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THE COMMONWEALTH OF MASSACHUSETTS

ARTICLES OF ORGANIZATION
(General Laws, Chapter 1568)

T hereby cextify thas, upon examipation of these Astcies of QOrganiza:
tion, duly submited to me, it appears that the provisions of the General
Laws relauve to the organization of corporations have been complied
with, and I hereby approve said articles; and the filing fee in the samount

of § hzvingbeenpaid.aidamduaredemeduohzvcbefn
flled with me this _ . dayof 19
Effective dave:

WIOLLIAM FRANCIS GALVIN
Secresary of the Commonwealth

FILING FEE: Onc tenth of ane percent of the total auchorized capival
stock, bur not less than $200.00. For the purpose of filing, sharcs of
stock with a par value less than §1.00, or na par stock, shall be deemed
1o huve 3 par value of $1.00 per share.

TO BE FILLED IN BY CORPORATION
FPhowcopy of document o0 be sent to-

Jonachan C. Guegst, Esq.

Perking, Smith & Cohen, LLP
One Bgacon Strest
Boston, MA 02108

Teephone: _L17-8%4~4000
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Dec-29-98 02:56pm  From-PERKINS, SMiTHECOHEN 6178544040 T-548 P.OT/08 F-748

ARTICLE VO

The effective daie of organizanon aof the corporation shall be the daxe approved and filed by the Seoretary of the Commonwealth.
U & Lafer cffective date is desired, specify such date which shall not be more chaa r6#1y d@ys aficr the date of fling.

January 1, 1999
ARTICLE VIl
The information contained in Article VIII is not 2 permanen: part of the Articles of Organization.
a. The street address (post office boxes are not acceprable) of the principal office of the corporation in Massachusens is:
249 River Streer, Cambridge, Massachusetrts 02139
b. The name, residential address and post office address of cach director and officer of the corporation is as follows:

NAME ZESIDENTIAL ADDRESS POST OFFICE ADDRESS
President: Alexander Kanurtch 249 River Sureec Same
Cambridge, MA 02139
Treasurer: Douglas Campbell 11 Park Drive, #33 Sage
Boscon, MA 02215
Qeric Douglas Campbell 11 Park Drive, #33 Same
Boston, MA 02215
Dirccrors: Alexander Kanuch 249 River Serect Sane
Cambridge, MA Q2139
Jason W. Solinsky 249 River Streex Same
Cambridge, MA 02139

Douglas Campbell 11 Park Drive, #33 Same
Boston, MA 02215 .

c. The fscal year (i.c., tax year) of the corporatoa shall end on the last day of the month of: December

d. The name and business address of the resident agenr, if any, of the corposraton is: N/A

ARTICLE IX

By-laws of the corporation have been dlﬂyadopmdandmcprcadent. wreasurer, cerk and directors whose names are set forth
above, have been duly clecuexl.

r

IN WITNESS WHEREOF AND UNDER THE PAINS AND PENALTIES OF PERJURY, /s, whose signaturegup appeas below as
incorporatorigand whose nametay and business axxmxienval addressiex) are deardy yped or printed bencath each signature
do herehy associate with the iareanon of forming this corporation under the provisioas of General Laws, Chapter 156B and
do hereby sign these Arucies of Organizanon as incorporstonga chis day of _December .19 98 ,

Linda D. Weper, Incorporator
Perkins, Swmith & Cohen, LLP
Ong Beacon Streel
Boston, MA 02108

Note: [f AR ex334iRg cOvporation is ucting A% inCorporator, (ype tx ibe ¢xacy name of tbe corporaiion. ibe RAxe or ober furisdicrion where

i Was Imcorporaitd, 1be seme of be PurTson SIgRINg on bebalf of a4 corporasion and tbe titis be/sbe bolds or otber autbority by vobich
spch action 33 1ahen
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LISPowerSolutions Corporation
Contipuation Page VI A

ARTICLE VI (continued)

Other lawful provisions for the conduct and regulation of the business and affairs of
the corporation, {or its voluntary dissolunon, or for limiting, defining, or regulating the
powers of the corporation or of its direciors, or siockholders, or any class of stockholders:

(a)
b)

(<)

(d)

(¢)

Meetings of the stockholders may be held anywhere in the United Srates.

The corporation may be a parmer in any business enterprise it would have
the power 1o conduct by itself.

No director shall be personally Liable to the Corporation or its stockholders
for monetary damages for breach of fiduciary duty as a director
notwithstanding any provision of law imposing such liability; provided
however, that this provision shall pot eliminaie the liability of a director, to
the extent that such liability 1s imposed by applicable law, (i) for any breach
of the director’s duty of loyalty 1o the Corporation or its stockholders, (ii)
for acts or ornissions not in good faith or which involve mntenuonal
misconduct or a knowing violation of law, (1i1) under Section 61 or 62 or
successor provisions of the Massachusents Business Corporation Law, as
incorporated by reference in Section 4 of Chapter 1568 of the
Massachusetts General Laws, or (iv) for any wansaction from which the
director derived an improper personal benefit. This proviston shall not
eliminate the liabitity of « direcior for any act or omission occurring prior to
the date upon which this provision becomes effective. No amendment to or
repeal of this provision shall apply 10 or have any effect on the liability or
alleged liability of any director for or with respect to any acts or omissions
of such director occurring prior to such amendment or repeal.

The directors of the Corporation may make, amend or repeal the by-laws in
whole or in part, except with respect to any provision thereof which by iaw
or the by-laws requires action by the stockholders.

The directors may specify the manner in which the accounts of the
Corporation shall be kept and may determine whar constituies net earnings,
profits and surplus, what amounts, if any, shall be reserved for any
corporate purpose, and what amounts, 1f any, shall be declared as
dividends. Unless the board of directors otherwise specities, the excess of
the consideration for any share of its capital stock with par value issued by it
over such par value shall be surplus. The board of directors may allocate o
capifal stock less than all of the consideration for any share of its capital
stock without par value issued by it, in which case the balance of such
consideration shall be surplus. Al surplus shall be avaifable for any
corporate purpose, including the paymeni of dividends.
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Dec-22-98 02:55pm  From-PERKINS,SMITH&COREN 6176544040 T-848 P.05/08 F-748

USPowerSolurions Corporation
Conty o) Page IVB
ARTICLE 1V {(contigued)

() As soon as pracricable after a conversion has been effected, the
Corporauon will deliver to the conventing holder:

) a ceriificare or centificases representing the number of whole
shares of Class A Comunon Stock issuable by reason of such conversion, in such
name or names and such denomination or denominations as the converting holder
has specified, and

(u) a certificate representing any shares of Class B Common
Stock (including any fraction of a share of Class B Common Stock) which were
represented by the certificate or certificates delivered to the Corporalion in
connection with such conversion but which were not converted.

(B The issuance of cectificares for shares of Class A Comnmon Srock
upon conversion of Class B Common Stock will be made without charge to the
holders of such Class B Common Stock for any issuance tax in respect thereof or
other cost incuired by the Corporation in connection with such conversion and the
related issuance of shares of Class A Comumon Stock.

(e) The Corporation will not close its books agaiast the transfer of Class
B Common Stock, or of Class A Common Stock issued or issuable upon

conversion of Class B Common Stock, in any manner which interferes with the
umely conversion of Class B Common Stock.

Suhdivision ar Combination of Commuon Stock

If the Corporation at any time subdivides (by any stock split, stock dividend or
otherwise) its outstanding shares of Class A Commoan Stock into 4 grearer number
of shares, the Conversion Price in effect immediately prior to such subdivision will
be proportionately reduced, and if the Corporation at any ime combines (by reverse
stock split or otherwise) its ouistanding shares of Class A Common Stock into a
smaller number of shares, the Conversion Price in effect immediately prior 10 such
combination will be proportionately increased.
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Dec-29-98 02:54pm  From-PERKINS,SHMITHLCOHEN 6178544040 1-648 P.04/08 F-749

LSPowerSolutions Corporation

optinuatio

The C ration is authorized 10 issue 1,000,000 shares of Commeon Stock, of
which 800,000 shares are designated as Class A Common Stock and 200,000
shares are designated as Class B Common Siock. The holders of shares of Class A
Common Stock shall vote together as a class, and the holders of shares of Class B
Common Stock shall vote together as 4 class. Subject 10 the foregoing and the
following proviso, the preferences, qualifications, rights and Erivileges of shares of
Class A Common Stock and shares of Class B Common Stock shall be identical in
every respect, provided, however, that (i) each share of Class B Common Stock
shall be conventible into six (6) shares of Class A Common Stock at any time prior
to January 1, 2009, upon payment of the conversion price (the “"Conversion
Price™), (1) no modification of such conversion right shall be effective excepr with
the consent of two-thirds of the issued and outstanding shares of Class A and Class
B Common Stock, and (iii) the holders of two-thirds of the ourstanding shares of
Class B Comman Stock shall have the right 1o authorize, if needed, additional
shares of Class A Common Stock as may be required in order 1o have sufficient
addirional authorized shares of Class A Cornrnon Srock for issuance upon exercise
of the cenversion right. The Conversion Price will equal $2,000 per share of Class
B Common Stock being converted, unless modified in connection with the
provisions under “Subdivision or Combination of Common Stock”, below.

The conversion of shares of Class B Common Stock into shares of Class A
Common Stock shall be effected in accordance with the following procedure:

(a) Al any ume or from time to time prior to January 1, 2009, the holder
of any shares of Class B Cornmon Stock may convert all or any portion of the
shares of Class B Common Stock held by such holder into the number of shares of
Class A Common Stock equal to the number of shares of Class B Common Stock
to be converted multiplied by six (6) (i.e., each share of Class B Common Stock is
convertible into six (6) shares of Class A Common Stock), with the price for each
such share of Class A Common Siock equal to the Conversion Price divided by six
(6).

() Each conversion of shares of Class B Common Stock will be
deemed 10 have been effected as of the close of business on the date on which the
certificaie or cemificates representing the shares of Class B Common Stock to be
converted have been duly swrendered at the principal office of the Corporation. At
such rime as the conversion of any share of Class B Common Stock has been
effecied. the rights of the holder of such share of Class B Comrmeon Stock as such
holder will cease and the person or persons in whose nume or names any cenlificate
or certificates for shares of Class A Common Stock are to be issued upon such
conversion will be deemed 10 have become the holder or holders of record of the
shares of Class A Common Srock represented thereby.
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The Commontveglth of Wlassachuseus
William Prancis Galvin
Secretary of the Commaonwealth
One Ashburton Place, Boston, Massachusctts 02108-1512

ARTICLES OF ORGANIZATION
(General Laws, Chapter 1568)

ARTICIE X
The exact pame of the: corporation is:

USPowerSolutiona Corporatrion

(l.‘
ARTIQE X
The purpose of the corporabon is 1o engags in the following business activities:
To engage in the design, developmenc, producrion and sale of sofrware
for use by entities including suppliers of electric power,
telecommunicacions and other providers of services in deregulated markets,
and any other acrivity incidental to the foregeing, and to do any and
all acts and things permicted to be done by business corporations under
the provieions of the Massachuserts Business Corporarion Law.

Note If the spacs provided under any arucly or i1ens o 1068 form is & wadirions sball be s& forse on owe s¥de

mrygfficiens,
anly of separate 8 1/2 x 11 sbews of paper with & Ut margin of at least I inch. Additions 10 more than one arvicle may be
made os a single sheet 50 long ay ewch arvicle reguinng cach addision 1 ciearly indicated.
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ARTICIE W
State the toral pumber of shazes and par value, if any, of each class of stock which the corporation 15 authorized 10 issuc
WTTHOUT PaR VALUE WITH PAR VALUE
TYPE NUMBER OF SHARES TYFE NUMBER OF SHARES PAR VALUE
Common: 800,000 Class A Common: - - - -
200,000 Class B
Preferred: - - Preferred: - - - -

ARTICLE ¥V
If more than one class of stock is authorized, stare a distinguishing designation for each cjass. Prior 1o the issuance of any
shares of a class, if shares of anather class are outstanding, the corporation must provide a description of the preferences,

voting powers, quslificarions, and special of relarve rights or privileges of that class and of each other class of which shares
are owrstanding and of each senies then established within any class.

K

Please see Comrinuation Page IV attached herevo.

ARTICLEV
The rosuictions, il agy, umposed by the Anicles of Organization upon the transfer of shares of stock of any class are:

None; however, shares of stock of the Corporarion may be subjected to
restricrions on the transfer thereof under duly adopred By-lLaw provisiouns
and/or under any agreewent to which rhe Corporatrion shall be & party.

ARTIGAE VI
“*Other lawful provisians, if any, for the conduct and regulaton of the business and alfairs of the corporation, for 15 voluntary

dissolution, or for lisniting, defining, or regularing the powers of the corporation, or of its dircctors or stockholders, or of any
class of stockholders:

Please see Continuation Page VI acttached herero.

=if theve are BO Dro1asions susre “None",
Note: The precoding six (6) srticles are considered 10 be permanast aud may ONLY be chenged by ffling appropridie Arvicies of Amendment
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