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FILED
STATE OF WASHINGTON
AMENDED AND RESTATED

ARTICLES OF Igé‘_‘ORPORATlON - JUL 81998
COMPUTER ADVICE, INC. SECHETARY OF 8are

Pursvant to the provisions of RCW 23B.10.070 of the Washington Busincss
Carporation Act, COMPUTER ADVICE, INC, a Washingten corporation, hereby
amends and restares its Arnicles of Incorporation.

ARTICLE I
NAME

The name of this corperation shall be VERTICLE CONNECTION, INC.

ARTICLE II
DURATION

The duration of this corporation shall be perpetual.

ARTICLE 11
PURPOSES

The purpoaes for which the corporation is arganized are as follows:

: A. To engage in research and development of certain computer software
development and related technology; and

B. To engage in any lawful business, trade or activity permitted under the
Washington Business Corporation Act.

ARTICLE IV
SHARES

l. The totel number of shares which this corporation is authorized to issue is
10,000,000 shares of capltal stock designated as common stoek with a par value of $0.01
per share and 1,000,000 shares of capital stock designated as preferred stock with a par
value of $0.01 per share.

ARTICLE V
PREEMPTIVE RIGHTS

No preemptive rights shall exist with respect to shares of stock or securities
convertble law shares of stock of this corporation.

ARTICLE V1
CUMULATIVE VOTING

The shareholders of this corporation shall not he entitled to cumulative voting at
the clection of any directors.

ARTICLE YU
REGISTERED AGENT AND REGISTERED OFFICE

The registerod agent and registered office of the corporation shall be as follows:

Amended and Restated Articles of Incorporation
of Computer Advice, Inc. - 1
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Registered Agent: Columbia Corporate Services, Inc.
Registered Office: 701 Fifth Avenue, Suite 5701, Seattle, Washington, 98104-7003

ARTICLE VIII
INDEMNIFICATION

1. A director of this corporation shall not be personally liable to the corporation
or its shareholders for monetary damages for conduct as a director, except for liability of
the dircctor (i) for acts or omissions that involve intentional misconduct by the director or
a knowing violation of law by the director, (ii) for conduct violating RCW 23B.08.310 of
the Washington Business Corporation Act, or (iii) for any transaction from which the
director will personally receive a benefit in money, property or services to which the
director is not legally entitled. If the Washington Business Corporation Act is amended
in the furure to authorize corporate action further eliminating or limiting the personal
liability of directors, then the liability of a director of this corporation shall be aliminated
or limited to the full extent permitted by the Washingion Business Corporation Act, as so
amended, without any requirement of further action by the shareholders.

2. The corporation shall indemnify any individual made 8 party to a proceeding
bacause that individual is or was a divector of the corporation and shall advance or
reimburse the reasonable expenses incurred by the individual in advance of final
disposition of the proceeding, without regard to the limitations in RCW 23B.08.510
through 23B.08.550 of the Washington Business Corporation Act, or any other limitation
which may hereafter be enacted, to the extent such limitation may be disregarded if
authorized by the Articles of Incorporation, to the full extent and under all circumstances
permined by applicable law.

3. Any repezl or modification of this Article by the shareholders of this
corporation shall not adversely affect any right or any individual who is or was a director
of the corporation which existcd at the time of such repeal or modification,

ARTICLE IX
RIGHT TO AMEND ARTICLES OF INCORPORATION

This corporation reserves the right 10 amend or repeal any of the provisions
contained in these Amended and Restated Articles of Incorporation in any manner now or
hereafter permitted by law, and the rights of the sharcholders of this corporation are
granted subject to this reservation.

ARTICLE X
INCORPORATOR

The name and address of the incorporator was as follows:
Thomas Hartman

23905 104® Avenue West
Edmonds, WA 98020

ARTICLE X]
APPROVAL OF CERTAIN ACTIONS

Amendment of the articles of incorporation or the bylaws of the corporation,
approval of a plan of marger or share exchange, authorizing the sals, lease, exchange or

Amended and Restated Articles of Incorporation
of Computer Advice, Inc. -2
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other disposition of all , or substantially all of the corporations property authorizing
dissolution of the corporation or any increase in the authorized or {ssued capita) stock of
the Corporation (whether pursnant to Article IV or otherwise), any cancellation,
redemption or purchase by the Corporation of any of its shares, any changes in the rights
attached to any class of its shares; and any other reorganization of the corporation of any
nature shall require o be approved by each voting group entitled to vote thereon hy a
simple majority of all the votes entitled 10 be cast by that voring group.

WHEREAS, the undersigned has caused these Amended and Restated Articles of
Incorporation [0 be execured this $1 & D rec > W97

Amended and Restated Articles of Incorporation
of Computer Advice, Inc. - 3
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L RALPH MUNRO. Secretary of State of the State of Washington and custodian of its seal,
hereby issue this
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COMPUTER ADVICE, INC.

1‘?31 v 73?\1

a Washington Profit Corporation. Articles of Amendment wera filed for record in this
office on the date indicared below.
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Amending and Restating Articles; Changing registered agent/office
to Columbia Corporate Services Inc. 701 Sth Avenue
Suite 5701, Seattle WA 98104-7003; and Changing name to: VERTICLE
CONNECTION, INC.
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Given under my hand and the Seal of the State
of Washington at Olympila, the State Capital
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