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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
VARONIS SYSTEMS, INC.
Pursuant to Sections 242 and 245 of the Delaware General Corporation Law

Varonis Systems, Inc. (the “"Corporation™), a corporation organized and existing under the General
Corporation Law of the State of Delaware (the "DGCL"), does hereby certify as follows:

1. The name of the Corporation is Varonis Systems, Inc. The original certificate of incorporation of
the Corporation was filed with the office of the Secretary of State of the State of Delawarc on November 3, 2004.

2. This Amended and Restated Certificate of Incorporation was duly adopted by the Board of
Directors of the Corporation (the "Board of Directors") and by the stockholders of the Corporation in accordance
with Sections 228, 242 and 245 of the DGCL,

3. This Amended and Restated Certificate of Incorporation restates and integrates and further amends
the certificate of incorporation of the Corporation, as heretofore amended or supplemented.

4. The text of the Certificate of Incorporation is amended and restated in its entirety as follows:
ARTICLE I: NAME
The name of the Corporation is Varonis Systems, Inc.
ARTICLE II: AGENT FOR SERVICE OF PROCESS

The address of the registered office of the Corporation in the State of Delaware is 1313 N Market Street St,,
Suite 5100, in the City of Wilmington, County of New Castle, 19801, The name of its registered agent at that
addvess is PHS Corporate Services, Inc.

ARTICLE ILI: PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be

organized under the DGCL.
ARTICLE IV: AUTHORIZED STOCK
1. Total Authorized. The total number of shares of stock which the Corporation shall have authority to issue

is 205 million (205,000,000) shares of capital stock, consisting of 200 million (200,000,000) shares of
common stock, par value $0,001 per share (the "Common Stock"), and (i1} five million (5,000,000) shares
of undesignated preferred stock, par value $0.001 per share (the "Preferred Stock").

L Comman Stock. The powers, preferences and rights, and the qualifications, limitations and restrictions, of
the Common Stock are as follows:

a. Each outstanding share of Common Stock will entitle the holder thereof to one (1) vote on each
matter properly submitted to the stockholders of the Corporation for their vote; provided, however,
that, except as otherwise required by law, holders of Common Stock will not be entitled to vote on
any amendment to this Amended and Restated Certificate of Incorporation (including any
Certificate of Designation relating 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
entitlcd, either separately or together as a class with the holders of one or more other such series,
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to vote thereon pursuant to this Amended and Restated Certificate of Incorporation (including any
Certificate of Designation relating to any series of Preferred Stock). -

b. Subject to any prior rights, privileges or preferences of the holders of all classes or series of stock
at the time outstanding having prior rights as to dividends, the holders of shares of Common Stock
shall be entitled 1o receive, when and as declared by the Board of Directors, aut of the assets of the
Corporation legally available therefor, such dividends as may be declared from time to time by the
Board of Directors.

¢ Subject to the prior rights of creditors of the Corporation and the hotders of a}l ¢lasses or series of
stock at the time outstanding having prior rights, privileges or preferences as to distributions upon
liquidation, dissolution or winding up of the Corporation, in the event of any liquidation,
dissolution or winding up of the Corporation, cither voluntary or inveluntary, the holders of shares
of Common Stock shall be entitled to receive their ratable and proportionate share of the
remaining assets of the Corporation. '

d. No holder of shares of Common Stock shall have cumulative voting rights.

e No holder of shares of Common Stock shall be entitled to preemptive or subscription rights.
Preferred Stock.

a. The Board of Ditectors is authorized, subject to any limitations preseribed by the law of the State

of Delaware and without approval of the holders of Common Stock, Preferred Stock or any series
thereof, to provide for the designation and issuance of the shares of Preferred Stock in one or more
series, and, by filing a Certificate of Designation pursuant to the applicable law of the State of
Delaware, to establish from time to time the number of shares to be included in each such series,
1o fix the designation, powers, preferences and relative, participating, optional or other rights, if
any, of the shares of each snch series (including, without limitation, voting rights, dividend rights,
liquidation rights, redemption rights and conversion Tights, senior 1o, junior o ot pari passu with
the rights of the then outstanding classes or series of Preferred Stock or Common Stock or any
future class or series of Preferred Stock or Corimon Stock) and any qualifications, limitations or
restrictions thereof, and 1o increase (but not ahove the total number of authorized shares of the
class) or decrease the number of shares of any such series (but not below the number of shares of
such series then outstanding).

b. The number of autherized shares of Preferred Stock may also be increased of decreased (but not
below the number of shares thereof then outstanding) by the affirmative vote of the holders of at
Jeast seventy-five percent (75%) of the voting power of all the then-outstanding shares of capital
stock of the Corporation entitled to vote thereon, without a vote of the holders of the Preferred
Stock, unless a vote of any such halders is required pursuant to the terms of any certificate of
certificates establishing a series of Preferred Stock. Except as otherwise expressly provided in any
Certificate of Designation designating any series of Preferred Stock pursuant to this Article IV, the
powers, preferences and rights of any new series of Preferred Stock may be designated, fixed and

determined as provided herein by the Board of Direstors without approval of the holders of
Comrmon Stock, Preferred Stock or any series thereof.

Power to Sell and Purchase Shares. Subject to the requirements of applicable law, the Corporation shall
have the power to issue and sell all or any part of any shares of any class of stock herein or hereafter
authorized to such persons, and for such consideration, as the Board of Directors shal) from time to time, in
its discretion, determine, whether or not greater consideration could be received upon the issue or sale of
the same number of shares of another class, and as otherwise permitted by law. Subject to the requirements
of applicable law, the Corporation shall have the power to purchase any shares of any class of stock herein
or hereafter authorized from such persons, and for such consideration, as the Board of Directars shall fram
time to time, in its discretion, determine, whether ar not less consideration could be paid upon the purchase
of the same number of shares of another class, and as otherwise permitted by law.
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ARTICLE V: AMENDMENT OF BYLAWS

Amendment of Bylaws by the Board. In firtherance and not in limitation of the powers conferred upon it
by the laws of the State of Delaware, the Board of Directors shall have the power 10 adopt, amend, alter or
repeal the Bylaws of the Corporatioa. Any adoption, amendment, alteration or repeal of the Bylaws of the
Corporation by the Board of Directors will require the approval of a majority of the Whole Board. For
purposes of this Amended and Restated Certificate of Incorporation, the term "Whole Board" will mean the
total number of authorized directors whether or not there exist any vacancies in previously authorized
directorships.

Amendment of Bylaws by the Stockholders. The stockholders alse will have power to adopt, amend or
repeal the Bylaws of the Corporation; provided, however, that in addition to any vote of the holders of any
class or series of stock of the Corporation required by law or by this Amended and Restated Certificate of
Incorporation (including any Preferred Stock issued pursvant to a Centificate of Designation), the
affimmative vote of the holders of at Jeast seventy-five percent (75%) of the voting power of all of the then-
outstanding shares of the capital stack of the Corporation entitled to vote generally in the election of
directors, voting together as a single ¢lass, will be required to adopt, amend or repeal any provision of the
Bylaws of the Corporation; provided, further, that if the Board of Directors recommends that stockholders
approve such amendment or repeal at such meeting of stockholders, such amendraent or repeal shall require
only the affirmative vote of the majority of the outstanding shares of capital stock entitled to vote on such
amendment or repeal, voting together as & single class.

ARTICLE VI: MATTERS RELATING TO THE BOARD OF DIRECTORS

Director Pawers, The business and affairs of the Corporation will be managed by or under the direction of
the Board of Directors, In addition to the powers and authority expressly conferred upon them by statute or
by this Amended and Restated Certificate of Incorporation or the Bylaws of the Corporation, the directors
are hereby empowered to exercise all such powers and do all such acts and things as may be exercised or
done by the Corporation, subject, nevertheless, to the provisions of the DGCL, this Amended and Restated
Centificate of Incorporation, and any Bylaws adopted by the stockholders; provided, however, that no
Bylaws hereafter adopted by the stockholders shall invalidate any prior act of the directors which would
have been valid if such Bylaws had not been adopted.

Number of Directors. Subject to the rights of the holders of any series of Preferred Stock to elect
additional directors under specified circumstances, the Board of Directors shall consist of not less than one
(1) nor more than fifieen (15) members, the number of which will be fixed from time to time exclusively by
resolution adopted by a majority of the Whole Board.

Classified Board, Subject to the rights of the holders of any series of Preferred Stock to elect additional
directors under specified circumstances, the directors will be divided, with respect 10 the time for which
they severally hold office, into three classes designated as Class |, Class [l and Class 111 (the "Classified
Board").

a. Directors will be assigned to each class in accordance with a resolution or resolutions adopted by
the Board of Directors, with the number of directors in each class to be divided as nearly equal as
reasonably possible.

b, The Board of Directors may assign members of the Board of Directors already in office to the
Classified Board, which assignments will become effective at the same time the Classified Board
becomes effective.

c. The initial term of office of the Class 1 directors will expire at the Corporation's first annual
meeting of stockholders following the closing of the Corporation’s initial public offering pursuant
to an effective registration statement under the Securities Act of 1933, as amendcd, covering the
offer and sale of Common Stock to the public (the "Initial Public Offering®), the initial term of
office of the Class T1 directors will expire at the Corporation’s second annual meeting of
stockholders following the closing of the Initial Public Offering, and the initial term of office of
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the Class 111 directors will expire at the Corporation's third ennual meeting of stockholders
following the closing of the Initial Public Offering.

d. At each annual mesting of stockholders following the closing of the Initial Public Offering,
directors elected to succeed those directors of the class whose terms then expire will be elected for
three-year terms. A director shall hold office until the annual meeting for the year in which his or
her term expires and until his or her successor shall be elected and shall qualify, subject, however,
to prioc death, resignation, retirement, disqualification or removal from office.

L. If the number of directors is changed, any increase of decreasc shall be apportioned among the
classes 50 3s fo maintain the number of directors in each class as nearly equal as possible,

Term and Removal.

e P —————r—— U L LA

8 Each director will held office until such director's successor is elected and qualified, or until such
directors earlier death, resignation, retirement, disqualification of removal from office. Any
director may resig at any time upon notice to the Corporation given in writing or by any
electronic transmission permitted in the Cotporation's Bylaws. Subject to the rights of the holders
of any series of Preferred Stock, no director (including persons elected by the Board of Directors
to §ill vacancies in the Board of Directors) may be removed except for cause and only by the
affirmative vote of the holders of at least seventy-five percent (75%) of the yoting power of the
then-outstanding shares of capital stock of the Corporation then entitled to vote at an election of
directors, voting together as a single class.

b. Any additional director of any class elected to fill 2 vacancy resulting from an increase in the
authorized number of directors constituting the Board of Directors shall hold office for a term that
shall coincide with the remaining term of that class, but in no case will a decrease in the number of
directors shorten the term of any incumbent director,

Board Vacances. Subject to the rights of the holders of any serjes of Preferred Stock, any vacancy
occurring in the Board of Directors for any cause, and any newly created directorship resulting from any
increase in the authorized number of directors, will, unless (a)the Board of Directors determines by
resolution that any such vacancies or newly created directorships will be filled by the stockholders or (b) as
otherwise provided by law, be filled only by the affirmative vote of a majority of the directors then in office,
although less than a quorum, of by a sole remaining director, and not by the stockholders. Any director
elected in accordance with the preceding sentence will hold office for a term expiring at the annual meeting
of stockholders at which the term of office of the class to which the director has been assigned expires or
until such director's successor will have been duly elected and qualified.

ARTICLE VII; DIRECTOR LIABILITY; INDEMNIFICATION OF DIRECTORS AND OFFICERS

Limitation of Liability. No director shall be personally liable to the Corporation or any of its stockholders
for monetary damages for breach of fiduciary duty as a director, except to the extent such exemption from
liability or fimitation thergof is not permitted under the DGCL as the same exists or may hereafter be
amended. If the DGCL is amended hereafter 10 authorize the further elimination or limitation of the
liability of directors, then the liability of & director of the Corporation shall be eliminated or limited to the
fullest extent authorized by the DGCL, as so amended.

.IndemgiﬁcatiOn.l

a. The Corporation shall indemnify its directors and officers to the fullest extent authorized or
permitted by applicable Jaw, as now or hereafter in effect, and such right to indemnification shall
contintue 48 10 a person who has ceased t0 be a director or officer of the Corporation and shall
inure to the benefit of his or her heirs, executors and personal and legal representatives; provided,
however, that, except for proceedings to enforce tights to indemnification, the Corporation shall
not be obligated to indemnify any director or officer (or his or her heirs, executors of personal or
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fegal representatives) in connection with a proceeding (or part thereof) initiated by such person
unless such proceeding (or part thereof) was authorized or consented to by the Board of Directors.

b. The right to indemnification conferred by this Article V11 shall include the right to be paid by the
Corporation the expenses incurred in defending or otherwise participating in any proceeding in
advance of its final disposition upon receipt by the Corporation of an undertaking by or on behalf
of the director or officer receiving advancement to repay the amount advanced if it shall ultimately
be determined that such person is not entitled to be inderanified by the Corporation under this
Article VIL

c. The Corporation may, to the extent authorized from time to time by the Board of Directors,
provide rights to indemnification and to the advancement of expenses to employees and agents of
the Corporation similar to those confersed in this Article VII to directors and officers of the
Corporation, ‘

d. The rights to indemnification and to the advancement of expenses conferred in this Article vl
shall not be exclusive of any other right which any person may have or hereafter acquire under this
Amended and Restated Certificate of Incorporation, the Bylaws of the Corporation, any statute,
agreement, vote of stackholders or disinterested directors or otherwise.

Change in Rights, Any repeal or modification of this Article VTI, or the adoption of any provision of this
Amended and Restated Certificate of Incorporation inconsistent with this Article VIL, shall not adversely
affect any rights to indemnification and to the advancement of expenses of a directof, officer, employeés or
agent of the Corporation existing at the time of such repeal or modification with respect to any acts or
omissions occurring prior to such repeal or modification.

ARTICLE VII: MATTERS RELATING TO STOCKHOLDERS

No Action by Written Consent of Stockholders. Subject to the rights, if any, of any series of Preferred
Stock, no action will be taken by the stockholders of the Corporation except at a duly called annual or
special meeting of stockholders and no action will be taken by the stockholders by written consent.

i . ration. Meetings of stockholders may be
held within or without the State of Delaware, as the Bylaws may provide. The books of the Corporation
may be kept (subject to any provision contained in the DGCL) outside the State of Delaware at such place
or places as may be designated from time to time by the Board of Directors or in the Bylaws of the
Corporation,

Special Meeting of Stackholders. Except as otherwise required by statute and subject to the rights, if any,
of any series of Preferred Stock, special meetings of the stockholders of the Corporation may be called only
by the Chairperson of the Board, the Lead Independent Director (if any), the Chief Executive Officer, the
President or a majority of the Board of Directors, Special meetings of stockholders may not be catled by
any other person or persons.

Advance Notice of Stockholder Nominations and Business Transacted at Special Meetings. Advance
notice of stockholder nominations for the election of directors of the Corperation and of business to be
brought by stockholders before any meeting of stockholders of the Corporation will be given in the manner

provided in the Bylaws of the Corporation. Business transacted at special meetings of stockholders will be
confined to the purpose or purposes stated in the notice of meeting,

ARTICLE IX: CREDITOR AND STOCKHOLDER COMPROMISES

Whenever a compromise or arrangement is proposed between the Corporation and its creditors or any class
of them and/or between the Corporation and its stockholders or any class of them, any couft of equitable
jurisdiction within the State of Delaware may, on the application in a summary way of the Corporation or
of any creditor or stockholder thereof or on the application of any receiver or receivers appointed for the
Corporation under the provisions of §291 of Title 8 of the DGCL or on the application of trustees in



dissolution or of any receiver of receivers appointed for this Corporation under §279 of Title 8 of the
DGCL order a mesting of the creditors or class of ereditors, and/or of the stockholders or class of
stockholders of the Corporation, as the case may be, 10 be summoned in such manner as the said court
directs.

2, If 3 majority in number representing three-fourths (3/4) in value of the creditors or class of creditors, and/or
of the stockholders or class of stockholders of the Corporation, as the case may be, agree to any
compromise or arrangement and to any reorganization of the Corporation as a consequence of such
compromise or arrangement, the sald compromise or arrangement and the said reorganization will, if
sanctioned by the court to which the said application has been made, be binding on all the creditors or class
of creditors, and/or on all the stockholders or class of stockholders, of the Corporation, as the case may be,
and also on the Corporation.

ARTICLE X: AMENDMENT OF CERTIFICATE OF INCORFORATION

The Corporation reserves the right to amend, alter, change or repeal any provision contained in this
Amended and Restated Certificate of Incorporation in the maaner now or hereafter prescribed in this Amended and
Restated Certificate of Incorporation, the Corporation's Bylaws or the DGCL, and all rights herein conferred upon
stockholders are granted subject to such reservation; rovided hawever, that, notwithstanding any other provision of
this Amended and Restated Certificate of Incorporation or any provision of law that might otherwise permit a lesser
vote or no vote, but in addition to any vote of the holders of any class or series of the stock of the Corporation
required by law or by this Amended and Restated Certificate of Incorporation, the affirmative vote of the holders of
at least seventy-five percent (75%) of the voting power of all of the then-outstanding shares of the capital stock of
the Corporation entitled to vote generally in the election of directors, voting together as a single class, will be
required to amend, alter, change or repeal, or to adopt any provision as part of this Amended and Restated
Certificate of Incorporation inconsistent with the purpose and intent of, this Article X (Amendment to the Certificate
of Incorporation) ar Article V (Amendment of the Bylaws), Article VI (Matters Relating to the Board of Directors),
Article VII (Director Liabiliry; Indemnification of Directors and Officers) or Article VIII (Matters Relating to
Stackholders).

AR R ERERERER,



IN WITNESS WHEREOF, the Corleoration has caused this Amended and Restated Certificate of
Incorporation to be executed on its behalf this 5% day of March, 2014,

VARONIS SYSTEMS, INC.

Yakov Faitelson
Chief Executive Officer




