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I, SAM REED, Secretary of State of the State of Washington and custodian of its seal,

hereby certify by this certificate that the attached is a true and correct copy of

ARTICLES OF AMENDMENT
of

ONLINE SPECIALTY RETAILING, INC.

Changing name to
GREATFOOD.COM, INC.

as filed in this office on May 14, 1999.

Date:  February 2, 2001

Given under nty hand and the Seal of the State
of Washington at Olympia, the State Capital

SM
Sam Rfed, Secretary of Slate
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I, RALPH MUNRO, Secretary of State of the State of Washington and custodian of its seal,
hereby issue this

CERTIFICATE OF AMENDMENT

to
ONLINE SPECIALITY RETAILING, INC.
a Washington Profit Corporation. Articles of Amendment were filed for record in this

office on the date indicated below.

Changing name to GREATFOOD.COM, INC.

UBI Number: 601 654 548 Date: May 14, 1999

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

\m
Ralph Bnro, Secreery o 817327-9
sy
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ARTICLES OF AMENDMENT FILED

STATE OF WASHINGTOM
OF
MAY 14 1993 ﬂw\
ARTICLES OF INCORPORATI 4 0
'TON OF SEC‘}{‘E‘%’:‘R%“S?%TATE

ONLINE SPECJALTY RETAILING, INC.

Pursuant to RCW 23B.06.020, the undersigned officer of Onli i ili
Purs \ ; . the 1 | r nline Specialty Retailing, Inc.,
a Washington corporation (the "Corporation”), does hereby submit for filing these a.rti%:les of

amendment:

FIRST: The name of the corporation is Online Specialty Retailing, Inc.

SECOND: Article I of the Articles of Incorporation of the Corporation is hereby amended
to read as follows: "The name of the Corporation is GreatfFood.com, Inc.” o

' THIRD:_ 1,384,615 shares of the authorized shares of Preferred Stock are hereby
designated "Series C Preferred Stock” (the “Series C Preferred”). Certain other capitalized terms

used herein are defined in Section 9 hereof.

The rights, preferences, privileges, restrictions and other matters relating to the Series C

Preferred are as follows:

SECTION 1. Liguidation.

1A. General. Upon any liquidation, dissolution or winding up of the

Corporation, the Corporation's assets shall be distributed as follows:

(1) if the Net Proceeds are equal to or less than the aggregate Liquidation Value
of the Series C Preferred, plus all accrued and unpaid dividends on the Series C Preferred, then
such Net Proceeds shall be distributed ratably among ail holders of Series C Preferred;

(i) if the Net Proceeds are greater than the aggregate Liguidation Value of the
Series C Preferred, plus all accrued and unpaid dividends, then such Net Proceeds sbal) be
distributed as follows: (a) an amount equal to the aggregate Liquidation Value of the Series C
Preferred, plus al] accrued and unpaid dividends, shall be distributed ratably among all holders
of Series C Preferred; and (b) after the distribution set forth in clause (3), the remainder of such
Net Proceeds shall be distributed (X) first, ratably among all holders of Junior Securities in an
amount sufficient to return to such holders an amount equal to the original price paid by such

-1-
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holders for their shares (y) second, ratably among all holders of C i

‘ . ommon Stock in an amount
sufficient to return to such holders their cost basis.in the shares, and (z) third, to all holders of
Common Stock and the Series C Preferred, ratably on an as-convertad basis.

Miscolution le ‘ Notice. The Corporation shall mail written notice of such liguidation
1ssolution or winding up, not less than 10 days prior to the payment date star rei '
record holder of Series C Preferred. i staied therein, to each

SECTION 2. Cumulative Djyidends.

. Dividends on the Series C Preferred shall be cumulative and shall cumulate and accrue on
a semi-annual basis, without interest, at the rate of 8.0% of the purchase price per share per
annum from the date of issue of the Series C Preferred, regardless of whether the Corporation
shall have funds icgally available for such purpose. The holders of the Series C Preferred éhan
be gnritled to receive, when, as and if declared by the Roard of Directors, out of funds legally
available for such purpose, cumulative dividends at the rates specified above.

SECTION 3. Redemptions.

’ 3A. Mandatory E_ edemption. If requested in writing by holders of a majority
of the Series C Preferred at any time after May 14, 2004, the Corporation shall redeem. with
funds legally availablc therefor, ali shates of Series C Preferred at a price per share equal to the

Liguidation Value thereof, plus all accrued and unpaid dividends thereon (the “Redemption Price”)
as follows:

m onc-third of the shares of Series C Preferred on the date stated in such
written request, which date shall not be earlier than May 14, 2004;

(i)  an additional one-third of such shares on the first anniversary of such date;
and

(iii)  the final one-third of such shares on the second anniversary of such date
(each of the dates in (i)-(iii) being referred 10 as a “Redemption Date").

1B.  Surrender of Certificates. Ten days prior to cach Redemprion Date, the
Corporation shall mail written notice (the “Redemption Notice”), postage prepaid, to each holder

of record of Series C Preferred, at such holder’'s address as shown on the reCOITd.S of 1_.he
failure to give such Redemption Notice

Corporation; provided, howevert, that the Corporation's ‘ _ '
sha?l) in no wf} affect its obligarion to redeem the Prefgrrcc.l Stock as provided in Secrion 3A
nereof. The Redemption Notice shall contain the following information:

SEAI-I1R4616.4 15134-1
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(i) The number of shares of Series C Preferred held by the holder which shall
be redeemed by the Corporation on such Redemption Date pursuant to the provisions of
Section 3A; '

(i) the Redemption Date; and

(ii)  the address at which the holder may surrender to the Corporation its

Jiach holder of shares of Series C Preferred to be redeemed shall surrender the certificate
or certificates representing such shares to the Carporation at the place specified in the Redemption
Notice on or before the Redemption Date designated in the Redemption Notice (provided that
failure to surrender a stock certificate shall not prevent the redemption of the underlying stock),
and thereupon, the applicable Redemption Price for such shares as set forth in this Section 3 shall
be paid to the order of the person whose name appears on such certificate or certificates. Each
surrendered certificate shall be canceled and retired and a pew certificate, representing the
remaining, unredeemed shares of Series C Preferred, if any, shall be issued to the holder of such
shares.

3C. Dividends After Redemption Date. No share of Series C Preferred is
entitled to any dividends accruing after the date on which the Liquidation Value of such share,
plus all accrued and unpaid dividends thereon, js paid to the holder thereof. On such date all
rights of the holder of such share shall cease, and such share shall not be deemed to be

outstanding.

3D. Redeemed or Otherwise Acquired Shares. Any shares of Series C Preferred

which are redeemed or otherwise acquired by the Corporation shall be cancelled and shal) not be
reissued, sold or transferred.

. . . . . The
3k cerued Dividends t be Paid P to A 10n.
> Series C Preferred, unless all dividends accrued on the

i ot redeem any ( ,
i Soriss C h the immediately preceding Redemption Date have been

outstanding Series C Preferred throug
paid in full.

[ 1 '3 ilable
2 IS Legally jlabje. If the funds of the Corporaiion legally availa
- oo YT n Date are insufficient to redeem

for a redemption pursuant to RCW 23B.06.400 on a Mmptlfed e e e e
the total number of shares of Series C Preferred s_ubmmcd fqr cm% ,f Whok éhares ich e
legally available will be used to redeem the maximum possible number of whi :

[k | 1)

among the bolders of such shares.
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SECTION 4. Voting Rights.

The holders of the Series C Preferred shall be entitled to notice of all shareholders
meetings in accordance with the Corporation’s bylaws and shall be entitled to vote on all matters
submitted to the shareholders for a vote together with the holders of the Common Stock voting
together as a single class with each share of Common Stock entitled to one vote per share and each
share of Series C Preferred entitled to one vote for each share of Common Stock issuable upon
conversion. of the Series C Preferred at the time the vote is taken, except as otherwise provided
herein or by Jaw.

At any time prior to the closing of the Corporation’s Qualified Public Offering, the holders
of Series C Preferred, voting as a separate class, shall be entitled to elect one director (the
“Series C Director”). At any annual or specia] meeting of the Corporation (or in a written
consent in lieu thereof) held for the purpose of electing directors, the presence in person or by
proxy of the holders of at least 2 majority of the then outstanding shares of Series C Preferred
(voting together as a separate class) shall constitute a quorum for the election of the Series C
Director. The holders of at least a majority of the shares of Series C Preferred present in person
or by proxy at any meeting relating to the election of directors (calculated after the determination
of 2 quorum) shall then be entitled to elect the Series C Director.

A Series C Preferred Director may be removed during his or her term of office without
cause, by and only by, the affirmative vote or written consent of at least a majority of the then
outstanding shares of the Series C Preferred (voting as a separate class). A vacancy in a seat held
by a Series C Director shall be filled by the vote of the holders of at least a majority of the shares
of Series C Preferred (voting as a separate class) present in person or represented by proxy at any
meeting at which a quorum of the Series C Preferred is present (calcfula‘lted after the detem:ma:lt;on
of a quorum) or by written consent of the holders of at least a majority of the then outstanding

shares of Series C Preferred (voting as a separatc class).

SECTION 5. Conversion.
5A. Conversion Procedure.

(i) At any time and from time to time, ‘ax'ly holder of st--:riesf Ca: 5;:1‘2;1‘;21 ;ng
convert all or any portion of the Series C Preferred (including any fraction o are) b

iplying the numnber of
son Stock computed by multiplying ' ‘
i number of shares of Conversion k cc e price
S;lCh hotlck)dgrél::;:ened by the Liquidation Value and dividing the result by the Conv
shares | e L1
then in effect. | _
ed to have
i s C Preferred shall be deem: -
o B e ¢ Seneswhich. the certificate or certificates representing

 business on the date on L . e
effccsted‘ > gf lglzfcc::rifio{bb;imceonvemd have been surrendered at the principal office of
the Series . ~ 1
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Corporation. At such time as such conversjon has heen effected, the rights of the holder of such
Series C Preferred as such holder shall cease and the Person or Persons in whase name or names
any certificate or certificates for shares of Conversion. Stock are to be issued upon sucl conversion
shall be deemed to have become the holder or holders of record of the shares of Conversion Stock
represented thereby.

(iii)  The conversion rights of any Series C Preferred share shall terminate on the
Redemption Date for such share unless the Corporation has failed to pay to the holder thereof the
Liquidation Value thereof plus all accrued and uppaid dividends thereon.

(ivi  As soon as possible after a conversion has been effected (but in any event
within ten days in the case of subparagraph (a) below), the Corporation shall deliver to the
converting holder:

(a) a certificate or certificates representing the number of shares of Conversion
Stock issuable by reason of such conversion in such name or names and such denomination
or denominations as the converting holder has specified;

M) payment in an amount equal to all accrued dividends with respect to each
share of Series C Preferred converted, which bave not been paid prior thereto, plus the
amount payable under subparagraph (viii) belJow with respect to such conversion; apd

(c) a certificate representing any shares of Series C Preferred which were
represented by the certificate or certificates delivered to the Corporation in connection with
such conversion but which were not converted.

W) If the Corporation is not permitted under applicable law to pay any portion.
of the accrued dividends on the Series C Preferred being converted, the Corporation shall pay such
dividends to the converting holder as soomn thereafter as fund§ of the Corporation are Jegally
available for such payment. At the request of any such converting holder, the Corporation shall
provide such holder with written, evidence of its obljgation to such holder.

The issuance of certificates for shares of Conversion Stock upon conversion
harge to the holders of such Series C Prefgrrcd fp{
i i i oration in connection witi
i ax in respect thereof or other cost incurred by the Corp : ‘

B e e oyl the nversion Stock. Upon conversion of each

ion and the related issuance of shares of Co . ‘
e Sorion hall take all such actions as are necessary In order

i - tion s :
- of Series C Preferred, the Corpora ] : n ore
i:ai;sure that the Conversion Stock issuable with respect to such conversion shall be y

issued, fully paid and nonassessable.

(vi) _
of Series C Preferred shall be made without ¢

. o F
i 1 i ‘ te with any holder of shares O
viiy The Corporation shal) assist and cooperate ¥ \
Series C Prefer(rcﬂ)required to make any governmental filings or obtain any governmental approva

-5-
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prior to or in conpection with any conversion of shares of Series C Preferred hereunder
(including, without limitation, making any filings required to be made by the Corporation).

(viii) If any fractional interest in a share of Conversion Stock would, except for
the provisions of this subparagraph, be deliverable upon any conversion of the Series C Preferred,
the Corporation, in lieu of delivering the fractional share therefor, shall pay an amount to the
holder thereof equal to the Market Price of such fractional interest as of the date of conversion.

(ix)  If the shares of Conversion Stock issuable by reason of such conversion of
Series C Preferred are convertible into or exchangeable for any other stock or securities of the
Corporation, the Corporation shall, at the converting holder’s option, upon surrender of the shares
of Series C Preferred to be converted by such holder as provided above together with any notice,
statement or payment required to effect such conversion or exchange of Conversion Stock, deliver
to such holder or as otherwise specified by such holder a certificate or certificates representing the
stock or securities into which the shares of Conversion Stock issuable by reason of such
conversion are so convertible or exchangeable, registered in such name or names and in such
denomination or denominations as such holder has specified.

3B. Conversion Price.

(1) The initial "Conversion Price” shall be an amount equal to the average per
share price paid for the Series C Preferred by the holders thereof (the "Conversion Price”). In
order to prevent dilution of the conversion rights granted under this subdivision, the Conversion
Price shall be subject to adjustment from time to time pursuapt to this Section 5.

(11) If and whenever on. or after the original date of issuanf:e of the Series C
Preferred the Corporation issues or sells, or in accordance with Set.:tion 5C is deemed to have
issued or sold, any shares of its Common Stock for a consideration per share less than t'hc
1 ice | i i i ime of such issuance or sale, then forthwith
Conversion Price in effect immediately prior to the time ' chen fortnwith
upon such issue or sale the Conversion Price shall be reduc:._ad to the Conversion Pn;e_ etcrr:;?e d
by dividing (2) the sum of (1) the product dexr:lived by l;nulg;)lsyr:;ufe;hgnggzir;;c;ns‘;fi ;geeined
immediately prior to such issue or sa1<‘e by the number Of h‘ ‘deraf_ion . ;;ny Deemed
Outstanding immediately prior to such issue or sale, plus (2) the cox?mh rati f Cofﬁn;on e
oration upon such issue or sale, by (b) the number 0-1.' shares 0O Commor
‘]'-’)Ye;:l%f Oorgtstanding pimmediately after such is_sue_ or sale; provxd.eddﬂmant‘le t;ui;:u ;nhsilo?es a?;
adjustment in the Conversion Price as a result of any 1ssuance or sale -(or. eer e e e foyees
 ( aggregate of 1 ,600,000 shares of Common Stock to directors, Ot S, emp oyesd
o lto atn of the Corporation pursuant to stock option plans and st_ock owpership p
o COUSUJ-?;H Sm\}cd by the Corporation’s board of directors under which thxc Corporation may
’.S:;:tn;;iiox?spto purchasé or otherwise acquire Common Stock ("Options™), (1;1) up tcivalm algfre]ggagtg
%)f 354,811 shares of Common Stock pursuant to fvarrant agreements outs1:anlc(11r1g1 3; X :zq bin’aﬁons
(as such number of shares is proportionately adjusted for subsequent stock splits, bi

SEAI-184636.4 26134-1 _6_
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and dividends affecting the Common Stock and as such number includes all such employee stock
options and purchase rights outstanding at the rime of the issuance of the Series C Preferred), (iii)
shares of Common Stock issued or issuable upon conversion or in exchange for the Series A
Preferred Stock, Series B Preferred Stock or Series C Preferred Stock (collecrively the
"Preferred"), (iv) shares of Common Stock issued or issuable as a dividend or distribution on the
Preferred, or any other share of Common Stock or other security convertible into or exchangeable
or exercisable for shares of Common Stock that are designated as excluded from adjustment of
the Conversion Price by the vote or written consent of at least a majority of the then outstanding
shares of Series C Preferred.

5C. Effect on Conversion Price of Certain Events. For purposes of determining
the adjusted Conversion Price under Section 5B, the following shall be applicable after the date
of the original issuance of the Series C Preferred:

(i) Issuance of Rights or Options. If the Corporation in any manner grants any
securities convertible into or otherwise exchangeable for Common Stock (“Convertible Securities™)

or Options and the price per share for which Common. Stock is issuable upon the exercise of such
Options or upon conversion or exchange of such Convertible Securities is less than the Conversion
Price in effect immediately prior to the time of the issuance or sale of such Convertible Securities
or granting of such Options, then the total maximum number of shares of Common Stock issuable
upon the exercise of such Options or upon conversion or exchange of the total maximum amount
of such Convertible Securities shall be deemed ta be outstanding and to have been issued and sold
by the Corporation at the time of the issuance or sale of such Convertible Securities or granting
of such Options for such price per share. For purposes of this paragraph, the “price per share for
which Common Stock is issuable” shall be determined by dividing (A) the total amount, if any,
received or receivable by the Corporation 2s consideration for the jssuance or sale of such
Convertible Securities or granting of such Options, plus the minimum aggregate amount of
additional consideration payable to the Corporation upon exercise of all such Options or issuance
or sale of such Convertible Securities, plus in the case of such Options which. relate to Con vE:r.nble
Securities and in the case of Convertible Securities, the minimum aggregate amount of addltl.(?na]
consideration, if any, payable to the Corporation upon the issuanpce of s_al.e or such Con'fre:'mble
Securities and the conversion, or exchange thereof, by (1?) the total maximum ngmber of s] a:nre:
of Common Stock issuable upon the exercise of such.Opt:ons or upon the wnve;sijcin or e;]c: ! éi .
of all such Convertible Securities, including Con.ver.tlb_le Secgntxcs issuable ISPOHI © (z:xgnvzftible
such Options. No further adjustment of the Conversion Pnc; shall be made WS J.enk ¢ ’actuall

\ d upon the exercise of such Optiops or Common StocK 18 y

Securities are actually issue ; lly
issued upon the exercise of such Options or upon. the Conversion or exchange of such Convertible

Securities.

sD. Effect on Conversion Price of Certain Qther E‘tfcnts. For purgosef of
determining the adjusted Conversion Price under Section 5B, the following shall be applicable at
all times after the original jssuance of the Series C Preferred:

SEAI-104636.4 26134.1 -7-
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(0 Change jn Option Price or Conversion Rate. If the purchase price provided

for in any Option, the additional consideration (if any) payable upon the issue, conversion or
exchange of any Convertible Securities, or the rate at which any Convertible Securities arc
convertible into or exchangeable for Common Stock change at any time, the Conversion Price in
effect at the time of such change shall be readjusted to the Conversion Price which would have
been in effect at such ftime had such Option or Convertible Securities originally provided for such
changed purchase price, addjtional consideration or changed conversion rate, as the case may be,
at the time initially granted, issued or sold.

(i1) Treatment of Expired Options and Unexercised Convertible Securities.
Upon the expiration of any Option or the termination of any right to convert or exchange any
Convertible Securities without the exercise of any such Option or right, the Conversion Price then
in effect hereunder shall be adjusted to the Conversion Price which would have been in effect at
the time of such expiration or termination had such Option or Convertible Securities, to the extent
outstanding immedjately prior to such expiration or termination, never been issued.

(ii)  Calculatjon of Consideration Received. If any Common Stock, Option or
Convertible Securities are issued or sold or deemed to have been issued or sold for cash. the
consideration received therefor shall be deemed to be the gross amount reccived by the
Corporation therefor. In case any Common Stock, Options or Convertible Securities are issued
or sold for a consideration other than cash, the amount of the consideration other than cash
received by the Corporation shall be the fair value of such consideration, except where such
consideration consists of securities, in which case the amount of consideration received by the
Corporation shall be the Market Price thereof as of the date of receipt. If any Common Stock,
Option or Convertible Securities are issued 10 the owners of the non-surviving entity in connection.
with any merger in which the Corporation is the surviving corporation, the amount of
consideration therefor shall be deemed to be the fair value of such portion of the net assets and
business of the non-surviving entity as is attributable to such Common Stock, Options or
Convertible Securities, as the case may be. The fair value of any consideration other thar} cash
and securities shall be determined in good faith by the Board of Directors of the Corporation.

The number of shares of Common Stock outstanding at
wned or held by or for the account of the Corporation,
or held shall be considered ap issue or sale of Common

(iv)  Treasury Shares.

any given time does not include shares o
and the disposition of amy shares so owned
Stock.

If the Corporation takes a record of the holdea:s of Common
(3) 10 receive a dividend or other distribution payable in
le Securities or (b) to subscribe for or purchase Commoq
then such record date shall be deemed to be the date of
Stock deemed 1o have been issued or sold upon the

(v)  Record Datg.
Stock for the purpose of entitling them

Common Stock, Options or in. Conve_rtib
Stock, Options or Convertible Securities,
the issue or sale of the shares of Common

8-
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declaration of such dividend or upon the making of such other distribution or the date of the
granting of such right of subscription or purchase, as the case may be.

SE.  Subdivision or Combination of Common Stock. If the Corporation at any

time subdivides (by any stock split, stock dividend, recapitalization or otherwise) one or more
classes of its outstanding shares of Common Stock into a greater number of shares, the Conversion
Price in effect immediately prior to such subdivision shall be proportionately reduced, and if the
Corporation at any time combines (by reverse stock split or otherwise) one or more classes of its
outstanding shares of Common Stock into a smaller number of shares, the Conversion Price in
effect immediately prior to such combination shall be proportionately increased.

SF. Reorganization, Reclassificati Consolidation, Merger or Sale. Any
recapitalization, reorganization, reclassification, consolidation, merger, sale of all or substantially
all of the Corporation’s assets to another Person or other transaction which is effected in such a
manner that holders of Common Stock are entitled to receive (either directly or upon subsequent
liquidation) stock, securities or assets with, respect to or in exchange for Common Stock is referred
to herein as an “Organic Change”. Prior to the consummation of any Organic Change, the
Corporation shall make appropriate provisions (in form and substance reasonably satisfactory to
the holders of a majority of the Series C Preferred then outstanding) to insure that each of the
holders of Series C Preferred shall thereafter have the right to acquire and receive, in lieu of or
in addition to (as the case may be) the shares of Conversion Stock immediately therctofore
acquirable and receivable upon the conversion of such holder’s Series C Preferred, such shares
of stock, securities or assets as such holder would have rece¢ived in connection with such Organic
Ch'angc if such bolder had converted its Series C Preferred immediately prior to such Organic
Change. In each such case, the Corporation shall also make appropriate provisions (in for:m and
substance satisfactory to the holders of a majority of the Series C Preferred then outstanding) to
insure that the provisions of this Section 5 and Sections 6 and 7 hereof spal{ thereafter be
applicable to the Series C Preferred (including, in the case of any such consoh‘datwn, .m.ergzr. or
sale in which the successor entity or purchasing entity is other than the Corporation, an 1mme 1atc;
adjustment of the Conversion Price to the value for tl_xe C'ornmor.l, Stoclf reﬂ.ecth by the ter;ns gf
such consolidation, merger or sale, and a corresponding immediate :atdjustm,en't in thle; m;m edr if
shares of Conversion Stock acquirable and receivable t{pon.conversu?n of Stj:nes C re etr")res‘id]
the value so reflected is less than the Conversion Price in effect 1mmedx_ate1.y_ prior 0

idati erser or sale). The Corporation shall not effect any such c;onsqlldaUOH., MErger
consc;h.dat:iwgqn;r:‘gr to the consummation thereof, the successor corporation (if other than the
or sale, unless prior to e ' ger or the corporation purchasing such assets
Corporation) resulting from con.sohda.txon or merger or ! e a Tiosity of the Series C
written instrument (in form satisfactory to the holders of a majority ie S
la?srse‘;'?r(;chlj i’hen outstanding), the obligation. to deliver to each‘ s_u.ch hﬂgﬁrﬁz;sﬁr;i :fexsatt?rj:&
cecurities or assets as, in accordance with the foregoing provisions, s

to acquire.
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5G.  Certain Events. If-any event occurs of the type contemplated by the
provisions of this Section 5 but not expressly provided for by such provisions (including, without
limitation, the granting of stock appreciation. rights, phantom stock rights or other rights with
equity features), then the Corporation’s board of directors shall make an appropriate adjustment
in the Conversion Price so as to protect the rights of the holders of Series C Preferred; provided
that no such adjustment shall increase the Conversion. Price as otherwise determined pursuant to
this Section 5 or decrease the number of shares of Conversion Stock issuable upon conversion of
each share of Series C Preferred. :

5H. Notices.

(1) Upon any adjustment of the Conversion Price, the Corporation shall give
written notice thereof to all holders of Series C Preferred, setting forth in reasonable detail and
certifying the calculation of such adjustment.

(ii) The Corporation shall give written notice to all holders of Series C
Preferred at least 10 days prior to the date on which the Corporation closes its books or takes a
record (a) with respect 10 any dividend or distribution upon Common Stock, or (b) with respect
to any pro rata subscription offer to holders of Common Stock or at Jeast 20 days prior for
determining rights to vote with respect to any Organic Change, dissolution or liquidation.

(iii)  The Corporation shall also give written notice to the holders of Serjes C
Preferred at least 20 days prior to the date on which any Organic Change shall take place.

SI. Mapdatory Conversion. The Corporation may at any time require the
conversion of all of the outstanding Series C Preferred if the Corporation is at such time

consummating a Qualified Public Offering, with such mandatory conversion only to be effe:cted
at the time of and subject to the closing of the sale of such shares pursuant to_such. Qualified
Public Offering; or if the holders of a majority of the outstanding shares of Series C Preferred

elect by affirmative vote or writtent consent to convert.

SECTION 6. Purchase Rights.

If at any time the Corporation graats,
i ts, securities or o
or rights to purchase stock, warran ; :
of any class of Common Stock (the “Purchase nghus >
shall be entitled to acquire, upon the terms apphcal:_»l_e to .suc .
i’urchase Rights which such holder could have acquired if suc

issues or sells any Options, Convertible Securities
ther property pro rara to the record holders
"), then each holder of Series C Preferred
Purchase Rights, the aggregate
holder had held the numl;er o;’
i i - such holder's Series C Preferre

stares of Comvemol S e achlra‘;IlZ :E::fdc?: \t’:ll;:ﬁr;o?fthe grant, jssuance or sale of such

i jal fore the date on whic : : g
gnmfgg‘egg?f@o or, if no such record is taken, the date as of Whlc]:h Pt‘?ec ;:sc;;;ligl;m.
C‘i;;mon Stock ;re to be determined for the grant, issue or sale of such Purcl

-10-
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SECTION 7. istration of Transfer.

The Corporation shall keep at its principal office a register for the registration of Series C
Preferred. Upon the surrender of any certificate representing Series C Preferred at such place,
the Corporation shall, at the request of the record holder of such certificate, execute and deliver
(at the Corporation’s expense) a new certificate or certificates in exchange therefor representing
in the aggregate the number of shares represented by the surrendered certificate. Each such new
certificate shall he registered in such name and shall represent such number of shares as is
requested by the bolder of the surrendered certificate and shall be substantially identical in form
to the surrendered certificate, and dividends shall accrue on the Series C Preferred represented by
such new certificate from. the date to which dividends have been fully paid on such Series C
Preferred represented by the surrendered certificate.

SECTION 8. Replacement.

Upon receipt of evidence reasonably satisfactory to the Corporation (an affidavit of the
registered holder shall be satisfactory) of the ownership and the loss, theft, destruction or
mutilation of any certificate evidencing shares of any Series C Preferred, and in the case of any
such loss, theft or destruction, upon receipt of indemnity reasonably satisfactory to the
Corporation, or, in the case of any such mutilation upon surrender of such certificate, the
Corporation shall (at such shareholder’s expense) execute and deliver in lieu of such certificate a
new certificate of Jike kind representing the number of shares represented by such lost, stolen,
destroyed or mutilated certificate and dated the date of such lost, stolen, destroyed or mutilated
certificate, and dividends shall accrue on the Series C Preferred represented by such new
certificate from the date to which dividends have been fully paid on such lost, stolen, destroyed

or mutilated certificate.
SECTION 9. Definitions.
“Commaon Stock™ means, collectively, the Corporation’'s Common Stock.

ng” means, at any given time, the pumber of
me, plus the number of shares of Common
SC hereof whether or not the Options oOf

*Common Stock Dee ed Outstandj
shares of Common Stock actually outstanding at such
Stock deemed to be ouistanding pursuant to Section
Convertibie Securities are actually exercisable at such time.

he Corporation’s Common Stock; provided

*Conversion Stock » means shares of ti ! t
) le upon conversion of the Series C Preferred

. . : o iscuab
that if there is a change such that the securities issua . ; cf
are issued by an entity other than the Corporation or there 1s 2 change in the clags o_f securities so
issuable, then the term “Conversion Stock” shall mean one share of the security issuable upon

-11-
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conversion of the Series C Preferred if such security is issuable in shares, or shall mean the
smallest unit in which such security is issuable if such security is not issuable in shares.

“Convertible Securities” has the meaning provided in Section 5C.

“Junior Securities” means the Corporation’s Series A Preferred Stock and Series B
Preferred Stock.

“Liquidation Value" of any share of Series C Preferred as of any particular date
shall be an amount equal 10 the average per share price paid for the Series C Preferred Ly the

holders thereof.

“Market Price” of any security means the average of the closing prices of such
security’s sales on all securities exchanges on which such security may at the time be listed, or,
if there has been no sales on any such exchange on any day, the average of the highest bid and-
lowest asked prices on all such exchanges at the end of such day, or, if on any day such security
is not so listed, the average of the representative bid and asked prices quoted in The Nasdaq Stock
Market as of 4:00 P.M., New York time, or, if on any day such security is not quoted in The
Nasdag Stock Market, the average of the highest bid and lowest asked prices on such day in the
domestic over-the-counter market as reported by the Natiopal Quotation Bureau, Incorporated, or
any similar successor organization, in each such case averaged over a period of 21 days consisting
of the day as of which “Market Price” is being determined and the 20 consecutive business days
prior to such day. If at amy time such security is not listed on any securities exchange or quoted
in The Nasdag Stock Market or the over-the-counter market, the “Market Price” shall be the fair
value thereof determined in good faith by the Board of Directors of the Corporation.

“Net Proceeds” means gross consideration paid to the Corporation upon. 2
liquidation event less any commissions or other expenses payable by the Corporation m connection.

therewith.

"Options" has the meaning provided in Section 5B.

“Orgaftic Chapge” has the meaning provided in Section 5F.

a corporation, limited liability
nture, an unincorporated
litical subdivision thereof.

“Person” means,an individual, a partership, a
a joint stock company, a trust, a joint ve

company, an association,
] entity or any department, agency or po

organization and a governmenta

«Purchase Rights” has the meaning provided in Section 6.
“Qualified Public Offering” means the sale in an underwritten public .offeri.ng
registered under the Securities Act of 1933, as amended, of shares of the Common Stock in which
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(1) the aggregate price paid by the public for the shares shal) be at least $10.000,000, and (ii) the
price per share paid by the public for such shares shall be at least (wo times an amount equal 1o
the average per share price paid for the Series C Preferred by the holders thereof.

"Registration Rights Agreement” means the Registration Rights Agreement dated
as of May 17 , 1999 by and among the Corporation and the holders of the Series C Preferred.

SECTION 10. Amendment and Waijver.

No amendment, modification or waiver shall he binding or effective with respect to any
provision hereof without the prior written consent of the holders of at least a majority of the
Series C Preferred outstanding at the time such action is taken; provided that no such action shall
change (a) the amount payable on redemption of the Series C Preferred or the times at which
redemption of Series C Preferred is to occur, without the prior written consent of the holders of
at least 90% of the Series C Preferred then outstanding, (b) the Conversion Price of the Serjes C
Preferred or the number of shares or class of stock into which the Series C Preferred is
convertible, without the prior written consent of the holder of at least 90% of the Series C
Preferred then outstanding or (c) the percentage required to approve any change described in
Clauses (a) and (b) above, without the prior written consent of the holders of at least 90% of the
Series C Preferred then outstanding; and provided further that no change in the terms hereof may
be accomplished by merger or consolidation of the Corporation with another corporation or entity
unless the Corporation has obtained the prior written consent of the holders of at least 90% of the

Series C Preferred.

SECTION 11. Notices.

Except as otherwise expressly provided hereunder, all notices referred to herein shall be
in writing and shall be delivered by registered or certified mail, return receipt l‘eq_ut‘“:sted ‘an.d
postage prepaid, by reputable overnight courier service, cha_mges prepaid, or _by electromc_m_aﬂ. or
facsimile transmission and shall be deemed to have been given when so _maxled. or sent (i) to the
Corporation, at its principal executive offices, attention President; and (ii) to any shareho1dcr,. at
such holder's address as it appears in the stock records of the Corporation (unless otherwise

indicated by any such holder).

THIRD: These Articles of Amendment were duly adopted on. May 14, 1999.

FOURTH: These Articles of Amendment were duly adopted by the B.oard. of Directors,
pursuant to the provisions of RCW 23B.06.020 and RCW 23B.08.210, by written consent of all

of the directors. Shareholder action was not required.
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Executed this H ;bday of VVLM,‘ N , 1999,

Chief Qecutive Officer /0B - Séc

SEAL-184636,4 26134-1

joan 2408 QRFP4 015 TRADEMARK
RECORDED: 02/12/2001 REEL: 2238 FRAME: 0625



