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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.)

SECTIONI
(1-3 MUST BE COMPLETED)

P38647

{Document number of corporation {if known)

1 Progress Software Corporation

(Name of corporation as it appears on the records of the Department of State)

5 Massachusetts 3 04/30/1992 b,
i . . ey —"fl'J_‘
(Incorporated under laws of) (Date authorized to do business i Florida) e -
FRAI - N
R =2 T
S ™
"'\_ I 3
T e e
SECTION.T1 ten WD
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES) L

4. If the amendment changes the name of the corporation, when was the change effected under the laws of

its jurisdiction of incorporation?

5.
(Name of corporation after the amendment, adding suffix "corporation,” “company,” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

(If new name 1s unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting
business in Florida)

6. If the amendment changes the period of duration, indicate new period of duration.

{New duration)

7. 1f the amendment changes the jurisdiction of incorporation, indicale new jurisdiction,

Delaware

(New jurisdiction)

8. Attached is a certificate or document of similar import, evidencins%athe amendment, authenticated not more than
0 days prior to delivery of the application to the Department of State, by the Secretary of State or other official
having custody of corporate reco the ]un?dlmn under the laws of which it is incorporated.

- GL_’
(Signature of'a director, president or other oificer - if in the hands
of a receiver or other court appointed fiduciary, by that fiduciary)

Stephen Faberman Secretary

{Typed or printed name of person signing) {Title of person signing)



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES COF ALL DOCUMENTS ON FILE OF “PROGRESS SOFTWARE
CORPORATION” AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF CONVERSION, FILED THE EIGHTH DAY OF MAY, A.D.
2015, AT 9:05 O'CLOCK A.M.

CERTIFICATE OF INCORPORATICON, FILED THE EIGHTH DAY OF MAY,
A.D. 2015, AT 89:05 O'CLOCK A_M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE SECOND
DAY OF JULY, A.D. 2015, AT 7:34 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, "“PROGRESS SOFTWARE CORPORATION”.

5743582 B8100H
SRH 20150717013

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 10334175
Date: 10-30-15




State of Delaware
Secra of State
Plvision o Coiﬁoratitms
Delivered 09:05 05/08/2015
FILED 03:05 AM 05/08/2015
SRV 150636491 - 5743582 FIIE

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A NON-DELAWARE CORPORATION
PURSUANT TO SECTION 265 OF THE
DELAWARE GENERAL CORPORATION LAW

1. The jurisdiction where the Non-Delaware Corporation first formed is the
Commonwealth of Massachusetts,

2. The jurisdiction immediately prior to filing this Certificate js the Commonwealth
of Massachusetts. L

3 The date the Non-Delaware Corporation first formed is December 31, 1981,

4. The name of the Non-Delaware Corpora-tion immediately prior to filing this

Certificate is Progress Software Corporation,

5. The name of the Corporation as set forth in the Certificate of Incorporation is
Progress Software Corporation.

IN WITNESS WHEREQF, the undersigned being duly authorized to sign on behalf of
the converting Non-Delaware Corporation have executed this Certificate on the 8" day of May,
2015.

By:/s/Stephen H. Faberman
Stephen H. Faberman
Senior Vice President, General Counsel
and Secretary




Stata of Delaware
Secre of State
Division o rations
Delivered 09:05 05/08/2015
FTIED 08:05 BM 05/08/2015
SRV 150636451 - 5743582 FILE

CERTIFICATE OF INCORPORATION
OF
PROGRESS SOFTWARE CORPORATION

Pursuant to Section 102 of the
Delaware General Corporation Law

L

The name of this company is Progress Software Corporation (the “Company™ or the
“Corporation™).

11

The address of the registered office of this Corporation in the State of Delaware is The
Corporation Trust Center, 1209 Orange Street, Wilmington, New Castle County, Delaware
19801, and the name of the registered agent of this Corporation in the State of Delaware at such
address is The Corporation Trust Company.

11

The purpose of this Company is to engage in any [awful act or activity for which a
corporation may be organized under the Delaware General Corporation Law (“DGCL").

IV,

A, This Company is authorized to issuc two classes of stock to be designated,
respectively, “Common Stock” and “Preferred Stock.” The total number of shares which the
Company is authorized to issue is two hundred ten million (210,000,000) shares. Two hundred
million (200,000,000) shares shalt be Common Stock, each having a par value of one-hundredth
of one cent ($0.01) and ten million (10,000,000} shares shall be Preferred Stock, each having a
par value of one-hundredth of one cent ($0.01).

B. The Preferred Stock may be issued from time to time in one or more series. The
Board of Directors of the Company (the “Board of Directors™) is hereby expressly authorized 10
provide for the issue of all of any of the shares of the Preferred Stock in one or more series, and
to fix the number of shares and to determine or alter for each such series, such voting powers,
full or limited, or no voting powers, and such designation, preferences, and relative,
participating, optional, or other rights and such qualifications, limitations, or restrictions thereof,
as shall be stated and expressed in the resolution or resolutions adopted by the Board of Directors
providing for the issuance of such shares and as may be permitted by the DGCL. The Board of
Directors is also expressly authorized to increase or decrease the number of shares of any series
subsequent to the issuance of shares of that series, but not below the number of shares of such
serics then outstanding. In case the number of sharcs of any scries shall be decreased in
accordance with the foregoing sentence, the shares constituting such decrease shall resume the
status that they had prior to the adoption of the resolution originally fixing the number of shares

-1-



of such series. The number of authorized shares of Preferred Stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by the affirmative vote
of the holders of a majority of the voting power of the stock of the Corporation entitled to vote
thereon, without a separate vote of the holders of the Preferred Stock, or of any series thereof,
unless a vote of any such holders is required pursuant to the terms of any certificate of
designation filed with respect to any series of Preferred Stock.

C. Each outstanding share of Common Stock shall entitle the holder thereof to one
vote on each matter properfy submitted to the stockholders of the corporation for their vote;
provided, however, that, except as otherwise required by law, holders of Common Stock shall not
be entitled to vote on any amendment to this Certificate of Incorporation (including any
certificate of designation filed with respect to any series of Preferred Stock) that relates solely to
the terms of one or more outstanding series of Preferred Stock if the holders of such affected
series are entitled, either separately or together as a class with the holders of one or more other
such series, to vote thereon by law or pursuant to this Certificate of Incorporation (including any
certificate of designation filed with respect to any series of Preferred Stock).

V.

For the management of the business and for the conduct of the affairs of the Company,
and in further definition, limitation and regulation of the powers of the Company, of its directors
and of its stockholders or any class thereof, as the case may be, it is further provided that:

A, MANAGEMENT OF BUSINESS.

1 The management of the business and the conduct of the affairs of the
Company shall be vested in its Board of Directors. The number of directors which shall
constitute the Board of Directors shall be fixed exclusively by resolutions adopted by a majority
of the authorized number of directors constituting the Board of Directors.

2. The Company expressly clects to be governed by § 203 of the DGCL.
B. BOARD OF DIRECTORS

Each dircctor shall be elected to held office for a one-year term expiring at the next
annual mecting of stockholders. Each director shall serve until his or her successor is duly
elected and qualified or until his or her earlier death, resignation or removal. No decrease in the
number of directors constituting the Board of Directors shall shorten the term of any incumbent
director.

C. REMOVAL OF DIRECTORS.

Subject to rights of any series of Preferred Stock to elect additional directors
under specified circumstances, or any limitation imposed by law, any individual director or
directors may be removed with or without cause by the affirmative vote of the holders of at lcast
sixty-six and two-thirds percent (66 2/3%) of the voting power of all then-outstanding shares of
capital stock of the Corporation cntitled to vote generally at an election of directors.




D. VACANCIES. Subject to any limitations imposed by applicable Jaw and subject to
the rights of the holders of any series of Preferred Stock, any vacancies on the Board of Directors
resulting from death, resignation, disqualification, removal or other causes and any newly
created directorships resulting from any increase in the number of directors, shall, unless the
Board of Directors determines by resolution that any such vacancies or newly created
directorships shall be filled by the stockholders and except as otherwise provided by applicable
law, be filled only by the affirmative vote of a majority of the directors then in office, even
though less than a quorum of the Board of Directors, and not by the stockholders. Any director
elected in accordance with the preceding sentence shall hold office for the remainder of the full
term of the director for which the vacancy was created or occurred and until such director’s
successor shall have been elected and qualified.

E. BYLAW AMENDMENTS.

1. The Board of Directors is expressly empowered to adopt, amend or repeal
the Bylaws of the Company. Any adoption, amendment or repeal of the Bylaws of the Company
by the Board of Directors shall require the approval of a majority of the authorized number of
directors. The stockholders shall also have power to adopt, amend or repeal the Bylaws of the
Company; provided, however, that, in addition to any vote of the holders of any class or series of
stock of the Company required by law or by this Certificate of Incorporation, such action by
stockholders shall require the affirmative vote of the holders of at Jeast sixty-six and two-thirds
percent (66 2/3%) of the voting power of all of the then-ouistanding shares of the capitai stock of
the Company entitled to vote generally in the clection of directors, voting together as a single
class.

2, The directors of the Company need not be elected by written ballot unless
the Bylaws so provide.

3. No action shall be taken by the stockholders of the Company except at an
annual or special meeting of stockholders called in accordance with the Bylaws, and no action
shall be taken by the stockholders by written consent or electronic transmission,

4. Advance notice of stockholder nominations for the election of directors
and of business to be brought by stockho!ders before any meeting of the stockholders of the
Company shall be given in the manner provided in the Bylaws of the Company.

VI.

A. The liability of the directors for monetary damages shall be eliminated to the
fullest extent under applicable law.

B. To the fullest extent permitted by applicable law, the Company is authorized 10
provide indemnification of (and advancement of expenses to) directors, officers and agents of the
Company (and any other persons to which applicable law permits the Company to provide
indemnification) through Bylaw provisions, agreements with such agents or other persons, vote
of stockholders or disinterested dircctors or otherwise in excess of the indemnification and
advancement otherwise permitted by such applicable law. If applicable law is amended after
approval by the stockholders of this Article VI to authorize corporate action [urther eliminating

-3-




or limiting the personal liability of directors, then the liability of a director to the company shall
be eliminated or limited to the fullest extent permitied by applicable law as so amended.

C, Any repeal or modification of this Article VI shall only be prospective and shall
not affect the rights or protections or increase the liability of any director under this Article VI in
effect at the time of the alleged occurrence of any act or omission to act giving rise to liability or
indemnification.

VIL.

Unless the Corporation consents in writing to the selection of an alternative forum, the
Court of Chancery of the State of Delaware shall be the sole and exclusive forum for (A) any
derivative action or proceeding brought on behalf of the Company; (B) any action asserting a
claim of breach of a fiduciary duty owed by any director, officer or other employee of the
Company to the Company or the Company’s stockholders; (C) any action asserting a claim
against the Company or any director or officer or other employec of the Company arising
pursuant to any provision of the DGCL, the Certificate of Incorporation or the Bylaws of the
Company; or (D) any action asserting a claim against the Company or any director or officer or
other employee of the Company governed by the internal affairs doctrine.

VIIL

A. The Company reserves the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, in the manner now or hereafter prescribed by
statute, except as provided in paragraph B. of this Article VIII, and al! rights conferred upon the
stockholders herein are granted subject to this reservation.

B, Notwithstanding any other provisions of this Certificate of Incorporation or any
provision of law which might otherwise permit a lesser vote or no vole, but in addition to any
affirmative vote of the holders of any particular class or series of the Company required by law
or by this Certificate of Incorporation or any certificate of designation filed with respect to a
series of Preferred Stock, the affirmative vote of the holders of at least sixty-six and two-thirds
percent (66 2/3%) of the voting power of all of the then outstanding shares of capital stock of the
Company eantitled to vote generally in the election of directors, voting together as a single class,
shall be required to alter, amend or repeal Articles V, VI, Vil and VIII.

* % k k



IN WITNESS WHEREOF, this Certificate has been executed on this 8" day of May, 2015

by the undersigned Incorporator of the Corporation.

By: /s/Stephen H. Faberman

Incorporator
Address of Incorporator:
c/o Progress Software Corporation

14 Qak Park Drive
Bedford, MA 01730




State or Delaware
Secre of State

Division o Coxﬁorat.ians
AM 07/02/2015
FILED 07:34 AM 07/02/2015
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STATE OF DELAWARE
CERTIFICATE OF CHANGE OF REGISTERED AGENT
AND/OR REGISTERED OFFICE

The corporation organized and existing under the General Corporation Law of the State
of Delaware, hereby certifies as follows;

1. The name of the corpura[_ion 15 PROGRESS SOFTWARE CORPORATION

2. The Registered Office of the corporation in the State of Delaware is changed to
2711 Centerville Road, Suite 400

(street), in the City of Wilmington, DE ]
County of New Castle Zip Code 19808 . The name of the
Registered Agent at such address upon whom process against this Corporation may be
served is Corporation Service Company

3. The foregoing change to the registered office/agent was adopted by a resolution of
the Board of Directors of the corporation.

By: /s/ Stephen Faberman
Authorized Officer

Name: Stephen Faberman, Secretary

Print or Type



