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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 607.1504, F.S.)

SECTION I
(1-3 MUST BE COMPLETED)

1._Delaware Agile Software Corporation

Name of cofporation as it appears on the records of the Department of State,

2. Delaware

: s - 3. _August 12, 1999
Incorporated under laws of Date authorized to do business in Florida

SECTION II
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation?__ 8/17/99 ) ’

5. Agile Software Corporation

Name of corporation after the amendment, adding suffix "corporation” “company” or "incorporated,” or appropriate abbreviaion, if
not contained in new name of the corporation.

6. If the amendment changes the period of duration, indicate new period of duration.
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I, HARRIET SMITE WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELARARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"AGILE SOFTWARE CORPORATION", A CATLIFORNIA CORPORATION,

WITH AND INTO “DELAHARE AGILE SOFTWARE CORPORATION" UNDER
THE NAME OF "AGILE SOFTWARE CORPORATION®, A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
A5 RECEIVED AND FILED IN -THIS OFFICE THE SEVENTEENTH DAY OF

AUGUST, A.D. 1999, AT 9:02 O'CLOCK .A.M.
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THIS AGREEMENT AND PLAN OF MERGER (the “Metger Agreement™) is entered
into as of Aungust 17, 1999 by and between Agile Software Corporation, a California corporation
{(“Agile Califorria™), and Delaware Agile Software Co:poratmn, a Delaware corporation (“Agile
Delaware™).

WITNESSETH:

WHEREAS, Agile Delaware is a carporation duly organized and existing wader the laws
of the State of Delaware;

WHEREAS, Agile California is a corporation duly organized and existing under the laws
of the State of California;

WHEREAS, on the date of this Merger Agreement, Agile Delaware has authority ta issue
100,000,000 shares of Common Stock, par value $0.001 per shays (the “Agile Delawars Common
Stock™), of which 1,000 shares are issucd and outstanding and ownied by Agile California and
31,175,556 shaxes of Praferred Stock, par value $0.001 per share (the “Apile Delaware Preferred
Stock), of which no shares are issued or outstanding;

WHEREAS, on the date of this Merger Agreement, Agile California has anthority to issue
25,000,000 shares of Commmon Stock (the “Agile California Common Stock™), of which
4,200,025 shares are issucd and outstanding, and 21,175,556 sharcs of Preferred Stock (the “Agile
California Preferred Stock™), of which 11,873,273 shares are issued and outstanding;

WHERTEAS, the respective Boards of Directors for Agile Delaware and Agile California
have determined that, for the purpose of effecting the reincorporation of Agile California in the
State of Delaware, it is advisable and to the advantage of said two corporations and their
shersholders that Agile California merge with and into Agile Delaware upon the terms and
condiiions herein provided; and

WHEREAS, the respective Boards of Dircctors of Agile Delawarc and Agile California,
the shareholders of Agile California, and the sole stockholder of Agile Delaware have adopted
and approved this Merger Agreement;

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth
herein, Agile California and Agile Delaware hereby agree to merge as follows:

1. Merger. Agile Califomia shall be merged with and into Agile Delaware, and Agile
Delaware shall survive the merger (“Merger”), effective upon the date when this Marger
Agreement is made effective in accordance with applicable law (the “Effective Date™).

2. Governing Docyments. The Certificate of Incorpoeration of Agile Delaware shatl
continue to be the Certificate of Incorporation of Agile Delaware as the surviving Corporation.
Article FIRST of the Restated Certificate of Incorporativn of Agile Delaware shall be amended to
read as follows:

PADZR477.1 STATE OF NELANARE
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FIRST: The name of the Corporation i3 Agile Software Corporation. .

The Bylaws of Agile Delaware, in effect on the Effective Datas_ shall continue to be the
Bylaws of Agile Delaware as the swrviving Corporation without change or amendment untit
further amended in accordance with the provisions thereof and applicable laws.

3. Diregtors and Officers. The directors and officers of Agile California shall becoms
the directors and officers of Agile Delaware upon the Effcctive Date and any committee of the
Board of Dirsctors of Agile California shall become the members of such commiitees for Agile
Delaware.

4. Sucgession. On the Effective Date, Agile Delaware shall succeed to Agile
California in the manner of ard as more fully set forth in Section 259 of the General Corporation
Law of the State of Delaware,

5. Further Assurances. From tirne to time, as 2nd when required by Agile Delaware
or by its successors and assigns, there shall be executed and delivered on behalf of Agile
California such deeds and other instruruents, and there shall be taken or caused to be taken by it
such farther and other actior, as shall be appropriate er necessary in order to vest, parfect or
confiom, of record or otherwise, in Agile Delaware the title to and possession of all the property,
interests, assets, rights, privileges, immunities, powers, franchises and authority of Agile
California, and otherwise to carry out the purposes of this Merger Agreement and the officers and
directors of Agile Delawars are fully anthorized in the name and on bebalf of Agile California or
otherwise to take any and all such action and to execute and deliver any and 21l such deeds and
other instniments.

6. Stock of Agile Califormi

a Common Stock. Upoen the Effective Date, by virtue of the Merger and
without any action on the part of the holder thereof, each share of Agile California Cornmon
Stock outstanding immediately prior thereto shall be changed and converted into one fully paid
and nonasseseable share of Agile Delawars Common Stock.

b. Preferred Stock. Upon the Effective Date, by virtue of the Merger and
without any action on the part of the holder thercof, each share of each series of Agile California
Preferred Stock outstanding immediately prior thereto shall be changed and converted into one
fully paid and nonassessable share of Agile Delaware Preferred Stock of an equivalent series.

7. Stock Certificates. ‘On and after the Effective Date, all of the outstarding
certificates which prior to that time represented shaves of Agile California stock shall be desmed
for all pusposes te evidence ownership of and to represent the shares of Agile Delaware stock into
which the shares of Agile California stock represented by such certificates have been converted as
herein provided. The registered owner on the books and records of Agile Delaware or its wansfer
agent of any such outstanding stock certificate shail, until such certificate shall have been
surrendered for ransfer or otherwise accounted for to Agile Delaware or its transfer agent, have
and be entitled to exercise any voting and other rights with respect to and to receive any dividend
and other distributions upon the shares of Agile Delaware stock evidenced by such ouvtstanding
certificate as above provided.

PAV9ZA4TT.1
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. Opiions and Warrants. Upon the Effective Date, each outstanding option, warrant
or other right to purchase shares of Agile Califormia stock, including those options granted under
the 1995 Stock Option Plan (the “Option Plan™) of Agile California, shall be converted into and
become an option, warrant, or right to purchase the identical number of shares of Agile Delaware
stock, at # price per share equal to the exercise price of the option, warrant or right to prrchase
Agile California stock, and upon the same terms and subject to the same conditions as set forth in
the Option Plans and other agreements entered into by Agile Califormia pertaining to such options,
warrants, or rights. A number of shares of Agile Delaware stock shall be reserved for purposes of
such options, warmrants, and tights equal to the number of shares of Agile California stock so
reserved as of the Effective Date. As of the Effective Date, Agile Dejaware shail assume all
obligations of Agile California under agreements pertaining to such options, warrants, and rights,
including the Option Plans, and the outstanding options, warrants, cr other rights, or portions
thereof, granted pursuant thereto.

9. Other Employee Benefit Plans. As of the Effective Date, Agile Delaware hereby
assumes all obligations of Agile California under any and all employee benefit plans in effect ag
of said date or with respect to which employee rights or accrued bepefits are outstanding as of
said date.

10. i i . Forthwith upon the Effective
Date, the One Thousand (1,000) shares of Agile Delaware Common Stock presently issned and
cutstanding in the name of Agile California shail be canceled and retired and resume the status of
authorized and umissued shares of Agile Delaware Corumon Stock, and ne shares of Agile
Delawaye Common Stock or other securities of Agile Delaware shall be issued in respect thereof,

11.  Covenants of Agile Delaware. Agile Delaware covenants and agrees that it will,
on or before the Effective Date:

a. Qualify to do business as a foreign corporation in the State of California,
and in all other states in which Agile California is so qualified and in which the failure so to
qualify would have a material adverss impast on the business or financial condition of Agile
Delaware. In connection therewith, Agile Delaware shall irrevocably appoint an agent for service
of process as required under the provisions of Section 2105 of the Califomia Corporations Code
and under applicable provisions of state law in other states in which qualification is required
hereunder.

b. File any and alt documents with the California Franchise Tax Board
necessary to the assumption by Agile Deiaware of all of the franchise tax labilities of Agile
California

12 Amendment. Atany time before or after approval and adoption by the
stockbolders of Agile California, this Merger Agreement may ba amended in any manner as may
be determined in the judgment of the respective Boards of Directors of Agile Delaware and Agile
California to be necessary, desirable or expedient in arder to clarify the intention of the parties
hereto or to effect or facilitate the purposes and iatent of this Merger Agroement.

PAVS2447T.1
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[3.  Abspdonment. At any time before the Effective Date, this Mecrger Agreement may
be terminated and the Merger may be abandoned by the Board of Directors of either Agile
California or Agile Delaware or both, notwithstanding approval of this Merger Agreement by the
sole stockholder of Agile Delaware and the shareholders of Agile California.

14.  Counterparts. In order to facilitate the filing and recording of this Merger
Agreement, the same may be eXecuted in any number of counterperts, cach of which shall be
deemed to be an original.

IN WITNESS WHEREOF, this Merger Agreement, having first been duly approved by
resolution of the Board of Directors of Agile California and Agile Delaware, is herehy executed
on behalf of each of said two corporations by their respective officers thereunto duly anthorized.

DELAWARE AGILE SOFTWARE
CCORPORATION, a Delaware corporation

Bryan D. Stolle, President

AGILE SOGFTWARE CORPORATION, a
Califomnia ¢orporation

By-
CBfyan D, Stollc, President

PAS24477.1
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CERTIFICATE OF SECRETARY
OF
DELAWARE AGILE SOFTWARE CORPORATION

{a Delaware corporation}

L Thomas P. Shanahan, the Secretary of Delaware Agile Software Corporation, a
Delaware corporation (the “Corporation™), hereby certify that the Agresment and Plan of Merger
to which this Certificate is attached was duly signed on behaif of the Corperation by its President
and was duly approved and adopted by a unanimous vote of the outstanding stock entitled to vate
thereon by written consent of the solc stockholder of the Coarporation dated July 20, 1999,

Executed effective on the goﬁy of July, 1999,

07/ PPAR

Thomas P. Shanahan .
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