o sharsholders with g spent theaeto, exoept thet YITRIA
Unhifornia shall pay all mpeross inovrred i vonneotion with the Mergsr or bn reapest of this Merger

Agrecment or relathng terste. |

35 Counterparts.  In order to facilitsty He Bling snd reconding of Sy Merger
,«’igmamcsw the saare oy be exenated iy any vumbey of couy iermm, gach of which shall bv deenwed
to b s aigsingd

VETRIY LUEN )
REFRRSL 4.
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2803 THE 134
I Wianess WHEREOP, this Merger Agroement, having fiedt been duly approved by the
Bosrd of Duettors of VITRIA Unlifionia and VITRIA Delwoare, iy hereby exsaited on beliadf of

sach anid corperation and stlested by thedr respuctive officers thernate duly sethedized.
Vi TEORNOLONY, INGC.,
§ Califtanis corporation

By:

FIrRIA ACQUISITION TORPORATION,
a Delowags covpordivg

@%i FR g.&xi%

iy
ol Shang

ident
& &
§ s}J

Pres
A RN

.,

?‘;}" g;vf‘ ; s
Paoh Ageit, 1l

Sedretaly

NG
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VITRIA TECHROLOGY, I8N

UFFROERS CERTIFICATE OF APPFROVAL OF MEROER

The

P
7

wduesigned, Jodel Chang and Pand Awell, 11, 4o hereby sextify thatc

i. They axe the Proddont and Seerstary, respeotively, of Vitia Trehaokny, ol
Laftfornia sorporationfthe “Corpoation ™},

2. 5 @ Agroement asd Flan of Merger sttached to this Certifivate prividing for the

sievgey of the © t§‘i" ation with and boie Vivts Soquisition Cotporation, 3 Delawans {orpontion,
as auiy approved by the Board of Birecioryand by the sharcholdersof the Corporation.

i The Useporstion has two muthoriend olosses of sharss, designated Cononon Stock
anid Frefersest Mock. The teed sutnber of rs:xis&e*zfﬁ;m shawes of Commeon Stock i Fifisen Milling
Beven Humbed Thirty-Bight Thonsand Seven Hundred Seven (ISTIBTD71L Peefernd Stock s
sadignated in five eardos. The torsd masder of shares of Sories & Prefemed Stodk o ratstanding is one
ilion Five Hundeed Winoteon Thousand Five hadreiEighty Two {1L,510.583) Thorotd number
of shaves of Sortes Al Preforeed Stock cotstanding is Nine Wtndred P ity Thowsared Crwe Hurndred
Raxty Theen (330163 The wal aumber of «skasm of Bertes B Prefared Siock ovtetanding is Fivs
Mifion Two Hundred Thiny Bighs The rasa;mﬁ Fhres Hundrad Pifty Seven {SOIR387, The ool
BN §>f‘s of sharas of Berles O Profored Stock owt iam‘i‘xs‘* v Twa Millien Bight Fundred Forty
Flares Thousand Five Hundred Thirty Three (28435331 The tetal putnbor of shares of Seres 1Y
.§°§ sigest r»u k curstanding is One Miliion Theee Thousand Ming Hustred Elghty (1,003 9301 AR
v it stock were sntitled to vete on the serger.

o

4

R

4 Foor tormns ol the Agreementand Plan of Merger were approved by the Corporation

Ty the vote sl mare than (3} Gfty pak‘ﬁé!};ib@‘ﬁc} of the eutshindirgs shes of e Comnon Stock,
s fifty peenenmt (3080) of thee axmim&%w sty of Commone Steek, Bosins & Freforred Siaek,
Sopiex &d ?f‘:‘?{‘i‘*&{*\ Sk, §>°‘s’i£< & ?sm mxi Ss x§< Sevies U Vrofiwred Stock and Series
Peeforred Stoek, voung togethor as i the St sier & Proforred, Sertes AL Prefered Stock, Siries B
erved \§ '}x}s hadd converdad e Commiay Stock ang

Froboved, Serlee € Prefersad ams Series B Frel
{iy Bty percent (509%) of Sie cumanding shares of Sories & Preferred Brock, Sories Al ?’”{"?&:;‘M?

Yook, Serdes B Proforned Stock, Serise € E\f‘»{ww‘é Stock and Bevies U Preferrved Stock, votlng so ¢
sepambe tlass, whick, fosach sios, cqualator exoseded the vie yeyaired.

;”
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I Wirniess ig?}g{}g - the undersigyed have secented tis Cortificats this wrn day of
O SR RS

-
WA AY
LA S

N @Z{%{—ﬁ:“}K*%ag
Iobded %‘f’;&{zg 7
Prosident

)*e &

§

S B s
& j K 3 £

Pt g\i? }z{%@“"

PN
Fav i;-}smz‘s, iH
Secrebury

£

Eack of the underdgeed declores under penalty of porjury that they have read &
forepafng Centificate wnd hoows S contents thereof and thet dhe s §v frex of By ven
knowiedgs.

Jole: Chang
Prosidont

P gf R -;~§‘§
Panl Savil, M
Searotary
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VITRIA ACQUISITION CORPORATION

DFFIOERS CERTIFICATE OF APPROVAL OF MEHGER

The andensigned, Jode Chang snd Pad Anvil, 31 do hareley cortity S

' yi hey are the Presldent angd Souretury, reavectively, of Vil Asowistion
Lorparshon, a Delavice sorporastion{the “Coporation”), '\
2 The Agresmeont angd Plan of Mar rger stmched 1o this -Ls- tlteate providing for ;he

megper of Vigria ¥ m,‘ﬁmn\m Ing, o Ol
s§§>;:rm<‘.;i by the Bosnd d THrevtors and by i

i corpoation, with sd ke the Cox orpuraion way duly
¢ stockbnderof tha ¢ .ﬁi‘;’snmz.m_s;_,

v—f. ;

»‘ 4, Tim‘ Corporstion ey tve aw %}( ed clagses of shares, Sesigrated Commen Sook
y o r 2 2 AR A
and Proforred Srock. The mamber of shares ! Dovmen Stack cutstnnding and entitled & sede wpon
tha mer gv was One Homdred (09) sharsg nf {,:o:m}mn. Theme wore no shares of Preferred Snck
DRI, | o

£y

. Foe s of the Agreement aad Fliw of Mergor were ¢ approved By the Comoration
} avow of the rzsszst:\» ! shaves of Commen Bogk of fw O W“&tma which vgesled or exconded
:‘gt; viste ragudved. The p{« comtage vote requived for such approval was woee than f fiy peroent
HCERN
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}m Wirngss Wasrzor, e undorsigned have exeond s Orriificae this S5tk day of

Wl OO [RcheiRucueulig F O
VIV

\\\\\\\\\ SOOIV |

arv

ol §M ha %"‘\?3& ";

Pragi

¥

L
S 3 ;/ ; ';a S
;" .-‘:.."‘ "? 3‘1 S_.\f H

Padl dudil 1
Srsiary

Fach of the wndemsignod deslren undse ¢ gem&*ﬁv st w‘rjz}r« that they have read the Bergotny
Certifimte mad huows the vortenss thareofand that the s s iy e of eows knoeledee.

{ 2 x;{' 3’_“{"’, %W'»»g
TN hENY iy
Prostdan »

M~>
3 S
; P }y’ ".(’ 3 f‘g
by S
e < & Lo =

Paat gl 11
Savrétary
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STATE OF DELANARE
‘%’5:‘5’ u..i-,"f‘»‘%
JETVISION
FELED {

1660

AMENDED AND RESTATED CERTIFICATE OF INCORFORATION
QF
VITRIA TECHROLOGY, INC.

ToMei Chang wid Paul R. Auvtl, 1 hereby ceritfy et

ORE: They are the duly elseted and apling President and Scorelary, wospretivaly, wi
Vitria Technulogy, Ino., a Tclaware coOTpUTalion,

T®E:  The eniginal name of this corporation 18 Vitria Acquisition Corposiion sed
the date on which the Certificate of Incorparation was< ciginally fled with the Seornary of Suate
of the State of Delaware 1s fune 31, 1959

THREE: The Cenificata of Incorporation of fuis corparation is heveby amended and
restated o read as follows:
i

The ssae of the corporation 5 YITRIA TECHNOLOGY, INC. (e “Corportion” or
the “Conpay ).

v

i
The addrees of the registerad office of the Cosporation o the Stare of Dielawars 18

C m\;mmimm Servise Towspany
1013 Clentre Boad
Wikminglon, DE 19803
County of Mew Tastle

N

v«j
%

»
¥

:/f

¢ pane of the Covpomtion’s registersd agiat & sard address

tod)

Corporstion Servie
COmpany.

i1

=7

Ths Hrpus wof dhis wew §‘$\'}~i fow te to angege Woany lewdnd act or achvity for which 2
COTPOTALIOH TRY tged

o oysased vider the Gonsral {otporatian Lo of they Srete o Dedaware.

4

t

I¥.,

A This corpsrdion 8 auth mzeé o fesae Deo classsn of stook to bu desg gaaisl,

¥
3,

3
rpspectivaly, “Comman Stock™ amd “Prefred Bus rzf" The total mumber of shaes which the

porparslion i sthorized 10 fvese iy twvo Tnmdred B8y fve wellion (255.000,000) shaves. Two

tandred £y million {250,000, 000) chares shall he Covenon Stack, sach having & pa vakue of
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REEL: 006150 FRAME: 0032



sne-tenth of ane ot (30011 Five mithon (5,000,000} sharve hall he Preferred Stock, each

having & por value of onestenth of o vent {$.001}

sevg

8. The Preferred Srock may be isved fom fime 1o thne @ one of Mo saries, The
Beard of Divectors is heraby autluized, by Aling # certifioats (o “Preforred Stock Designation’}
possian o the Delawie Gepesal Corpsyation Law COGOL™ to fix oy altey froms Hme 1o g
the designation, powers, prefcences and rights of the shares of sach such senies wd the
sl firations, Tmetations o cestrictions of any whelly umissued sexies of Preferrad Stock, and o
cotablish frons thms b thne the namber of shares constituting auy such seriss of sy of theny; and
1o fncroase oF deeresse the suanbar of shares of any series sabsaquent Mo (seuanve of sheses of
that senies, But ol below the mumber of shares of sueh sores then aulstanding. 1o case the
snber of shares of any swries shall be denreased in sccondanos with the foregoing senlemie. the
shares constituting such detrease shall resame fhe status Bat they had prior to the aduption of the

3 ¥

resolution originally fixing the numbey of sharex i sued

-l

¥,

For the management of the uswmess aud for e condact of the affsirs of the SUTROTRNSTL
ang in Sty defimition, limitatewn and regalation of the powes of the onparation, of 3l
directors and of (s stockholders or apy clasy thereof, & the wase may be, IS further provided
thal

A Management

i The mansgement of he Wshuess andt the conduot of e affairs of the
covonration shall be vested in s Board of Direstors. The number of dirsctors wibeh shadl
constitate the whale Board of Direstors shall be Gxed xclustesly by one or nuws resohtions
sdopisd by the Bognd of Thrsctars.

2. Board of Direciors

& Subjest to the righis of the holders of any sories of Preferad Stock
o ciect dditional directors under specified cironmetances, ftlowing fhe closing of the knital
public offring Purstant © an offective repidtration siatemont ander the Securittes Aot of 1933,
a¢ srmended {tie VB Acr), covering the offer aud sale of Comunon Stock to the gutdic (e
Sitial Poblic Offedng™), the direvtors shall be dividad tuto three classes destgnand as Class L
Class 1 and Class [, respectively. Dirsstars shall be assigned o sxch class in sprordance with &
resochetion o resobaliony & opied by Rowrd of Disctors, Al the st s meeting of
stockbmiders following the closieg of the Duiual Public Offering, the tan of offies of the Llass i
directsrs shall expive and Class 1 directors shall be slected for o Al eem of dues years. A ibe
seoond amesl meting of stockholders felowing the Intial Pudlie Offering. the ten of offive of
the Olass 1§ dirsctors shall expive and Class I divestors shall be eleetad for 2 fall e of tues
ears, AU the thivd anmwdl meding af stockhoiders following the Tnitiad Publhie (lering, the lamm
of pifioe of the Clasx [ divestors shall cxpire and Class T direcions el be elocted for a &l

serm of throe yoara, AL cach swsexeding sewaal mesting of stockholders, dirgtions shall b
clected for ¢ Sall ter of theee yean fo surcoed the dirgetors of the slass Whose [Tmy Epire &

-

R

SQIRIR VFPR
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soch s mesting. Daring such tme of smes Al the corpaation i subdest Section
2115 of the Cslifornia General Comoratios Law {(“CGCL"L iz Seonon A0 of thiz Asticls
Y shall not be offctive and Seation ADb of thiz Article shall apply.

& th the event that the corparation is mulgect e Sechon 2115(b} of
e CGOL, Section &2 of this Anicle V' shall n apply and all dirsciots shall be ghall be
clected 3t ench annuad mesting of stookholders 1o holl office wtil the next annual mesting.

2. o person sutitied to voiz at an glection for diceciors may cumnialy
wotes to wlich sueh person Iy entttied, unless, & the time of such slection, the corporation {1} i
sabiest to Seorns 23 13 of the COGCL and (i is not 2 “lsted” SOrpETAtion o coiee to e 8
“Haed” sovporaton wader Ssetion 3015 of the OGCL. Dhuning this tme, SVA¥ stackhiolder
ergitied 1o vour &t an slection {ov dirsaiors may curnaiate such stockholder's votey and give ang
candidate # samber of voles equl © e sumbar of dirertors o be electad maditiplied by the
auraber of wegss to winsh such stookholder’s shares sre thsrwnie entitled, or disivibute the
ssockbolder’s votes on the sane pinciple amang 38 masy candidates as such stoskiudder tiinks
fif Mo stockholder, howeeyer, shatl be cptided 1o 80 cumulate sueh steekcholder's votes wrless (B
e rames of such candidate or candidates have besn placed 1 HInetion prior e the voting aud
{if} the stockhalder bas given astics st the mesting, prior to the vating, of such stockholder’s
vention to cwmulale sush stovkholder’s woles, If sy stockbwider has givan proper iy
curmniatn volss, it siookbiolders may cumulate chotr votes for any canslidmes who have been
property placsd in nomingtion. Under connslative voting., the owdidates roeiving the highest
sumbser of vates, Wy o the nunber of diotors W be slented, are slested,
Notwithstanding (e forsgalng provisions of fhis section, oach dirsctor shell serve until Bis
cucesssor s duly slented and gualified oc util his deathy, resignation or somoval, e decrsass w
g mumbter of dirpciors copstinting the Board of Direstors shall shorten the teom of any
sunphant QIrSel

LN Removal of frscton
R Dring such time or Hmes that the corporanios 18 subjeet

Gsction 21 1560) of the TGUL, the Reard of Thrsctors or auy indibvidual divector ooay be ronweved
S offiee &t oty time witheot csuse by e affirmative vole of e holders of ot leaxt oty
of the oulstanding sharss enhitied By vate o0 ek ramoval; provided, Ionwever, that unloss the
entire Boaed (5 ramoved, no ndividual Sirestormay he removed whes the votes cast ageinst such

direcior's rEmoval, oF not consenting in writing to such romoval, would be sufficlent fo slest that
Qlrsotar i vored swnadativaly st so Section odhieh the same wial sarnher of eotes wars saft {or,
if such action s raken by written consent, alf shares ortitied o vote wery votad) and the gatire

mber of dirsstors asthorized at the time of such dirrotors st oS slection ware than baing

slzeiad.

b S any s of Himes Hhat the corporaton i3 not sublest o Ssetiow
2115¢b) of the TOCL and subjest to my Hamations imposed by law, Seetion & 3. & ahave shall
no longer apply and romoval shall be ay covided i Sections 141{k) of the DL

TRADEMARK
REEL: 006150 FRAME: 0034



N

. YVacancies

& Subject 16 the vights of the holders of sy seviss of Prefrrsd Stodk,
any vacansies oo the Board of Dirsctors resulting from death, rengoaton, disquabfication,
remroval or other causes and Ay newly ovoabed dis stwmm;z& resuiting from any moresss i B
sumber of directors, shall, waess the Board of Divsctor determines by reselulion that any swh
vacapaios or newly crested directarships shall be & -Ni by the stockboldere, except se othepwise
provided by taw, be filled only by the affinmative vote of & majority of the divectors then In
office, even though less than = quormn of the Board of Dirsctors, and not by the stockholders.
Any dircctor slsuisd v sccordance with the preceding sentencs shall hold office for the
remginder of the fall term of the dlrsctnr for which the vacancy wag creatnd or cocurrsd sad wnll
such dirsctor’s sucoessor shall have boen slerted and qualified,

B I oat the Bme of filing any vacancy o suy mewly crested
directorsidp, the direstors than n \"i&i@w shall constitite Joss than a rosgonity of the whads boand
(zs consuted brenedisiely prioy 1o any such neresse), the Delaware Count of Chanosry may,
upon application of any stockholder or sinckhldars Bolding w1 feast wn pordent {10%) withe
total number of the shares st the foe ouistanding having the right © vote for such divsctors,

surunanty order an election to be held to G sny such vacanoies or newly crsated direstorshups,
o 10 replace the direvtors chasen by the diveetors then in offices as afiresatd, which slection
shsail be governad by Seotbon 231 of the BGCL

. ¢ any time or times that the comporation I8 subrfert o Ssation
Shyafthe CG*C i‘" after a‘w ‘i%i*vw of ang. \& CARTY ‘hy fmt ézr*’cse‘“s \ﬂ SyRIH (\ﬁ e Wm mw
3 o :?,

{ Any holder or holders of an spgregats of five parea (3%}
oy snare of the total wumber of shuwes at the wme ’f}x@i”&t&ﬁh}?a having the right i vode for thase
dirsotors may call a special mesting »f stockhddsrs; ©

G The Superior Cowrt of the propsr county shall, uwpon
spplication of swh swekholder or stockbolders, summ arly order 2 :gm dal meoting of
stocklusiders, to be held 1o sleet the mntirge board, ol in accordance with Seagion ?{‘3@} of tha
OGCL,. The term of office of any dimctor shall terminats wpon that claotion af 8 ARTLOIROY.

B.
i, Beiaw Amendmaats

Subjent to parsgraph (h of Sestion 43 of the Bylaws, the Rylaws nuy he

alteved or amended or new Bylews alupied by 1he affiemative vowe of a1 teast sixt } -1y and twae

thirds peroen {80-473%) of the voling g}::m e oof all of the then-ouistanding Q’w os of the voting

atoek of the corporation entiied to vows. The Bowd of Direstory shall slse have the power @
sdopt, smend, o repeal Bylaws,
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REEL: 006150 FRAME: 0035



o3 T R OT WE Yo S08Y ¥
2. The directors of the comporation nesd nol te elected by writien baliot
podess the Bylaws so provide.
3 No action shall be when by the grackhoiders of the corporaiom extept {1}

st s wunsad or special mesting of stockholders calledd in apeordance with the Bylaws o {1 by
written consent of steckbolders in aeeordance with the Bylaws prior fo the closing of the Ininad
Pahlic Cffering and following the closing of the Imtial Tablie Offering no action shall be saken
by the siockholders by written consoat.

% Agvanse netice of stockholder nominstans for the slection of direcion
and of business to be brought by stoekhokders hefore any mesting of the stockhudders of the
corporation shall be given i the mamer provided in the Bylaws @ f the cosporation.

¥i

A The lability of the direntors Ry mometary damages shall be chinnrated o the
fcllent exters vnder applicably .

8. This corporation 18 authotiisd © provide indemmificanon of agems {as delined In
Sretion 317 of the CGOLY for breach of duty 1o the corpuration xad #s shaseholdery Bwough
bylaw provisions of Urough SgIeRmEniy with the agents, vy throwgh sharchoider resolations, of
othersvise, i oxceny of th indenmifivanon atherwise pormutted hy Seeuon 337 of the TGUL,
subjecy, at any tine or lgmes the corpeation s suldent 1o Geotien 211500 to the Himits on sueh
exsess indemnificatinn set forth in Section 204 of the CGLL.

Lo Any vepeal or modification of s Article VI shell be prospentive and shall not
affoct the rights wadder this Articls V1w effec atthe e of the allsged ocoursenee of Ay Aot
conission (0 act giving tise to hebility or sodemnification.

Vik

R The corporalion raserves the right to arnand, sbier, Cusngs o repeal any provism
contsned i this Ceetifieste of Incorpivation, 1w e MEnner uew or hervadter proscribed by
statute, except s provided in paragrsph B. of ths Artiote V1L and 2l righey conferrad upon the
stoakholders hermin ave graned subfseiie this rosoryaiis.

R Motwithaanding any other provisions of frgs Ceetifivate of Ioorporghon oF any
provision of law which might cthiorwisy pormit % losaar vole oF v VRS, hut in additisg By
Affemative vote of the holders of any particuler class w0 series of The Vobing Stock reguived by
{aw, s Certificate af Incorporanion oF Ay Preferred Stock Dusiguation, llowing the slostag
of the lnitial PFublic Offering the affiomative vate oF e bolders of av least Sixgy-sin aud dwor
thirds peroent (B3 of the voling power of all of the ep-ouistanding shaves of the wing
sk, voting togather as & sipgle LRSS, shall be raquived o altor, smend o repeal Avticles VW, ¥,
or Wi of ths Amendad and Restated Certifionte of Incarporation.

® ¥R ¥
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FOUR:  This Amemded sad Restmted Cotificate of Incorporation haw been ehly
appraved by the Board of Directors of this Corporation.

FIVE:  This sumended and Restated Certificate of Invorporation has been duly
mmm i sccordance with the provisions of Ssetbons 228, 282 and 245 of rhe Genual
rporation Law of the Stete of Delaware by fie Roard of Directors and the stockboldrs of the

< a‘s?‘*‘?ﬁ"ﬁ‘ ionn The tors! nunbey of outstasding shaves sotitled o vots v st by written consentt
was 15,788,707 shares of Common Stoek, 1,519,582 shaves of Berige A Praferred Bk,
5.218,357 shases of Serize B Preforred Stwk, 930,163 shavss of Serigs A1 Proforred Bk,
2,543,533 sharss of Berige C Prefeerad Stock sl 3 £33 980 shares of Series [ Freforred Stk
& majenity of the oustanding shares of Common Stonk and & magon st} af the cutstanding shas
of Proforred Stock approved this Restawd Certifivae of Doorporats ion by writlen consent m
accoriance with Section M& of the Gensral Corporation Law of the Swie of Delewis Al

writtan notfor of sach was given by the Comporation in meordanca with said 5 Qection 288,

O
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CERTIVICATE QF AMENDMENT OF
RESTATED CERTIFICATE OF INCORPORATION OF
VITRIA TECENGLOGY, INC,

JoMey CHans, PRI, barehy corafies & fellowe:

Ong: The origioal mame of this corporation is Vitia Acquisition Corporstive and the
Qate of Gling of the original Conificare of Trcerporation of this corporation with the Yoty of
Rpate of the State of Debywvave 18 fuge 21, 1867,

Two:  That she is the duly elecred and acting Prestdent and Chief Bxecutive Officer f
Viia Technolsgy, Ine., « Delaware corporation.

Teness The Boad of Direvwoesy of the Corporation, acting in accardanes with the
provistons of Sections 341 and 242 of the Cenersl Cooporation Law of the State of Delawaes,
scdopred resolutions awmending 8 Restated Certificms of Incorporation as follows

Article IV, Pavagraph A shall e amended and restared 1o yoad i By ontivety a3
followes:

“& Ty soqporation s anthorized o lvsue T chagses of atoek o be designsted
respestively, “Commwy Sook” wd “Fretuy 3 Seock ™ The total number of shaves whick the
corporstion iy swhorized to fesue 8 six Tundred fvd million {605, 000,000) sharss., Six howdved
mithisn (S00,808,000% shares shall b Uonmen Srock, each having 2 pav vatue of one-tenth ofons
seny (3001 Five withisn {5,000,000) shaves shall be Preforred Senek, sack buving » pe value of
ene-touth of cne cent (SOOH"

Forse Thersaller, poasuant € » reschition of the Bosrd of Dinestors, this Ceortificars of
Armendimient woo subouited S stockbodders of the Covporatien for thelr approval, and was
duly adopied in acvordanve with the provisions of Section 242 of the Geaeral Corporation Law
of the Stave of Delaware,

P WrrsEss WasRRor, Vims Techoology, fnee has coused this Cortifieste of
Axnendtsent 1o be sigved by its Prosidam snd Cldef Trocutive Officer this 25% day of Yuly,

2000

R R
&*{3&%‘*‘%&!&4‘“‘
fordel Bhang, Fh.Dd
President and Clief Brovptive Officsny

RSHET LINmN
PPECOUPR N
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CERTIFICATE OF AMENDMENT OF AMENDED AND RESTATEDR
CERTIFICATE OF INCORPORATION OF VITRIA TROBNGLOGY, INC,

JOIEE UHANG, PiLB. horely covtifivs us follows:

ONE: The original name of this corporation s Vitda Acyuixiticn Corporation and the date of
filing of the origing! Cerificaty of Incoporation with the Delawary Svorstary of State b e 23, 1999,

TWO That she is the duly slected and acting Chie! Exevative Oillexy of Vitda Technotogy,
e, 8 Deloware corpavation,

THREE: The Bosxd of Diresiors of the Corpioation, acting in acvondues with the provisions of
Sections 141 and 2492 of the Generd Curporation Law of the State of Delaware sdopled rosebations
anending the first paragraph of Acticle IV, Paragraph & of e Amended and Restatad Certificate of
Incorporstion of the Corpuration to reud by ity ontirely s follows:

*8 This Coaporstion i suthorized to ixsue two olasses of stock o be dexignated, reapnctively,
“Common Stoek” and “Preferret Stock” The tofal number of sharss which the corporation s
sigtherized to issue Is ong Mundred fify-five million {153,000,005) shares, One hundrsad {ifty miltion
{150.000,000) shares shall be Common Stnck, each having » pay yalue of one-tenth of var vent
{5001, Five militon (5,000,000 shaves shall be Prefonrsd Stonk, sach having a par vador of we-
tonih of ong cont (R.001) Bfftetive as of $00 pay, Rastern Urax, on the dete e Cortifionte of
Amendment of Amended and Restased Centiiaate of Jncorporation 38 fHled with the Seorsiwy of
State of the State of Delawire, vach fing {4) shures of the Corporation’s Curamon Stock, par value
%G8 per share, isued and outstarnding shall sadomativally and withoot sy xton on the partof the
respeotive holders theveof, be combined and sonvened e v {17 shars of Commas Seck, par
vatus $.001 por shave, of the Corporating. No Fractional shaves shall be isswed wnd, in hew thareef,
any holder of bees han ope share of Cosumon Stk entithed o rexeive gash for such bolder’s
frantions share bassd wpon the slosing sales price of the Corperation™s Common Stogk us reporied
on The Nuadeg National Market as of the dute this Usrtifleate of Awmendment ix Sled with e
Sroratary of State of the State of Deleware”

FOUR: T Cortificats of Amsndment of Amended and Restated Cretifivate of Faovporating
s subiitied to e glockholders of the Corporation srd way duly approved by (he reguired vole of
stoekhnldars of G Corpotation In socordasee with Ssotion 242 of the Delassan Geoaral Torporativs
Law. & majeelty of the ovtstanding shares of Congnon Stack, voting togsther sy a single clasy, votad in
frvor of this Dortificate of amundment of Amended and Restated Contifioate of Inoorpuration.
T AWITRESS WHERROP, Vit Technolony, fne. has consed this Certificaty pf Arnendiment i be
sipned by S Uhie? Bxeoutive Officer as of May 37, 3803,

PIrRta TECHNOLOGY, ING,
faf Joddsi Chang

Joddei Chang, PR
Olef Exooutive Officer

A3 CWHRR
BREPM LD
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Rtate of Delewaers
Secretsry of State
Ddyisdsey of Cosporstions
Delivered {407 B §370772007
FILELY 0487 B QRSOTLI807
SRY OTOIRIRSY - 059657 FIIE

CERTIFICATE OF MERGER
FOR THE MEBGER OF
TG ACHIHSTTION IR
WITH AND INTEG
FITRIA TECHNOLOGY, I,

Fursuard to Saut {erof te

~

General Crrporation Law of i?\*‘ Sawe of Delowarg

Witein Teshuology, Ine., 2 Delaware norporstion (e “Company ™), doey herehy senity o the
i .:», s rr:ia\; ng to the mergey (e “Mergar™ of TG Avauisition, e, & Delawars sorporation

¥ wstiz mzi mts} the Corspany, with the Company remaining as (e Surviving sorpooasion

FIRYY The Cormpany and Merger Sub are the soratitsent curporations in the Meage, sad vach i
2 mgg\m ation meovporated puesiant 1o e hews of te Sate of Dekaware.

SECONIY Aw Agrenvent and Flan of Merger dated September 28, 2006 has been approved,

admptad, s:(:s-nfs&é, exscuted and seknowledped By the Corapany and by Merger Seb w

nee with the provisions of subseetion {0} of Section 231 of the Delaware General

Corparation Law.

gnords

THIRD: The Surviving Corporation of the Mergar shall be Virrka Technslogy, Ing.
FOURTH: Upor the effectivensss of the Merger, the Cenificatr i‘“u\‘?‘;}i ratlnn, &6 amended, of the
Surviving Corporation shall be smended 1o read by 86 entivaly as st forth iy Altachmeny

A mitavhed herato.

ted Agesement and Flan of Merger s on fle at the ;):“sm;sq\si place of business
13 Riewart Urive, Seagyvale, Californin 39085,

grviving Corporation a3 ¢

.-xﬂ} \«o.smiz\gsm c»rgwa‘*sts\m he :M{:s‘gesz
SEVENTH: “E"i\:’: Klarge s st 930 pan. Buastarn St;sr;d‘irti oe o the daw of
fhng thix O ?z‘i’ifsc §:~‘\ \it‘?,iﬁ with the Seorstary of State of the Siate of Delaware,
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1N WITNESS WHEREOF, the Company hus cansed this Cortificate of Morgey o by pyecuted

by s duly awthorized officer a5 of Mavah 7, 2007

YITRIA TECHNOLOGY, ING

Name: Michael I Pawy
Thia:  Semior Vice Prosident and Choad
Financial Qftlogy
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RESTATED CERTIFICATE OF INCORFORATION
£¥F
VITRIA TECHNOLOGY, 140,

ARTICLEY

The naroe of the orepieation s Viteis Techaology, Inc

ARTHILE

s% o the reglaered office of the compration I the Rade of Delrvars i 3300 South
Chepost ﬁsgi‘m ay ity of Dover, Coany of Keny, DB 18 '3:,@ mame of 0 regisioresd agant gt tha
. is Ingorporating Sevvines, L,

ARTICLE W

The purpase of 3he corporalion R B engage i may lawls aer or astivity o which corpovatons

3%
mry be organivsd under the Benersd Corporation Law of the Sume of Delavare.

o
1%
‘e’

RTWLEWW
Thy total wavber of shares of stock which the s sxgm(stm has authority & lasue s One Hundved
{10 shaves, alf of which shall by Common Staek, 30001 parvabue per sharg,
ARTICLEY

2 Bosrd of Dectors of the comoraims shall Bave the pawsre I
s $

of thae g: ration.

,3.\

wlopt, amend or ropeal Bylaws

ARTICLE ¥}

Flection of dissctors nesd not be by writien ballot wnless the Bylaws of the corporation shall so

o it

ARTICLE Vi

To the fullest sxgent perputied by ¢ of the corporation shall be porsonally Relde fw
menelary damages for bregch v& Pdngdar R, 8& fthean hudting tha e ?‘cs of the preseding
sentenes, 3 the Defwware Leneral ; s hereafier amerded to suthorize the Bather

imination or lirebation of the isa,‘:xii reestor, then \;*\:* =a sy of @ dirs '§w sarg&xfss;é{:a:

}
hall be adimanated o Bavtad o the Qi porralttesd by the Dyl .»»\m: £iens

so arnendad,

‘s . . o e s s N
Werhar any udivennt nes 1w the adoption of aoy proviston of this
Certifizate of Incorporation poonsisteg Y3, shall ‘§imamz$'\-‘-, sechase o otherwise
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dversety aifent any Bmitation on the personal §:ah}§zt§ -\3{ a direptn xé the corporation agisting at the fk
of such armendment, repeal or adoption of Buoh an HOEESEN pUNSHS,

Y

TRADEMARK
REEL: 006150 FRAME: 0044



State of Delawars
Seonstary of Stats
Division of Corpovations
Deliversd 0530 EM 0L/95/2008
FILED 05 3% BY 018872008
JRYW OBCGREIZY ~ J0EReZ FIIX

AMENDED AND BESTATED
CERTIFICATE OF INCORPORATION

OF

VITRIA TECHNGLOUY, NG

Vitia Technology, Inc, s Delaware corporation, haveby contifies et

i Thw pame of the corporstion i Vi Techuology, Ine, The sriginal navwe of the
Corperation wes Vigls Acquisition Corporaticay, and the date of fling By origingd Ceetifionte of
Incorporation with the Scoretary of State was June 21, 1999,

2 This Amended and Resteied Ceortificats of Inccaporation of the Larpoiaiion stisched
haeto as Bxbibil S47, which is incorporsted herein by s refrenee, aod which rostates,
indegrates and frther svoonds the provisions of fhe Ceartificate of Incorporstion of this corpomtion
as heretofire amended o supplomented, hus been duly adopted by the corporation’s Bosd of
Directors and & majorlty of the stockholders in scoordance with SceSons 242 aad 248 of the
Delaware Gensral Corporation Law, with the spproval of the serporation’s sockholdes hanving
bren given by written consent without @ mesting In scoordance with Secticn 278 of the Delaware
Ueneral Corporation Law

IN WITHERS WHHEREOF, seld corporaion has coused iy Amended snd Restwed
Ceatifiogte of Invorporation o be sigued by s duly suthorized officer this 25th day of Tamary,
2008 and the faegoing faots stated heroln are tue snd coreeet

Vitis Techunology, Ing.

By Al JoMsi Chans
IoMel Chang
Chief Exevutive Officer
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Exhide 4
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
aF
Yirie Techuology, Ina,
ARTICLER
The nae of this sorparation iy Vittls Technology, Ino {the "Corparaion”™)
ARTICLER

The address of the Cotporation’s registered office In the State of Delaware is 3500 South

Dupont Highway, City of Dover, County of ¥Kent, DE 19901, The name of s reglstered agent &t
such address 1 Incorporating Services, Lad,

ARTICLE I}

The purpoese of the Corporation is 1o engage o any lawfil aet or sotivity for which
sorporations may be orgasized vader the Delawane General Corporation Law,

ARTICLE IV

(A Classes of Steck. The Corporation is authorbred to lsswe two classes of stock o
be designated, wapetively, “Conumon $toek” and “Broforred Stoek.”™ The total sumber of shaves
which the Corporation iz anthorized to issue ja 80,000,000 shaves, sach with & par valve of
$O.001 per share. Seventy Milllon (70.000,000) shaves shall be Cornmnon Mook and Ten Million

(10,0600,000) shaves »&mii o Preoforred Stock.,

By Rishts Preforonces and Restrivtions of Preferred Stoek. All of the Prefered
Stock authorized by this Amended and Regated é:: t@;;&:&*:@ of Tneoeporation {the “Restated
Cortificals™ shall be designated “Serles A Preforred Blosk™ and shall congdst of Ten Million
{10,000,000) shores, The vighty, prefersnces, peie =§e sos, and restrictions granted to and nposed
on the Sorles & Preferrsd Stock wee as sot forth below in thiv Asticle TVER). The Sertes A
Proforred Stook iy vefersed to ax the “Preforved Stogk™

1. Uividend Provistons. The holders of shases of Preforred Stk shall be
erdttled o revabve dividends, out of any asseis legally availabde therelbr, prior and 1o wredecsnoe
o auy declaration or paymcnt of sy mwémé {payable other than v Conmon Stoek or other
securities and sighis convertible indo or entiilleg the bolde thoreod to reosive, dieclly o
ndirectly, additions! shares of Common Stonk of the Corporation) on the Commen Stock of the
Corporation, at s compownded annual mie of 1% of the Adjusted Stated Value {ay defined
below} par sonum on each outstanding shave of Preforred Stoek {the ‘“’%&:%}':rr&f‘i “"ﬁ\»‘%:is‘:r{?\*s-‘“},

compoanding ﬁ}“ maadly on the last day of each fscal yor of G Corporslion
Stated Value” shall menn an amouat equal to the suen of $12.50 per shave (s a@gzssmu for stock
spiits, stock diwvidends, reclasaifications or the like 3 phus all Preforred Dividends aserued bad
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mapald e of the lawt day of the muost recently completed fiscal vear of the Corporation {as
adjustad for stock splite, stock dividends, reclassifications or the Rke). The Preforred Dividends
shall aconw on each share Hom the date of fssuance of sach such share of Freforred Stock, and
shall acerue fom day 1o day, whether or not sammed oo declared. The Preferved Dividends shall
be vamulative so that, i€ such dividends in respect of any previous or cuprent anmusl dividend
petiod, &t the arnual rate specified above, ¢hall not have boen paid the defictency shell first be
fully paid before any dividend or other distribution shall be paid on or declared and set spart B¢
the Common Stock, Other than the compounding noted above, any acounmudation of the Prefered
Dividends shall not besr fmterest.  Profored Dividends shiall be pald (hat the discrction of the
Corporation’s bowrd of drectors the “Bosd of Dirsctons™, or (1) In the event of any Lignidation
Travsaction {as deseribed in subseetion 20K belowl Proforred Dividends thet are payable shall
be paid to the extent assets are logally avatlable therefor and any arsounts for which sssets ave not
logally available shall be paid promptly as sssets become logally available therefor; suy patiad
payment will be made pro reis smong the holdes of sueh shares,  After payment of such
dividends, sy additional dividends shall be dstribued among the holders of Preferred Stock and
Corunen Stock pro ata based on the mumber of shares of Common Steck then held by sach
holder {msumdng conversion of sl such Preferred Sioack tnte Commporn Rlock

2. Liguidation.

{o}  Preferense. Tnthe ovent of suy Bouidation, disschution or winding
up of the Corporation, sither voluntary or lnvolontary, the holdess of Proforred Stock shadl be
exntitled to receive, privr and in preference o any distibution of any of the asseix of the
Corporation o the holders of Common Stook by reason of thelr owneeship Gersof, an amount pee
shiave sgual to the greater of (1) the som of 31250 {as adjusted for stook aplils, stock dividends,
reclassifications oy the lke) plus any acorned or declired but vupald dividends therson {Inclnding
the Proforred Dividends) or 81 the value such holdey woudd receive i thy applicable share of
Preferred Stock held by such holder had been converted inte Comumon Stock immediately pror o
such Honidstior, dissohation o winding ug. 1 upos the socurrence of such event, the asests sud
funds thus dstributed among the holders of the Prefared Stock shall be insufficient to paadl the
pavment 1o such holders of the full afresaid prefieenilsl amounts, then, the enthe assats and
funds of the Corporation legally available for distribation shall be distributed rateldy amony the
holders of the Preforred Stock in proportion to the prafevential smouat oach sach holder is
sthorwize sntitled 1o receive.

(& Remaduing dssets. Upoo the completion of the distribution
requived by Seotion 2{n) sbove, i sssels remain jn the Cotporation, the holdaes of the Conmon
Stook of the Corporative shall receive all of the remaining assets of the Corporation pro el

3%

-
hased on the nweaber of shaves of Covmon Stock then held by exch hodder,

{oy  Ceriain Acguisiiens.

{1} Doomed Mouidatisn, For purpnses of this Section 3, 8
Houidation, dissolution, or winding up of the Curporation shall be deemest to cotte 12 {1} the
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Corporation is asquired by means of a merger ov other formn of corporats reorganization in which
ontstanding shares of the Corporation are exchanged for seonrities ar other consideration issued
by the sequiring corporation ot its subsidiary, as & result of which the holders of voting securities
of the Corporation prior to such merger or reorganization shall hold loss than S0% of the voting
power of the acquitdng corporation by virtue of thelr conversion or exchange of, or contiouiag o
hold, thelr voting securities of the Corporation, () the Corporation shall self, convey ov
otherwise dispose of sll or substantially all of #x assets, or (i) the Corporation or s
stookhalders effect a tansaction of serles of teansactions nwhich more than S0% of the voting
powar of the Corporation is soquired by anetber person or sotity (any such transaction, &

1 iguidation Transaotion”™, provided that & merger effectod exclustvely for the purpose of
changing the domisile of the Corporation shall not be considered & Liguidation Transaction,

41y Valeation of Consdderativg,. Ion the ovont of 8 deemed
Hauidation ve deseribed fo Section 2(0X1) above, if the consideration recetved by the Corporation
is other than cash, s value will be deemed its il macket value, Auy securities shall be valued
as tollowss

{A)Y  Seourities not subieot to lovestuent lotter or other
similar pestrictions on froe soarksiability:

{1y ¥ oaded on g seoeiiies axohangs, the value
shall be based on the formula specified in the definitive agrosments for the Liguidation
Transaction or, if no such formuda exists, then the value of such seeurtfies shall be based on a
fornmula approved by the Board of Dirsctors and devived from the closing prices of the securities
on such exchange over 1 specified Hme period;

% atively traded pverhe-connier, the value
shall be hased ou the formanls specified i the definitive aprements for the Liguidation
Transaction or, ¥ no such Reooula exdsts, then the value of such seoweitios shall be bassd en g
Sorroula approved by the Board of Directors and derdved from the slosing bid or sales prices
{whichever is epplicable} of such secorities over o specified thue perled; and

{3} Wihere fsno active pablic marked, the value
shall be the fide market value thereof], a0 detorrained b good fith by the Bowd of Directurs.

(B} The method of valuation of securities subject to
nvestnent lotter or ofher restrictions on fee markelahility {pther than resirotions arising solely
by virtse of & stockbolder’s status as an affiliate or former afliliste) shall be fo make mu
sppropriate discount from the market value deternained ax speoified above in Section 2)ENA)
to reflect the approximate fir arket value thereof, as determined in good faith by the Boawd of
Directon.

-3 Twtontionally Omitted
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4, Lanversien. The holders of Proforred Mook shall have conversion rights

as follows {the “Convearsion Righss™
{5y Rightte Couvert. Subject o Seotion 4(e), the shares of Praferred

Stook shadl be convertible, & the option of the holders of & majority of the outstanding Preforred
Stack,, at auy tme afler e date of ssuance of such shars, al the office of the Carporation or sy
tansfer agent for such stoek, Into such munber of fully pald and novnesessable shaves of
Common Stock as Is determined by dividing F2078 {ax adiusted for stook splits, stock dividends,
reclassifications or the Ble dnvolving the Preferred Bloek) by the Conversion Prive spplicable to
such shars, determined 2 hereafler provided, in effeot on the dade the centificate is smrendered
for conversion, The holder or holders of the Preferred Stock shall not be emitled © convert loss
than all of the ontstanding Preforred Stock, The initial Conversion Price per share of Preforsed
Stock shall be $2.075. Such indtsd Converdion Price shall be suldect to adivstment as set forth in
Saction 4{d}.

By Autowatie Couversisn. Each share of Preforred Stook shall
automativally b converted e shares of Common Stook af the Convession Price at the tiwe in
effert for such shars upon the consummation of ¢ Homly underwritten public offerdng of chares of
the Corporation’s Corpnon Stook porstant o & registration statemendt on Form 81 wder the
Seeuritics Aot of 1933, ae avnended {the “Seurities Aat™), leadnanaged by an nnderwriier of
national stending, for Hsting on & nationadly recopnized exchange, ot & pulttie offtring pries of at
Teast 34,15 per share {as adinsted for stock splits, stock dividends, reclassification and the ke
aud viclding sgrmgste provseds to the Corporstion fu exeess of $50,000 000 (net of nnderwiiting
diseounts and comnsssions) {8 *Oualified Public Offedioy™, Upor any conversion of the
Preforred Stock all svorued and wipaid Proforred Dividends will be caposlied,

{£}  Mechanios of Conversien. Before any holder of Prefeered Stoek
shall be entitled o convert such Preforred Stook fnde shares of Connrnon Stock, the holder shall
surrender the certificats or cortificates therefor, duly sndorsed {or a reasonably scceptabls
affidavit and indemuntty andentaldng inthe case of & logt, stelen o destroyed cortifionte), st the
office of the Corpovation or of sy tansfer sgent for steh sories of Prefoered Stook, and shall give
written notive to the Corponation at it principal corporate office, of the leeton o convert the
same and shall state therein the name or names in which the certificate or certificates for shares
of Comorem Stock ave to be fssued. The Corporation shall, as soon as practicable thereafier, ssue
and deliver at such offios to such holder of Preferred Stock, or toe the nomines or nonvinees of
such holder, g cortificate or certificates for the number of shares of Common Rtock o which such
Bolder shall be sutitled as aforeaaid. Such conversion shall be deemed to have been miade
rernedintely prior to the olose of business on (1) the date of such swrender of the shaves of
Prefereed Stook o be converfed or () if applicable, the date of nutomatic conversion speaified in
Section 4b) sbove, and the peson or persons eantitled to receive the shares of Coramen Stack
issuable upon such sonversion shall be weated for all purposes ag the recond holder or holders of
stich shaves of public Commen Stook as of sueh date, I the conversion iy fn convection with an
underwritten public offering of seawitios rogistered pavaumant fo the Secmities Act the conversion
may, at the option of any holder tendertog such Prafeored Stock for conversion, be conditioned
upen the closing with the snderwelters of the sule of secnritics pursint to such offering, tn which
svent any persons entitled to recebve Common Stock npon sonversion of such Preforred Stock
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conversion of such Preforred Stock shall not be deomed o have converted such Freferred Stock
until imnediately prior io the closing of such sale of securities.

{8 Conversion Price Adjustments of Breferced Stock for Certain
Dilutive ssoaness, Sphits and Combinations. The Conversion Peive of the Proforred Stock
shall be subject to adjustment fom thue 1 time a3 follows:

{ Tesuance ol Additions] Stock below Puvcluse Prigs . I
the Corporation should issue, at any thne aBer the date upon which any shares of Proferred Stock
were first Jesved {the “Purchase Date”™ with respect to such series), any Additions] Stock (s
defined below) withowt consderation or for 2 consideration per shave Jesy than the Conversion
Prive for such series In effect inmediately privr to the issianoe of such Additional Sock, the
Conversion Price for such serles in offeot immediately prior to each such issnanee shall
sutomatically be adfusted as set forth in thds Section 4R, unless otherwise provided fn this
Section 4030

A Prive Adivstment. Whensver the Conversion Prive
is adjusted pursuant to this Section 4D, the Cowversion Price shall be adinsted to a price sgual
tos the purchase prics per shave for such Additions! Stock.

) Definition of *Additlensl Steck”. For purposes of
s Seetion 4d}D, “Addional Steak” shall mesn any shares of Common SMock jssued {or
deemed to have beon Issuad parsuant 1o Sectfon 4EOEHDT by the Corporation after the Purchase

Date} other than

{1} Conumon Stook issued pursuant to stock
dividends, stock splits ar simdlar traensctions, as desoribed in Seotion 4{O(H) hereof

{3y Up o §,000,000 shaves of Comman Stock
issmed or isstable o croployees, officers, sonsultants ot dlesctors of the Corporation or ofher
persons performing services fur the Corporation presuarg to the Corporation’s stock optien plary

3y Conumon Stoek oy Froforred Stock Basuahle
spon exeseise of warrants, notes, or other convertible seowties outstanding as of the date o this
Restated Cortifionte;

{4y Commnn Stook fssued upon sonversion of

the Preforred Stooks and

3 Corumeon Stock fssued or issuable In s publie
eifering prior o or o connection with which all cutstanding shares of Proferest Stock will be

ponverted to Commorns Stock.

(& Uapital stock, or warrants or options ©
purchase capital stock, fssued fn connention with bons fide soqpudsitions, mergers or other

siratepic tonmaciions that are not primaily for the purpoese of ralsing Suanoing, the wems of
which are approved by the Roard of Directos.
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{7y Capitad stock, or options or warranis 1o
parehase capital stock, issued to Snancial instiintions or lessors o convection with commercisl
oredit arangeneads, sgniprnent Snancings, commercial property lease unsactions or shndlae
transsctions, in each case ey approved by the Bosrd of Birectors,

{3} Defermingtion of Consideration, Inthecaseof
the tssuancs of Commaon Stock for cagh, the c&n&i&cmﬁ{m shall be desmed to be the gmount of
cash paid therefor before dedueting any reasonable disconuts, cormnissions or other expenses
allowed, prdd or incurred by the Corporstion for sny underwriting or otharwise i sonnestion
with the issvancs and sale thereofl Tn the case of the issuance of the Conuen Stoek fora
consideration in whole or in piet other than cash, the consideration othey than sash shwdl be
deemed 1o be the fuir value thereof gy determined by the Bosard of Divectors frespective ol any
adeonniing teeatmend.

I Deeped Inuenees of Conpnon Stegk. In the sase
of the isauancs {whether before, on or afiter the apgwiicaeie Parchass Date) of seewdtios or rights
sepvertibde into, or entitling the holder thersol to repsive divectly v indiveet] , ackditionad shares
of Comunon Stock (the “Common 8 autvalents™), the f@iowmg provigions shall apply for
all purposes of this Seetion HdKix

{1y Thesgeregaie pavtiown nuseber of shaves
of Conmrn %imvc deliverable upon conversion, sxohange or exersise i&»ﬁﬁ.\m% g the satisfaction
of any conditions to convertidlity, exchangaability or exercisability, tncluding, without

Himnitation, the p weage of thne, but withouwt nking into sccount potential sotidilation sdinstmends)
of any Common Stock Eguivelents and subssguent conversion, sxchange or sxorcise thereo! shall
be deemned 1o have bren toped o the tioe such seourities were tosued or such Cormaon Sosk
Equivalents were issued and for g consideration equal t the considemtion, I sy, recaived by the
Corporation for auy suoh securities and welated Common Stock Eguivalents {exchuding any cash
reveived on sceoumt of acovoed hnterest or scorned dividends), plus the oinirann additionad
considersgion, if any, 1 be reveived by the Corporation {without taking lato acsownt potential
antidilntion adiustments) vpon the conversion, sxchange ot exerise of say Conunon Stock
FBouivalents (the congideration fn saeh case to by determined in the manner movided i

Rection HHCL

£ In the event of any change I the mumber of

shaves of Comumon Stock deliversble or in the congidetation pryable to the Torporation upont
cenversion, eochangs or exercise of suy Conweon Stock Bquivalents, other than a change
resulting from the antidilutivn provisions thereof the Converston Price of the Freferred Stook, 1o
the extent in suy way affecied by or computed using such Cemunon Mok L\}xm’ wlonds, shadl be
zewmmieé 1o reflect such change, but no futher adivstment shall be made for the actual

issuance of Cornon Stock ov any payment of such considesation npon the conversion, exchange
or sxarcise of such Common Stock Bguivalents.

{3y Upon the feominntion or expination of the
sonvertibility, sxchangeability or exerciseldity of any Qommon Stock Bgnivaleuty, the
Conversion Price of the Preforrad Stook, © the extent in any way affected by or comprated using
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sioh Comumon Stoek Eguivalonts, shall be reconuputed o reflect e tsnmrnce of ondy the sumber
of shaves of Conymon Sock {and Corunon Stock Boutvalents that remain convertible,
exchangeable or exercisable) sctually tssuad upon the conversion, exchangs or exercise of such
Coromon Stock Bauivalens.

{4} The number of shares of Cominon SMock
desmed isstied and the consideration deamed pid therefor pursuant to Section SGHEHEN ) shell
be appropeiately adiusted o reflect any change, termination or expiration of the {ype desweibed in
sither Nection AN or 4(@HENG)

(Y Neluocreassd Conversien Prive. Notwithstanding
any other provisons of this Section (AN, exeept 1o the Heolied extent provided Tor in Sections
HAOEKDRR) and ADENG), ne adhstoent of the Conversion Price pursuat to ts
Seotion 40341 shall have the offoot of tnorsastng the Covversion Price gbove the Cowversion
Prive in effect numediately prior fo such adjushnent,

{3ty Stock Splits and Dividends. In the event the Corporation
shonld at any thae afier the Purchase Date fix a vecord date for the effectuation of a splitor
subdivision of the cutstanding shares of Common Stock or the determination of holderes of
Connnon Stock entiiled 1o rovaive & dvidend or other detribution payable in additionad steves of
Common Stock or Common Stock Equivalents without papnent of aoy consideration by such
holder for the additional shares of Coramon Stock or the Common Stock Eguivalents Gncluding
the additional shares of Commen Mok lssuable upon conversion or axerddse thereod), then, s of
such revord date {or the date of such dividend disiribution, split or subdivision I no record date i3
fixedy, the Conversion Price of the Prefbresd Stock shall be appropriately decreased so that the
nunber of shares of Conunen Stock tsuable on conversion of each shewe of such series shall be
fncreased fn proportion to such Increase of the aggregote of shares of Covanon Btock outstanding
and those issuable with sespect to sueh Cornraon Stock Equivalonts with the nutuber of shaves
fasuable with respeet o Common Stook Equivalents determined fom time 1o thue In the axensy
provided for deemed Ixsanoes fn Section HAEHDN

{1y RBeverse Stock Splis, I the number of chares of Commog
Stock owtstanding of any time after the Purchase Date is decrensed by » connbination of the
outstanding shares of Comunon Stock, then, fHllowing the reeord date of such corbingtion, the
Canversion Price for the Preferred Stock shuall be appropeiately Inoreased so that the namber of
ghares of Common Stook lssuable on conversion of sach share of such seres shall be deeveased
in proportion to such decrease n oulstanding shares,

{e&}  Other Distributions. In the evert {he Curporation shall declwe 8
distribution {other then a subdivision, combination oy merger ov sale of assets trassaction
provided R slsewhers to this Section 4 o in Section 2 of this Acficle IV(B)) payable in
securities of uther persons, ovidences of ndebtedness jssued by the Corporation o other persony,
asaets (exoluding cash dividends} or optiors o sights not referved o in Seetion 40D or HAXD,
then, in sach such oase for the purpose of this Section 4{g), the holdors of Proforred Stocy shall
be entitled to 8 proportionste share of aoy such disteibution m though they were the holders of the
mimber of shares of Common Sock of the Corporation into which thelr shares of Preferred Stock
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Stock are convertible as of the revord dale Hxed fHr the determination of the holders of Conunon
Stock of the Corporstion sntitled fo reoeive such disiribution,

{f}  Beeapitalizations. Ifstany o or from thme o tine there shall
be a recaphialization of the Common Mook {other than & subdividon, combinstion o merger oF
sale of assaty transaetion provided for elsewhers in this Section 4 or in Seotion 2 of this
Article IVB)) provision shall be made so that the holders of the Preferred Stock shall thereafier
be entitled {0 receive upon conversion of such Preferred Stock the manber of shares of stock or
other sevurities or propety of the Corporation or otherwiss, o which & holder of Common Stock
deliverable upon conversion wonld have boen wntitled on such recapitalization. T any suech case,
approptiste adjustiment shall be made ju the applicstion of the wovisions of this Section 4 with
respest to the rights of the holders of such Preforred Stock after the revapitalization to the end
that the provisions of this Sectton 4 {Including adjustment of the Converston Price then in effect
and the nureber of shares prrchasable npon conversion of such Preferred Stock) shall be
apphicable aftor that event and be as neardy equivalent as practivale,

{3y  NoFractional Shares sud Ceriificate as te Adivziments.

{1 Mo fractional dures shall be issued npon the conversion of
any shawe or shares of the Prafired Sk, send the number of shaves of Convron Soek w be
issued shall be rounded down to the neseest whole sheve. The number of shaves izsuable upen
such ponversion shall be detenuined o the basls of the totel number of shares of Preferred Stock
the holder is at the thme converting nte Conunon Kook and the number of shares of Copuron
Stock tssugble upon such sggregate copversion. I the conversion woald result it any factional
share, the Corporation shall, in Heu of laning any such fractiosad share, pay the holder theveof an
amow in cash egual to the falr macket value of such Factiondl shave on the date of conversion,
gy determined in good fhith by the Board of Directars,

iGn Upon the ocongregee of each adhwiivent or readfostment of
the Conversion Price of Prefrved Stock puesosnt to this Scotion 4, the Corporation, atits
gxpenss, shadl proviptly compete such sdiustent o readiiniivent I awoordancs with the tevos
hereol and prepave snd foodsh to cach holder of such Prefiered Stock o cortificate selting forth
such adinstonent or readinstment and showing {n duiail the froly opor which such sdjushment ¢
readiustment is based. The Corporation shall, upon the written regnest at sny Hime of any holder
of Praferred Stock, furmdsh or causs 1o be fuenished fo such holder o ke cortifivate setting forth
{A) such adiustaent and veadivstment, (B the Conversion Frive for the Prefomed Block at (e
time in effect, and () the number of shares of Common Stock and the amount, i any, of othey
property widch at the time would by recsived upon the conversion of a share of the Protowred
NHE S

Yy Notives of Hecord Dade. o the svent of any takdng by the
Corpormtion of = record of the holders of any olass of seawities for the parposs of deteraining the
holders thereof who sre entitled 0 recaive any dividend (other thaw 8 cash dividend} or other
distribution, auy right 1o subseribe for, prchase or otherwise anguirg any shares of stock of ey
cluss or sy other securifies or property, or o recelve any other dpht, te Corporation shall madl
to sach holder of Preforred Stock, at least 10 days prior i the date specified therain, & natice
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spevifving the date on which any such record 120 be teken for the purposs of such dividend,
distribution or right, and the amount and character of such dividend, distribution or right.

{3 Rewsrvation of Stock Tssuable Upon Conversive. The
Corporation shall at all Hues reserve and keep svailable out of ity authorized bt nnissasd sharss
of Cananon Stock, solely for te purpose of effecting the conversion of the shares of the
Preferred Stock, such munber of #s shares of Common Stock as shall fiom thne to tme be
sufficlent to effvot the conversion of all utstanding shaves of such series of Proforred Stock; angd
if af any time the number of authorized but undesued shaves of Commnon Stock shall sot be
sufficient o effect the conversion of all then sustanding sheres of such series of Predorred Stock,
in addition 1o such other rensedies as shall be gvailable to the holder of such Proforred Siock, the
Corporation: will take such corporale sction as may, in the oplaton of its counsel, be nevessary 1o
increass its authorized byt unissusd shaves of Conunon Stock to such number of shares gs shall
be sufliclent for such preposes, inchuding, without Hmilstion, engsging in best offorts o oblgin
the requisite stockbolder apgroval of any necessary amendment to this Restated Cortifivate,

{13 Moticer. Ay notice required by the provisions of thds Sectiond o
be given 1o the holders of shares of Preferred Stock shall be deemed given if deposited in the
United States matl, postage prepaid, and addressed 1o each holder of record @ his addesss
sppoaring on the books of the Corporation,

0y Waiver of Adiustioent of Conversion Price. Notwithstanding
anything heredn to the conteary, any downward adjostment of the Convarsion Price of the
Preforred Stock nuay be waived by the written consent o vote of hoth () the holders of s mnjority
of the sutstanding Preforrad Stock and §1) Weston Presidio (for o long a8 Weston Presidio holds
any shares of Preforred Stock), sither bofore or afler the Issusnce sausing the sdiustment,
provided that no retroactive welver shall be applicatle affer the converdon of any shate of
Preforrad Stook inte Common Stock horsunder,

S FYotlng Riehts.

{2y Ewcept as expressly provided by this Restated Cortificste ar ms
provided by law, the holders of Preferred Stock shall have the swoe vollng righis a3 the holders
of Cornrpon Btock sud shali be entitfed 0 notice of apy stookholders’ mesting in scoordance with
the Bylaws of the Corporation, snd the holdess of Corunon Stook and the Prafhered Svock shall
vote together as o vingle slass on all mattery. Bach holder of Common Stock shall be enitied 0
one vote for each share of Common Sock held, md coch holder of Profirred Stock shall be
sntitled to the nember of votes egual 1o the number of shares of Corunen Stock bue which sush
shares of Preferred Stook could be converted, Practional votes shall net, however, by pormitied
s sy fractional voting rights avallabde oo an sa-copverted basis {(afler agaregating all shares
intowiich shares of Preferred Stock held by each holder could be converted) shall be rounded to
the nearest whole number (with one-haif belng rovnded upward) '

by Unless othorwise set forth hereln, the number of directors which
gonstitute the Board of Directors of the Corpomation shall be designated fn the Bylaves of the
Cotporation.  Fach director on the Board of Divectors shall have ong vote on all pustters before
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the Bosed of Divestors; provided, however, i & aoy e thers are fower WP Divestors {as
defined in the Tnvestor Rights Agreament) serving on the board than Weston Presidio i entitled
o Sesignate under the nvestor Rights Agreemsnt as fon tinee fo e jo effecy, the WF
Director(s) then serving shall have, In the ageregete, that number of votex egual to the number of
directors that Weston Prestdio Is then cutitled 1o designate and gl other divectors shall continne
10 have only one vole on st metiers before the Board of Directors,

&, Status of Converted Stock. Inthe event auy shares of Preferred Stock
shall be converted pusuant to Section 4 hereof] the shares 8o converted shall be eancelied and
shall not be {ssuable by the Corporation. This Resated Certificate shall be appropriately
amended ©© offect the sorresponding reduction tn the Corporation’s anthorized vapital siock,

E, Repurchase of Shaves. I and to the extent the Corporation may from
tinae to Hine o or bevome subject to certaln provisions of the Califvrnia Corporations Code
prtsuant to the operation of Seotion 2118 thereef, each holder of ae putstanding shave of
Preferred Stook shall be deemed to bave watved applivation of Seetions 502 and 503 of the
Caiifornia Corporstions Code o the repuschase by the Corporation of shares of Conunon Stock
held by cruplovess, officers, directors, consubiants, independet pontractors, sdvisnrs ot oiher
persons performing servives for the Corporation or a subsidiary of the Corporation thet wre
subject to restricted stosk prrchase agreements ot stook option exercize agreerasnts under which
the Corporation has the option to repurchase such sharesy (3) upon the occnrence of certain
everts, such as the ermination of enployment o servives; or (1) puesuant to the Cogporation’s
exorcise of vights of first refusal to repurchase such shares.

(Y Common Steek.

i Dividend Risghts. Bobiect fo the prior vahts of holders of all Slasses o
stock at the time cutstanding having pricr rights as to dividends, the holders of the Common
* Stack shall be sntitled to roveive, when sad as declaved by the Bowed of Divectors, out of any
assets of the Corporation legally gvailable therefor, such dividends a8 may be declared for such
Common Mook from Hime to e by the Board of Directors.

2. Liguidation Rights. Upon the Huoidation, dissolution or windiag up of
the Corporation, or the ocourrence of a Liguidation Transaction, the awsels of the Corporation
shall be distributed as provided in Section 3 of Axtiele IV(B).

3 Veting Risghts. Each bolder of Conmmon Stock shall have the vght to oue
vote por shave of Common Stoek, and shall be emitled o notice of suy stockholders” mesting i
aoeordance with the Bylaws of the Corporadon, and shall be entitled to vode npon such nutters
and in such manter a8 may be provided by law, The number of authorized shares of Commen
Stock may be increased or decreased (but not below the nuraber of shares thereof then
outstandiog) by the affinoative vole of the helders of shaves of steck of the Corporation
ropresenting 2 majority of the votes reprosented by all outstanding shaves of stock of the
Corporation entitled to vote, irespective of the provigions of Section 242(BX2} of the Dadawnes
Generad Corporation Law,
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ARTICLEY

The Board of Divectors of the Corporation s exprossly authorbzed to make, alier or repead
Bylaws of the Corpomtion,

ARTICLE ¥

Electicns of dircctors need sot be by written ballot unless otherwise provided fn the
Bylows of the Uarporation,

ARTICLE VH

{4)  Tothe fullest extont porntdtted by e Delaware General Corporation Law, as the
samne existe or 85 roay hereafter be amended, a divester of the Corporstion shell not be personally
liablks to the Corporation or #ts stockbolders for nopstary damages for breach of Sduciary duty as
a director.

{H)  The Corporation shall indemnify to the fullest extent pernatted by lew wyy person
made o threatened to be roade a party 1© an action of moceeding, whether orindnal, aivil,
administrative o investigative, by reason of the fot tha he, Iis tostalor o Inteslate sy was &
director or officer of the Cosporation or any predecessor of the Corporation, or serves or served &t
any other orerprise a5 g director or officer st the reguest of the Corporstion or suy predecessor
the Corporativn,

{Cy  MNeither any ssnendment nor repeal of tds Article VI, nor the adoption of auy
wovision of the Corporation’s Certificate of Incorporation invonsistent with tids Avticle VI,
shiall eliminate orreduce the effect of s Article VI o resprot of any roatter ooonreing, of sy
aotion or proceeding acoruing or arlalag o that, byt for this Acticle VI, would acorue or eiise,
wriar fo such groendment, repead or adoption of an nconsistent provision”

ARTICLE VI

To the maxinmms extent permitted frogn Hoe 10 e wader the laws of the State of
Delaware, this Corporation ronounces any huerest of expectancy oFf the Carpomtion i, erin
being offorad s opportunity 1o participate In, business opportuniies that sare fom thue to time
presersted to s offioers, directors or stookholders, other than those officers, directors or
stockholders who are smployess of this Corperation, No amendeacd o ropes! of tds Article ¥
shall apply 10 or have any offoet on the Babiliy o alleged Ualality of sny officor, dirootar o
stockholder of the Corporation for or with respest to any sppertunttios of which such officer,
dirsetor oy stockholder bocomes aware prior 1o snch amendment or repeal.
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Bixte of Selaware
Saoretary of Stads
Divisdon of Sorporstic
Dadivered P8:3¢ PY 0828530304
FIIED 8834 8 OR/28/72014

CERTIFICATE OF AMENDMENT 0 HHIIRISS6 - 3055652 FIIX

QF
AMENDED AND RESTATRD CERTIFICATE OF INCORPORATION
OF
YITRIA TECHNOLOGY, N

Vita Technodogy, Tov, @ Delavars corpoeation, dous hereby sty that the following
anendment © the orporation’s Amandad ad Reststed Contifioste of Bworporation hay been
duly adopted In socordanor with the provishms of Seetion 242 of dw Delaware Coners
Corporstion Law, with the approved of sash smendment by the sorporntion’s stockhioldens huving
been given by written consent without & mevting In sccondsnce with Sections 22868 and 242 of
the Delanare Genersl Corporafion Laww

Article TV(AT of the Ameaded snd Restated Cortifionts of Invorporstion, relsting o the
awborized shares of the corporation, in smended to read in s extivety 85 Solloves

* Slnssns of Srack. The Corpomtion is suthorized to issue two tasess of
stock to be desipnated, sespentively, “Convone Stock™ and “Preforred
Stock™ The total numbey of shares which the Comporation it antheriyed 1o
I iy BRD00.000 sheres, exch with 8 par vabue o $0.00 per Stuwe
Seveuty Million {73,000000) dwaves shall b Common Stock and Ten
Hifiey (10,000,008} shaves shall be Profirred Staek®

N WITKESS WHEREOF, swid corportion has cxused this Cenifioat of Amendment o
be signed by s duly suthorized officer dhis 2 day o Sogas, 2014, aud the foveguing Son
atsted hovedy are tue sl Soveresy,

VITRIA TECENOLOGY, INC,

By ?&@i‘@”&“’w}
JoMss Chendd Feseident

ol SRR SN RN SH

TRADEMARK
RECORDED: 09/08/2017 REEL: 006150 FRAME: 0057



