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AMENDED AND RESTATED INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Amended and Restated Iniellectual Property Security Agreement is entered i
w ) to as of September 10
1799 by and between IMPERIAL BANK (“Bank™) and S red m . ptember 10,
( Grantor™ ( ) and SYSTEM | SOFTWARE, INC., a Washington corporation

RECITALS

A. ‘ Bank has agreed to make certain advances of money and to extend certain financial
a :commodatlon’ to Grantor (the “Loans”) in the amounts and manner set forth in that certain Amended and Restated
Loan and Security Agreement by and between Bank and Grantor dated of even date herewith (as the same mnay b
anended, modified or supplemented from time ta time, the “Loan Agreement”; capitalized terms used herein :r )
used as defined in the Loan Agreement). Bank is willing to make the Loans to Grantor, but only upon the condietio
a:nong others, that Grantor shall grant to Bank a security interest In certain Copyrights ’Trademarks and Patents "
sccure the obligations of Grantor under the Loan Agreement. ’ e o

B. ° Grantar and Bank are parties to that certain Intellectua i g
August 18, 1998 recorded with the U.S. Patent and Trademark Office onlgl;:ggg'y Seclg;yagir::%xz:: tbcld aSb()f
1300/0809 (“:he Original Agreement”). Grantor and Bank wish to amend and restat:: the terms of the On, inuz‘:.lﬂ “
Agreer.m'mt. This Agreement sets forth the terms on which Bank and Borrower shall amend and restate th% terms of
the Original Agreement, and Grantor will grant to Bank a security interest in all of Grantor’s right, title and interest,
whether presently existing or hereafter acquired, in, to and under all of the Collateral. ’ =

. NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged, and
mtc‘nding to be legally bound, as collateral security for the prompt and complete payment when due of its o
ohligations under the Loan Agreement and all other agreements now existing or hereafter arising between Grantor
ar d Bank, Grantor hereby represents, warrants, covenants and agrees as follows:

AGREEMENT

To secure its obligations under the Loan Agrcement and under any vther agreement now existing or
he reafter arising between Bank and Grantor, Grantor grants and pledges to Bank a security interest in all of
G antor’s right, title and interest in, to and under its Intellectual Property Collateral (including without limitation
th :se Copyrights, Patents and Trademarks listed on Schedules A, B and C hereto), and including without limitation
al proceeds thereof (such as, by way of example but not by way of limitation, license royalties and proceeds of
in Tingement suits), the right to sue for past, present and future infringements, all nghts corresponding thereto
th -oughout the world and all re-issues, divisions continuations, renewals, extensions and continuations-in-part

th :reof.

This security interest is granted in conjunction with the security interest granted to Bank under the Loan
A;reement. The rights and remedies of Bank with respect to the security interest granted hereby are in addition to
th.se set forth in the Loan Agreement and the other Loan Documents, and those which are now or hereafter
available to Bank as a matter of law or equity. Each right, power and remedy of Bank provided for herein or in tk_xe
Lcan Agreement or any of the Loan Documents, or Iow or hereafier existing at law or in equity shall be cumnlative
an i concurrent and shall be in addition to every right, power or remedy provided for herein and the egxercise by Bank
of any one or more of the rights, powers or remedies provided for in this Amended and Restated Intellectual
t, the Loan Agreement or any of the other Loan Documents, or now or hereafter existing

Prperty Security Agreemen S 0
at law or in equity, shall not preclude the simultaneous or later exercise by any person, including Bank, of any or all

othier rights, powers or remedies.

Grantor represents and warrants that Exhibits A, B, and C attached hereto sct forth any and all intcllectual
property rights in connection to which Grantor has registered or filed an application with either the United States
Paent and Trademark Office or the United States Copyright Office, as applicable.

10/17/2001 WED 12:55 [TX/RX No 56201 [oo2
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IN WITNESS WHEREQF, the parties have caused this Amended and Restated Intellectual Property

St curity Agreement to be duly executed by its officers thereunto duly authorized as of the first date written above.

Adldress of Grantor:

7¢1 North 35 Street, Suite 301
Scattlc, WA 98103

Atm: Alan Fuhrman

A¢ dress of Bank:

1371088 Averme NE-STE 1670 5330 Cunlon fort
Bebevmey Warshoo4 K‘Ykln?xd. WA e

Atm: I.P. Michael / Julia Doke %.\4/

GRANTOR:

SYSTEM | SOFTWARE, INC.

By: Q!lomcf wliiaioum

Titlen V P z (CEOo
BANK:
IMPERIAL BANK

By: Op /[’//’?{,{,A{UJ

] :
Title: \}fca P R‘sx"}b’\lf

10/17/2001 WED 12:55
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D :scription

Sstem 1 2.5

S:stem 1 CenterPoint — Access
S:rstem 1 Plus

e- Zommerce Center
FormsLink

F: xLink

Iragelink

B wreaul.ink

U ZCLink

SconngLink

S-sstem 1 CenterPoint (Oracle/SQL Server Version)
e-Finance Channel

S:rstern 1 Select

D%B Link

S
EXHIBITA
Copyrights
Registration/ Registration/
Application Application
Number Date

10/17/2001 WED PREDENARRKC 56201 Hoo4
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EXHIBITB
Patents
Registration/ . Registration/
Application Application
Duscription Number Date
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EXHIBIT C
Trademarks
Registration/ Registration/
Application Application
Description Number Date
Sysem 1 75/164,625 08/25/98
Cer terpoint 75/630,261 01/29/99
E-C ommercecenter 75/630,262 01/29/99
Resourcecenter 75/630,260 01/29/99
Cayital Stream 75/893,345 01/47/00
Cayitalstream 75/893,344 01/07/00
Capitalstream.com 75/893,343 01/07/00
Capstream 75/893,342 01/07/00
Cap Stream 75/893,341 01/07/00
Capstream.com 75/893,340 01/07/00

1071772001 WED 1ZFRRADEMWBRW 56201 [doose
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FOURTH AMENDMENT
TO
LOAN DOCUMENTS

This Fourth Amendment to Loan Documents is entered mto as of September 30, 2000 (the “Amendment™),
by and between IMPERIAL BANK (“Bank™) and CAPITAL STREAM, INC. (“Bommower™).

RECITALS

Romower and Bank are parties to that certain Amended and Restated Loan and Security Agreement dated
as of September 10, 1999, as amended, including without limitation by that certain First Amendment to Loan and
Security Agreement dated as of November 9, 1999, that certain Second Amendment to Loan and Security
Agreement dated as of December 13, 1999, and that certam Third Amendment to Loan and Security Agreemnent
dated as of December 28, 1999 (collectively, the “Loan Agreement’™). 1n comnection with the Loan Agrecment,
Borrower executed a Amended and Restated Intellectnal Property Security Agreement dated as of September 10,
1999, and a Preferred Stock Purchase Warrant dated as of Jannary 11, 2000 (as amended from time to time,
collectively with the Loan Agreement, the “Loan Documents™). Each of the Loan Documents refers to Borrower as
“SYSTEM 1 SOFTWARE, INC.” Borrower has changed its nawe 33 reflecred in Exhibit E attached hereto, aud this
Amendment, among other things, corects the name of Barrower in each of the Loan Documents. The parties desice
to amend the Loan Documentz in accordance with the terms of this Amendment.

NOW, THEREFORE,. the parties agree as follows:

1. All references in the Loan Documents to “SYSTEM 1 SOFTWARE, INC.” shall mean and refer to
“CAPTTAL STREAM, INC.”

2. Certain defined terms m Section 1.1 of the Loan Agrecment are hereby added or amended to read as
follows:

“Lquipment Line” means a credit extension of ap to Two Million Five Hundred -
Thowsand Dollars ($2,500,000).

“Revolving Manirity Date™ means September 29, 2001.
3. Section 2.1(a) of the Loan Agrecment is bercby amended in its entirety to read as folows:

(0} Subject to and upon the terms and conditions of this A,greel??;t,me
i 1 not to exceed the lesser of (

Bomower may request Advances in an aggregate o_u'smndmg ammmt !
Borowing Base plus $750,000 and (i) the Comumitted Revolving Line minos the agprogate face mnmm;;;
all outstanding Letters of Credit, including any drawn but umelmbnrscd Ammounts. Subjectw‘ﬂne teams
conditians of this Agreement, amounts barrowed pursuant to this Sex:uon 2.1(a) may be repa:lz;anuﬁs
mbormwedatanytimcpriortotheRevolvingMamxityDatc,atthdltnneaﬂAdwg’namm o L "
Section 2.1(a) shall be immediately due and payablc. Bowrower may prepay any Advances without penal
or premium.

4. The reference to “Sixty Thounsand Dollars (560,000)" in Scction 2. 1(c) of the Loan Agreewment is
hereby amended to read “One Hundred Thousand Dollars (3 160,000)".

5.  Section 2.3(a) of the Loan Apgreement iz hereby amended in s entirety to rcad as follows:

(a) Interest Rates.

Gray CarAPA\LOUTT76442 1
1090371902100
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(6] Advances. Except as set forth in Section 2 3(b), the Advances shall
bear intcrest, on the outstanding daily balance thercof, at a rate equal to one percent (1.0%) above the

Prime Rate.

(i Equipment Advances. Except as set forth n Section 2.3(b), the
Equipment Advances shiall bear interest; on the outstmding daily balance thereof, at a rate equal to one and
one half percent (1.50%) above the Prime Rate.

6. Sectiou 6.10 of the Loan Agreement is hereby amended in its entirety to read as follows:

6.10 Tangmble Net Warth. Borrower sball maintain, as of the last day of cach calendar manth
a Tangible Net Worth of not less than Six Million Five Hundred Thousand Dollars ($6,500,000) plus 50%

of all proceeds received by Bamrower afier September 30, 2000 from Subordinared Debt and / or the sale of
ity equity securities. )

7. Unless otherwise defined, all initially capitalized terms m this Amendment shall be as defined in the
Loan Agreement. The Loan Agreement, as amended hereby, shall be and remam in full force and cffect in
accordance with its respective terms and hexeby is rarified and confirmed in all respects. Except as expressly set
forth herein, the execution, delivery, and pexformance of this Amendment shall not operate as a waiver of, or as an
amendment of, any right, power, or remedy of Bank under the Loan Agreement, as in effect prior to the date hereof.
Borrower ratifies and reaffirms the continaing effectiveness of all promiszory notes, puaranties, security
agreements, mortgages, deeds of trust, envimanmental agreements, and all other instruments, documents and
agreements entered o in connection with the Loan Agreement.

8. Boarrower represents and warrants that the Reprasentations and Warranties contained m the Loan
Agrecmeqt are true and comrect as of the date of this Amendment, and that no Event of Default has occurred and is
continuing.

9. ‘This Amendment may be executed in two or more counterparts, each of which shali be deemed an
uriginal, but all of which together shall constitute one wnstrament.

10. As a condition to the effectiveness of this Amendment, Bank shall have received, in form and
substance satisfactory to Bank, the following:

(a) this Amendment, duly exccuted by Borrower;

(b) a nonrefundable loan fee of Twenty-Two Thousand Five Hundred Dollars ($22,500) plus any
Bank Expenses incumred through the date of this Amendment;

(c) Corporate Resolutions 1o Borrow;

{(d) an agreement 10 provide insurance, zn automatic debit authorization, and disbursement
instructions; and

(€) such other documents, and compiction of such other matters, as Bank may reasonably deem
necessary or appropriate.

Gray Cuy\PAN 0077644 2 2
1090371-908100
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IN WITNESS WHEREOF, the undarsigned have executed this Amendment as of the first date above

written.
CAPITAL STREAM, INC.
oAl M«m
Title: C @
IMPEPTIAL BANK
Tide: 7(\1 \(
Gray Cary\PAMOUTT644 2 ) 3

10%0371-508100
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Exhibit E

Gray Cay\PAM 00776442
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STATE of WASHINGTON

UTVIVIVIVITUTRA

Ne

I, RALPH MUNROQO, 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

SYSTEM 1 SOFTWARE, INC.
CHANGING NAME TO: CAPITAL STREAM, INC.

Amending and Restating Articles

as filed in this office on January 10, 2000.

Date: February 8, 2000

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

| \o=

Ralph Munro, Secretary of State
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STATE, of WASHINGTON

e

W

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

CERTIFICATE OF AMENDMENT

to

SYSTEM 1 SOFTWARE, INC.

a Washington Profit corporation. Articles of Amendment were filed for record in this
office on the date indicated below.

Amending and Restating Articles; and Changing name to CAPITAL STREAM, INC.

Date: January 10, 2000

UBI Number: 601 022 266

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

\om
Ralph Munro, Secrmryﬁf_%%ta160_6
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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

SYSTEM 1 SOFTWARE, INC. STATE Off %EgHrNGTON
JAN 1-1 2000
ARTICLE 1. NAME RALPH MUNRO
SECRETARY OF STATE

The name of this corporation is Capital Stream, Inc.
ARTICLE 2. SHARES

. 2. 1“ Classes of Stock. This corporation is authorized to issue two classes of stock to
be desTgnated, respectively, “Common Stock™ and “Preferred Stock.” The total number of sh
that this corporation is authorized to issue is forty-three million two hundred thirty-three o
thousand (43,233,000) shares. Thirty million (30,000,000} shares shall be Common Stock, par

value $.001 per share. and thirteen million two hundred thirty-thr
> _ -three th d
shall be Preferred Stock, par value $.001 per share. ousand (13,233,000) shares

22 Rights, Preferences and Restrictions of Preferred Stock. The Preferred Stock
authorized by these First Amended and Restated Articles of Incorporation may be issued from
time 1o time in one or more series. The first series of Preferred Stock shall be designated “Series
A Preferred Stock™ and shall consist of three million seventy-six thousand nine hundred twenty-
three (3,076,923) shares. The second series of Preferred Stock shall be designated “Scries B
Preferred Stock” and shall consist of ten million one hundred fifty-six thousand scventy-seven
(10,156,077) shares. The rights, preferences, privileges, and restrictions granted to and imposed
on the Series A and Serics B Preferred Stock are as set forth below in this Section 2.2,

221 Dividend Provisions. Subject to the rights of series of Preferred Stock

which may from time to time come into existence, the holders of shares of Series A or Series B
Preferred Stock shall be entitled to receive dividends, out of any assets legally available therefor,
prior and in preference to any declaration or payment of any dividend (payable other than in
Common Stock or other securities and rights convertible into or entitling the holder thereof to

. receive, directly or indirectly, additional shares of Common Stock of this corporation) on the

~ Common Stock of this corporation payable quarterly when, as and if declared by the Board of
Directors. Such dividends shall not be cumulative. In the event dividends are paid on any share
of Common Stock, a dividend shall be paid with respect to all outstanding shares of Series A and

amount paid or set aside for each share of Common Stock

Series B Preferred Stock in an amount at least equal per share (on an as converted basis) tothe .- -~ .

22 Liquidation.

R | ,(a), " Preference. In the eve it of a "Lli:qflidatioxi, dissolution or winding
‘up of this corporation, cither voluntary or involuntary, subject to the rights of series of Preferred
7 Stock that may from time to time come into existence, the holders of the Series A and Series B

410034569 v4 - System1: Articles for Series B -1-
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Preferred Stock shall be entitled to receive, prior and in preferencev to any distribution of any of
the assets of this corporation to the holders of any junior stock by reason of their ownership
thereof, an amount per share equal to (i) $.8125 per share for each share of Series A Preferred
Stock then held by them and (i1) $1.82 per share for each share of Series B Preferred Stock then
held by them, plus an amount equal to 8% of the applicable per share purchase price of Series A
or Series B per year, compounded annually from the date of purchase of the Series A or Series B
Preferred Stock, as the case may be, for each share of Series A or Series B Preferred Stock then
held by them. If, upon the occurrence of such event, the assets and funds thus distributed amon
the holders of the Series A and Series B Preferred Stock shall be insufficient to permit the °
pa)fmcnt to such holders of the full aforesaid preferential amounts, then, subject to the rights of
series of Preferred Stock that may from time to time come into existence, the entire assets and
funds of this corporation legally available for distribution shall be distributed ratably among the

holders of the Series A and Series B Preferred Stock in proportion to the preferential amount
each such holder is otherwise entitled to receive.

. ‘ (b)  Remaining Assets. Upon the completion of the distribution
req.ulred by Section 2.2.2(a) above and any other distribution that may be required with respect to
series of Preferred Stock that may from time to time come into existence, the remaining assets of
this corporation available for distribution to shareholders shall be distributed among the holders
of the Series A and Series B Preferred Stock and the Common Stock pro rata based on the
number of shares of Common Stock held by each (assuming conversion of all such Series A and
Series B Preferred Stock) until (i) with respect to the holders of the Series A Preferred Stock,
such holders have received an aggregate of $1.625 per share of Series A Preferred Stock
(including amounts paid pursuant to Section 2.2.2(a) above) and (it) with respect to the holders
of the Series B Preferred Stock, such holders shall have received an aggregate of $3.64 per share
of Series B Preferred Stock (including amounts paid pursuant to Section 2.2.2(a) above);
thereafter, if assets remain in the Corporation, the holders of the Common Stock of the
Corporation shall received all of the remaining assets of the Corporation pro rata based on the
number of shares of Common Stock held by each.

{c) ) For purposes of this Section 2.2.2, a liquidation, dissolution
~ or winding up of this corporation shall be deemed to be occasioned by, and to include, (A) the

acquisition of this corporation by another entity or person by means of any transaction or series

of related transactions (including, without limitation, any reorganization, merger or consolidation

but excluding any merger effected exclusively for the purpose of changing the domicile of this
corporation); or (B) a sale or conveyance of all or substantially all of the assets of this
corporation; unless this corporation's shareholders of record as constituted immediately prior to
such acquisition or sale will, immediately after such acquisition or sale (by virtue of securities .
- jssued as consideration for this corporation’s acquisition or sale or otherwise) hold more than
fifty percent (50%) of the voting power of the surviving or acquiring entity. B

(i) Inany of such events, if the consideration received by this
corporation or its shareholders is other than cash, its value will be deemed its fair market value.
Any securities shall be valued as follows:

#10034569 v4 - System1: Articles for Scrics B -2-
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o o (A) Securities not subject to investment letter of other
similar restrictions on free marketability covered by (B) below:

(1) If traded on a securities exchange, the value
shall t.)c deemed to be the average of the closing prices of the securities on such exchange over
the thirty (30) day period ending three (3) days prior to the closing;

(2) If actively traded over-the-counter, the value
shall l_)e deemed to be 'the average of the closing bid or sale prices (whichever is applicable) over
the thirty (30) day period ending three (3) days prior to the closing; and

. (3) If there 1s no active public market, the value
shall be the fair market value thereof, as determined in good faith by the Board of Directors.

. @) The method of valuation of securities subject to
investment letter or other restrictions on free marketability (other thaa restrictions arising solel
by virtue of a shareholder’s status as an affiliate or former affiliate) shall be to make an d
appropriate discount from the market value determined as above in (A) (1), (2) or (3) to reflect
the approximate fair market value thereof, as determined in good faith by the Board of Directors.

‘ (iti)  In the event the requirements of this subsection 2.2.2(c) are
not complied with, this corporation shall forthwith either:

(A) cause such closing to be postponed until such time
as the requirements of this Section 2.2.2 have been complicd with; or

B) cancel such transaction, in which event the rights,
preferences and privileges of the holders of the Series A and Series B Preferred Stock shall revert
to and be the same as such rights, preferences and privileges existing immediately prior to the
date of the first notice referred to in subsection 2.2.2(c)(iv) hereof.

(iv)  This corporation shall give each holder of record of
Series A and Series B Preferred Stock written notice of such impending transaction not later than
twenty (20) days prior to the shareholders’ meeting called to approve such transaction, if any, or
" twenty (20) days prior to the closing of such transaction, whichever is earlier, and shall also . o
“notify such holders in writing, of the final approval of such transaction. The first of such notices
shall describe the material terms and conditions of the impending transaction and the provisions

_ of this Section 2.2.2, and this corporation shall thereafier, give suchholders prompt notice of any .
. material changes. The transaction shall in no event take place sooner than twenty (20) days after

' this corporation shall have given the first notice provided for hereir :o”_i':s‘bbxicr than ten (10)da
' after this corporation shall have given notice of any material changes provided for herein

o prowded,howcver,thatsuch periods may be shortened upon the written o« ‘the holders o
" the Series A and Serics B Preferred Stock that are entitled to such notice rights or similar notice - =~
rights and that represent at least a majority of the voting power of all then outstanding shares of

the Series A and Series B Preferred Stock.

10034569 v4 - Systeml1: Articles for Serics B -3-
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2.2.3 Conversion. The holders of the Serie : o
Shall have cOonversion rlghts as follows (t.he “CO[’lVerSion .ghts”): eries B Prefcrred StOCk

(2) Right to Convert. Subj i
_ . ‘ . ject to Section 2.2.3(c), each sh
Sene.s A and Senies B Pre‘ferrcd Stock shall be convertible, at the option f)f) the hofde:irrfh?:fe f, ¢
any time after the dau? of issuance of such share, at the office of this corporation or any tr . f’ -
agffﬂtd for suf:h sc.itock, into such number of fully paid and nonassessable shares of Comr):lmiuést erk
as 1s determined by dividing (x) (i) $.8125 in the case of th i -

. . Series A Preferred i
s | : e erred Stock and (i1
3182 gne:l;:;ilssdois ﬂl]lz Se?[es B Prt_ejexc‘ired Stf?ka by (y) the Conversion Price applicable to(sgch

> de , L as hereafter provided, in effect on the date the certificate |
conversion. The initial Conversion Price shall be $.8125 per share of Seﬁzészl;frr:;::(fézdsfgor k
- oc

and $1.82 per share of Series B Preferred . i
Section 2.2.3(d). referred Stock and shall be subject to adjustment as set forth in

(b) Automatic Conversion. E i i

Iljrfeferrectih Stock shall automatically be converted intr; sllizfehs ??rétoﬁige;tili;tsgf(sjg i

rice at the time in e are i i i en
oo a e e 22f§<(:z; fglri st;h S(l)l;:lrt(? ur’lmcdlately upon the earlier of (1) except as provided

. : ; rporation’s sale of its Common Stock in a firm commitment

underwritten public offering pursuant to a registration statement under the Securities Act of
1933, as amended (the “Securitics Act”), the public offering price of which is not less tl . $5.4
per sharc:. (appropriately adjusted for any stock split, dividend, combination or other ran $2-46
recapitalization) and which results in aggregate gross cash proceeds to this corporation of at least
$42,000,000, or if lower, which is lead managed by an underwriter reasonably acceptable to a
majority of the directors of the Company designated by the holders of Preferred Stock or (i) the
date specified by written consent or agreement of the holders of at least fifty-five percent (55%)
of the then outstanding shares of Serics A and Series B Preferred Stock voting together as a
class.

{©) Mechanics of Conversion. Before any holder of Series A or Series
B Preferred Stock shall be entitled to convert the same into shares of Common Stock, he shall
surrender the certificate or certificates therefor, duly endorsed, at the office of this corporation or
of any transfer agent for such serics of Preferred Stock, and shall give written notice to this
corporation at its principal corporate office, of the election to convert the same and shall state -
therein the name or names in which the certificate or certificates for shares of Common Stock are
to be issued. This corporation shall, as soon as practicable thereafter, issue and deliver at such
office to such holder of Preferred Stock, or to the nominee or nominees of such holder, a
certificate or certificates for the number of shares of Common Stock to which such holder shall
be entitled as aforesaid. Such conversion shall be decmed to have been made mmedlafély‘&pnor
{0 the close of business on the date of such surrender of the shares of such scries of Preferr¢ :

Stock to be converted, and the person or persons entitled to receive thé shares of Commo Stock
: of

issuable upon such conversion shall be treated for all pu:posesasthe record holder or |

such shares of Common Stock as of such date. If the conversion is in connection with'an

PR

underwritten offering of securities registered pursuant to the Securities Act the conversion may,
at the option of any holder tendering such Preferred Stock for conversion, be conditioned upon
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the closing with the underwriters of the sale of securities pursuant to such offering, in which
event the person(s) entitled to receive Common Stock upon conversion of such Preferred Stock
shall not be deemed to have converted such Preferred Stock until immediately prior to the
closing of such sale of securities.

(d) Conversion Price Adjustments of Preferred Stock for Certain
Dilutive Issuances, Splits and Combinations. The Conversion Price of the Series A and Series B
Preferred Stock shall be subject to adjustment from time to time as follows:

) Issuance of Additional Stock below Purchase Price. If this
corporation shall issue, after the date upon which any shares of Series A or Series B Preferred
Stock were first issued (the “Purchase Date” with respect to such shares), any Additional Stock
(as defined below) without consideration or for a consideration per share less than the
Conversion Price for such series in effect immediately prior to the issuance of such Additional
Stock, the Conversion Price for such series in effect immediately prior to each such issuance

shall automatically be adjusted as set forth in this Section 2.2.3(d)(i), unless otherwise provided
in this Section 2.2.3(d)(i).

(A) Adjustment Formula. Whenever the Conversion
Price is adjusted pursuant to this Section 2.2.3(d)(1), the new Conversion Price shall be

determined by multiplying the Conversion Price then in effect by a fraction, (x) the numerator of
which shall be the number of shares of Common Stock outstanding immediately prior to such
issuance (the “Outstanding Common”) plus the number of shares of Common Stock that the
aggregate consideration received by this corporation for such issuance would purchase at such
Conversion Price; and (y) the denominator of which shall be the number of shares of Outstanding
Common plus the number of shares of such Additional Stock. For purposes of the foregoing
calculation, the term “Qutstanding Common” shall include shares of Common Stock deemed
issued pursuant to Section 2.2.3(d)(i)(E) below.

B) Definition of “Additional Stock™. For purposes of
this Section 2.2.3(d)(i), “Additional Stock™ shall mean any shares of Common Stock issued (or
deemed to have been issued pursuant to Section 2.2.3(d)(iXE)) by this corporation after the
Purchase Date) other than : Lo :

¢y Common Stock issued pursuant to a
transaction described in Section 2.2.3(d)(ii) hereof, ‘

: B (2) - - -Shares of Common Stock issuable or issued
to employees, consulitj_é_mts or directors of this co;pqra@ﬁon directly or pursuant to a stock option
plan or restricted stock plan approved by the Board of Directors of this corporation (including
options granted prior to the Financing) including the unanimous approval of any directors of the
Corporation designated by the holders of Preferred Stock,
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‘ _ 3) Capital stock, or options or warrants ‘t(:)'-
purc.hasc capital stock, issued to financial institutions or lessors in connection with commercial
credit arrangements, equipment financings or similar transactions,

. . 4) Shares of Common Stock or Preferred Stock
1ssuai')l‘c upon exercise of currently outstanding warrants, options, notes or other rights to acquire
securities of this corporation,

‘ . . 5 Capital stock or warrants or options to
purchase capital stock issued in connection with bona fide acquisitions, mergers or similar

U@sactions, the terms of which are approved by unanimous vote of the Board of Directors of
this corporation,

. . (6) Shares of Common Stock issued or issuable
upon conversion of the Series A or Series B Preferred Stock;

- - o . ‘ (7) Shares of Common Stock issued or issuable
in a public offering in connection with which all outstanding shares of Series A and Series B
Preferred Stock will be converted to Common Stock; and

. : (8) Capital stock or options or warrants to
purchase capital stock, excluded from the definition of Additional Stock by the written consent

of the holders of a majority of the outstanding shares of preferred stock.

©) No Fractional Adjustments. No adjustment of the
Conversion Price for the Serics A or Series B Preferred Stock shall be made in an amount less
than one cent per share, provided that any adjustments which are not required to be made by
reason of this sentence shall be carried forward and shall be either taken into account in any
subsequent adjustment made prior to three years from the date of the event giving rise to the
adjustment being carried forward, or shall be made at the end of three years from the date of the
event giving rise to the adjustment being carried forward.

(D)  Determination of Consideration. . Inthecaseof
the issuance of Common Stock for cash, the consideration shall be deemed to be the amount of .
cash paid therefor before deducting any reasonable discounts, commissions or other expenses
allowed, paid or incurred by this corporation for any underwriting or otherwise in connection
with the issuance and sale thereof. In the case of the issuance of the Common Stock for a
consideration in whole or in part other than cash, the consideration other than cash shall be ...
deemed to be the fair value thereof as determined by the Board of Directors irrespective of any

accounting treatment.

® Deemed Issuances of Common Stock. - In the case
of the issuance (whether before, on or after the applicable Purchase Date) of options to purchase
or rights to subscribe for Common Stock, securities by their terms convertible into or
exchangeable for Common Stock or options to purchase or rights to subscribe for such
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co‘nvertible or exchangeable securities, the following provisions shall apply for all purpbsés Aof -
this Section 2.2.3(d)(1): , :

‘ . (1) The aggregate maximum number of shares
of Common Stock deliverable upon exercise (assuming the satisfaction of any conditions to

exercisability, including without limitation, the passage of time, but without taking into account
potential antidilution adjustments) of such options to purchase or rights to subscribe for Common
Stock shall be deemed to have been issued at the time such options or rights were issued and for
a consideration equal to the consideration (determined in the manner provided in Section
2.2.3(d)(iXD)), if any, received by this corporation upon the issuance of such options or rights
plus the minimum exercise price provided in such options or rights (without taking into account
potential antidilution adjustments) for the Common Stock covered thereby.

. 2) The aggregate maximum number of shares
of Common Stock deliverable upon conversion of or in exchange (assuming the satisfaction of

any conditi9ns to con.verFibility or exchangeability, including, without limitation, the passage of
time, but without taking into account potential antidilution adjustments) for any such coavertible
or exchangeable securities or upon the exercise of options to purchase or rights to subscribe for
such convertible or exchangeable securities and subsequent conversion or exchange thereof shall
be deemed to have been issued at the time such securities were issued or such options or rights
were issued and for a consideration equal to the consideration, if any, received by this
corporation for any such securities and related options or rights (excluding any cash received on
account of accrued interest or accrued dividends), plus the minimum additional consideration, 1f
any, to be received by this corporation (without taking into account potential antidilution
adjustments) upon the conversion or exchange of such securities or the exercise of any related
options or rights (the consideration in each case to be determined in the manner provided 1n

Sections 2.2.3(d)(1)(D)).

3) In the event of any change in the number of
shares of Common Stock deliverable or in the consideration payable to this corporation upon
exercise of such options or rights or upon conversion of or in exchange for such convertible or
exchangeable securities, including, but not limited to, a change resulting from the antidilution
provisions thereof, the Conversion Price of the Series A and Series B Preferred Stock, to the.

extent in any way affected by or computed using such options, rights or securities, shall be
recomputed to reflect such change, but no further adjustment shall be made for the actual
issuance of Common Stock or any payment of such consideration upon the exercise of any such
options or rights or the conversion or exchange of Vs’u‘ch securities. R s

(4) *  Upon the expiration of any, such options or
rights, the termination of any such rights to con}.;_qrtroir' exchange or the expiration ofany options

urities, the Conversion Price of the

Series A and Series B Preferred Stock, to the extent in any way affected by or computed using
such options, rights or securities or options or rights related to such securities, shall be
recomputed to reflect the issuance of only the number of shares of Common Stock (and

or rights related to such convertible or exchangeable s
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convertible or exchangeable securities which remain in effect) actually issued upon the exercise

of such options or rights, upon the conversion or exchange of such securities or upon the exercise
of the options or rights related to such securities.

_ ) The number of shares of Common Stock
deemed 1ssued and the consideration deemed paid therefor pursuant to Sections 2.2.3(d)()E)(1)

and‘2.2.3(d)(i)(}3)(2) shall be appropriately adjusted to reflect any change, termination or
expiration of the type described in either Section 2.2.3(d)(i)}E)(3) or 2.2.3()(iWE)(4).

() No Increased Conversion Price. Notwithstanding
any other provisions of this Section 2.2.3(d)(1), except to the limited extent provided for in
Sections 2.2.3(d)(1XE)(3) and 2.2.3(d)(i)}(E)(4), no adjustment of the Conversion Price pursuant
to this Section 2.2.3(d)(1) shall have the effect of increasing the Conversion Price above the
Conversion Price in effect immediately prior to such adjustment.

. (i1) Stock Splits and Dividends. If this corporation should at
any time or from time to time after the Purchase Date fix a record date for the effectuation of a

split or subdivision of the outstanding shares of Common Stock or the determination of holders
of Common Stock entitled to receive a dividend or other distribution payable in additional shares
of Common Stock or other securities or rights convertible into, or entitling the holder thereof to
receive directly or indirectly, additional shares of Common Stock (hereinafter referred to as
“Common Stock Equivalents™) without payment of any consideration by such holder for the
additional shares of Common Stock or the Common Stock Equivalents (including the additional
shares of Common Stock issuable upon conversion or exercise thereof), then, as of such record
date (or the date of such dividend distribution, split or subdivision if no record date is fixed), the
Conversion Price of the Series A and Series B Preferred Stock shall be appropriately decreased
so that the number of shares of Common Stock issuable on conversion of each share of such
series shall be increased in proportion to such increase of the aggregate of shares of Common
Stock outstanding and those issuable with respect to such Common Stock Equivalents with the
number of shares issuable with respect to Common Stock Equivalents determined from time to
time in the manner provided for deemed issuances in Section 2.2.3(d)(i}E). ’

(iii)  Reverse Stock Splits. If the number of shares of COH{mon |
Stock outstanding at any time after the Purchase Date is decreased by a combinatioq of .the“'»‘?r'f e
outstanding shares of Common Stock, then, following the record date of such combmapon, the
Conversion Price for the Series A and Series B Preferred Stock shall be appropriately increased
so that the number of shares of Common Stock issugb’lc on conversion of ,@,Ch sha;e of such )
<eries shall be decreased in proportion to such decrease in outstanding shares. T

(¢)  Other Distributions." If this corporation shall declare a distribution
payable in securities of other persons, evidences of ip@ebtednes:s issued by thlS corporatlonor -
other persons, assets (excluding cash dividends) br options or rights not referred to in S-ecthn.' S
2.2.3(d)(ii), then, in each such case for the purpose of this Section 2.2.3(e), the holders of.Serfes
A and Series B Preferred Stock shall be entitled to a proportionate share of any such distribution
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as though they were the holders of the number of shares of Common Stock of thisri:cv)rp(’)'r;ation
into which their shares of Preferred Stock are convertible as of the record date fixed for the

determination of the holders of Common Stock of this corporation entitled to receive such
distribution.

H Recapitalizations. If at any time or from time to time there
shall be a recapitalization of the Common Stock (other than a subdivision, combination or

merger or sale of assets transaction provided for elsewhere in this Section 2.2.3 or Section 2.2.2)
provision shall be made so that the holders of the Series A and Series B Preferred Stock shall
thereafter be entitled to receive upon conversion of such Preferred Stock the number of shares of
stock or other securities or property of this corporation or otherwise, to which a holder of
Common Stock deliverable upon conversion would have been entitled on such recapitalization.
In any such case, appropriate adjustment shall be made in the application of the provisions of this
Section 2.2.3 with respect to the rights of the holders of such Preferred Stock after the
recapitalization to the end that the provisions of this Section 2.2.3 (including adjustment of the
Conversion Price then in effect and the number of shares purchasable upon conversion of such
Preferred Stock) shall be applicable after that event and be as nearly equivalent as practicable.

() No Impairment. This corporation will not, by amendment of its
Articles of Incorporation or through any reorganization, recapitalization, transfer of assets,
consolidation, merger, dissolution, 1ssue or sale of securities or any other voluntary action, avoid
or seek to avoid the observance or performance of any of the terms to be observed or performed
hereunder by this corporation, but will at all times in good faith assist in the carrying out of all
the provisions of this Section 2.2.3 and in the taking of all such action as may be necessary or
appropriate in order to protect the Conversion Rights of the holders of Series A and Series B
Preferred Stock against impairment.

(h) No Fractional Shares and Certificate as to Adjustments.

(i) No fractional shares shall be issued upon the conversion of any*
share or shares of the Series A or Series B Preferred Stock, and the number of shares of Common
Stock to be issued shall be rounded to the nearest whole share. The number of shares issuable
upon such conversion shall be determined on the basis of the total number of shares of Series A
or Series B Preferred Stock the holder is at the time converting into Common Stock and the
pumber of shares of Common Stock issuable upon such aggregate conversion.

(i) Upon the occurrence of each adjustment or readjustment of the
Conversion Price of Series A or Series B Preferred Stock pursuant to this Section 2.2.3, this
corporation, at its expense, shall promptly compute such adjustment or readjustment in
accordance with the terms hereof and prepare and furnish to each holder of such Preferred Stock
a certificate setting forth such adjustment or readjustment and showing in detail the facts upon
" which such adjustment or readjustment is based ‘This corporation shall, upon the written request
at any time of any holder of Series A or Series B Preferred Stock, furnish or cause to be
furnished to such holder a like certificate setting forth (A) such adjustment and readjustment,
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(B) the Conversion Price for such series of Preferred Stock at the time in effect, and (C) ihe/ .
number of shares of Common Stock and the amount, if any, of other property which at the time
would be received upon the conversion of a share of such series of Preferred Stock.

(1) Notices of Record Date. In the event of any taking by this
corporation of a record of the holders of any class of securities for the purpose of determining the
holders thereof who are entitled to receive any dividend (other than a cash dividend) or other
distribution, any right to subscribe for, purchase or otherwise acquire any shares of stock of any
class or any other securties or property, or to receive any other right, this corporation shall mail
to each holder of Series A or Series B Preferred Stock, at least ten (10) days prior to the date
specified therein, a notice specifying the date on which any such record is to be taken for the

purpose of such dividend, distribution or right, and the amount and character of such dividend
distribution or right. ’

O Reservation of Stock Issuable Upon Conversion. This corporation
shall at all times reserve and keep available out of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of the Series A and Series
B Preferred Stock, such number of its shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding shares of such series of Preferred Stock; and
if at any time the number of authorized but unissued shares of Common Stock shall not be
sufficient to effect the conversion of all then outstanding shares of such series of Preferred Stock,
in addition to such other remedies as shall be available to the holder of such Preferred Stock, this
corporation will take such corporate action as may, in the opinion of its counsel, be necessary to
increase its authorized but unissued shares of Common Stock to such number of shares as shall
be sufficient for such purposes, including, without limitation, engaging in best efforts to obtain
the requisite sharcholder approval of any necessary amendment to these Articles of
Incorporation. :

(k) Notices. Any notice required by the provisions of this
Section 2.2.3 to be given to the holders of shares of Series A or Series B Preferred Stock shall be
deemed given if deposited in the United States mail, postage prepaid, and addressed to each
holder of record at his address appearing on the books of this corporation. -

2.2.4 Voting Rights.

(a) General Voting Rights. Except with respect to the election of
Directors and to such Preferred Stock class votes as provided in these Articles of Incorporation,
the holder of each share of Series A or Series B Preferred Stock shall have the right to one vote
for each share of Common Stock into which such Series A or Series B Preferred Stock could
then be converted. With respect to such vote described herein, such holder shall have full voting
rights and powers equal to the voting rights and powers of the holders of Common Stock, and
shall be entitled, notwithstanding any provision hereof, to notice of any shareholdéxs’—g':;‘i__set.i.ngin
accordance with the bylaws of this corporation, and shall be entitled to vote, together with
holders of Common Stock, with respect to any question upon which holders of Common Stock
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have the right to vote. Fractional votes shall not, however, be permitted and a‘ny'fracti(')‘nal
voting rights available on an as-converted basis (after aggregating all shares into which shares of
Series A or Series B Preferred Stock held by each holder could be converted) shall be rounded to
the nearest whole number (with one-half being rounded upward).

(b) Voting for Election of Directors. The holders of the Common
Stock, voting as a separate class, shall be entitled to elect two (2) members of the Board of
Directors; the holders of the Series A Preferred Stock, voting as a separate class, shall be entitled
to elect two (2) members of the Board of Directors; and the holders of the Series B Preferred
Stock, voting as a separate class, shall be entitled to elect two (2) members of the Board of
Directors. The seventh member of the Board of Directors shall be elected by the holders of a

majority of the holders of the outstanding shares of Common Stock and Series B Preferred Stock
voting together as a class.

2.2.5 Protective Provisions. Subiject to the rights of series of Preferred Stock
which may from time to time come into existence, so long as any shares of Series A or Series B
Preferred Stock are outstanding, this corporation shall not take any of the following actions
without first obtaining the approval (by vote or written consent, as provided by law) of the

holders of at least a fifty-five percent (55.0%) of the then outstanding shares of Series A and
Series B Preferred Stock, voting together as a class:

(a) amend these Articles of Incorporation or the bylaws of the
Corporation in a manner that would alter or change the rights, preferences, or privileges of the
shares of Series A or Series B Preferred Stock;

(b) increase or decrease the number of authorized shares of Common
Stock or Preferred Stock;

(©) authorize or issue any shares of capital stock having any preference
ot priority as to rights in liquidation or to dividends or assets superior to or on a parity with, -other
than as to the dollar amount per share payable to, the rights of the holders of Series A orAVSverles B
Preferred Stock;

(d) undertake any of the actions contemplated in Section 2.2.2{c)(1);
provided, that this Section 2.2.5(d) shall not apply to a merger effected exclusively for the
purpose of changing the domicile of this corporation;

(c) pay or declare any dividend on any Common Stock or other junior ...

securities;

(H) repurchase or otherwise acquire this corporation’s own shares other . =

than (i) pursuant‘to these Articles of Incorporation or (i) pursuant to stock purchase or option

exercise agreements relating to shares of Common Stock issued to the founders or employees of -+ o =

this corporation or pursuant to rights of first refusal so long as the aggregate amount paid by this
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corporation in connection with any repurchase under this clause (ii) may not exceed $100,0.0707}in
any 12-month period;

(g) increase or decrease the authorized size of the Board of Directors

of this corporation unless such increase or decrease 1s unanimously approved by the Board of
Directors;

, (h) enter into an acquisition of assets or capital stock of another entity
for an aggregate consideration of greater than $5,000,000;

(1) license the “Capital Stream™ name to any third party;

6)) maternially change the principal business of this corporation unless

such change is unanimously approved by the directors designated by the holders of Preferred
Stock; or

- (k) increase the maximum aggregate number of shares that may be
issued under the Company’s 1998 Stock Option Plan to more than 6,500,000 shares, unless such
increase is unanimously approved by the Board of Directors.

226 Rcdemgtion

(a) Redemption Date and Price. Subject to the rights of series of
Preferred Stock which may from time to time come into existence, at any time on or after
October 21, 2004, on a date (the “Redemption Date”) within thirty (30) days after receipt by this
corporation of a written request (a “Redemption Election”) from the holders of not less than
fifty-five percent (55%) of the then outstanding shares of Series A and Series B Preferred Stock
that all of the outstanding shares of Series A and Series B Preferred Stock be redeemed, this
corporation shall, to the extent it may lawfully do so, redeem such shares in accordance with the
procedures set forth in this Section 2.2.6 by paying in cash therefor a sum per share equal to (i)
$.8125 per share of Series A Preferred Stock and (ii) $1.82 per share of Series B Preferred Stock
(as adjusted for any stock dividends, combinations or splits with-respect to such shares) plus an
amount equal to 8% of the applicable per share purchase price of Series A or Series B per year,
compounded annually from the date of purchase of the Series A or Series B Preferred Stock, as
the case may be, for each share of Series A or Series B Preferred Stock then held by them (the
“Redemption Price”). The Redemption Price may, at this corporation’s option, be payable in two
equal and annual installments; provided, however, that the 8% payment set forth above shall
continue to accrue and cumulate until the Redemption Price has been paid in full. ‘

(b) Procedure. Subject to the rights of series of Preferred Stock which
may from time to time come into existence, within fifteen (15) days following its receipt of the ;
Redemption Election, this corporation shall mail a written notice, first class postage prepaid, to
each holder of record (at the close of business on the business day next preceding the day on - '
which notice is given) of Series A and Series B Preferred Stock at the address last shown on the
records of this corporation for such holder, notifying such holder of the redemption to be
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effected, specifying the number of shares to be redeemed from such holder, the Redemption
Date, the applicable Redemption Price, the place at which payment may be obtained and calling
upon such holder to surrender to this corporation, in the manner and at the place designated, such
holder’s certificate or certificates representing the shares to be redeemed (the “Redemption
Notice”). Except as provided in Section 2.2.6(c) on or after the Redemption Date, each holder of
Series A or Series B Preferred Stock to be redeemed shall surrender to this corporation the
certificate or certificates representing such shares, in the manner and at the place designated in
the Redemption Notice, and thereupon the Redemption Price of such shares shall be payable to

the order of the person whose name appears on such certificate or certificates as the owner
thercof and each surrendered certificate shall be canceled.

(©) Effect of Redemption; Insufficient Funds. From and after the
Redemption Date, if the funds for payment of the Redemption Price have been deposited by this
corporation with a bank or trust corporation as provided in Section 2.2.6(d), all rights of the
holders of shares of Series A and Series B Preferred Stock designated for redemption in the
Redemption Notice (except the right to receive the Redemption Price without interest upon
surrender of their certificate or certificates) shall cease with respect to such shares, and such
shares shall not thereafter be transferred on the books of this corporation or be deemed to be
outstanding for any purposc whatsoever. Subject to the rights of senes of Preferred Stock which
may from time to time come into existence, if the funds of this corporation legally available for
redemption of shares of Series A and Series B Preferred Stock on the Redemption Date are
insufficient to redeem the total number of shares of Series A and Series B Preferred Stock to be
redeemed on such date, those funds which are legally available will be used to redeem the
maximum possible number of such shares ratably among the holders of such shares to be
redeemed based upon the total Redemption Price applicable their holdings of Series A or Series
B Preferred Stock. The shares of Series A or Series B Preferred Stock not redecemed shall remain
outstanding and entitled to all the rights and preferences provided herein. Subject to the rights of
series of Preferred Stock which may from time to time come into existence, at any time thereafter
when additional funds of this corporation are legally available for the redemption of shares of
Series A or Series B Preferred Stock, such funds will immediately be used to redeem the balance
of the shares which this corporation has become obliged to redeem on the Redemption Date but
which it has not redeemed.

(d) Redemption Fund. On or prior to the Redemption Date, this
corporation shall deposit the Redemption Price of all shares of Series A and Series B Preferred
Stock designated for redemption in the Redemption Notice, and not yet redeemed or converted,
with a bank or trust corporation having aggregate capital and surplus in excess of $100,000,000
as a trust fund for the benefit of the respective holders of the shares designated for redemption
and not yet redeemed, with irrevocable instructions and authority to the bank or trust corporation
to publish the notice of redemption thercof and pay the applicable Redemption Price for such
shares to their respective holders on or after the Redemption Date, upon receipt of notification
from this corporation that such holder has surrendered such holder’s share certificate to this
corporation pursuant to Section 2.2.6(b) above. As of the later of the date of such deposit and the
Redemption Date, the deposit shall constitute full payment of the shares to their holders, and
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from and after the date of the deposit the shares so called for redemption shall be redeemed and -
shall be deemed to be no longer outstanding, and the holders thereof shall cease to be
shareholders with respect to such shares and shall have no rights with respect thereto except the
rights to receive from the bank or trust corporation payment of the applicable Redemption Price
of the shares, without interest, upon surrender of their certificates therefor. The balance of any
moneys deposited by this corporation pursuant to this Section 2.2.6(d) remaining unclaimed at
the expiration of two (2) years following the Redemption Date shall thereafter be returned to this
corporation upon its request expressed in a resolution of its Board of Directors.

2.2.7 Status of Converted or Redeemed Stock. If any shares of Series A or
Series B Preferred Stock shall be converted pursuant to Section 2.2.3 hereof or redeemed
pursuant to Section 2.2.6 hereof, the shares so converted or redeemed shall be canceled and shall
not be issuable by this corporation. The Articles of Incorporation of this corporation shall be

appropriately amended to effect the corresponding reduction in this corporation’s authorized
capital stock.

23 Common Stock. The rights, preferences, privileges and restrictions granted to and
imposed on the Common Stock are as set forth below 1in this Section 2.3.

2.3.1 Dividend Rights. Subject to the prior rights of holders of all classes of
stock at the time outstanding having prior rights as to dividends, the holders of the Common
Stock shall be entitled to receive, when and as declared by the Board of Directors, out of any
funds of this corporation legally available therefor, such dividends as may be declared from time
to time by the Board of Directors.

2.3.2 Liquidation Rights. Upon the liquidation, dissolution or winding up of
this corporation, the assets of this corporation shall be distributed as provided in Section 2.2.2.

23.3 Redemption. The Common Stock 1s not redecmable.

234 Voting Rights. The holder of each share of Comrm-)n S}ock shall have Fhe
right to one vote, and shall be entitled to notice of any sharchqlders’ meeting 1n ac?ordancg with
the bylaws of this corporation, and shall be entitled to vote upon such matters and in such
manner as may be provided by law.

ARTICLE 3. REGISTERED OFFICE AND AGENT

The name of the registered-agent of this corporation and the add;e§s of its registered
office are as follows: :

Corporation Service Company
1010 Union Avenue, Suite B
Olympia, Washington 98501-1539
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ARTICLE 4. PREEMPTIVE RIGHTS

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

ARTICLE 5. CUMULATIVE VOTING

Subject to certain rights of the holders of Common Stock and Series A and Series B
Preferred Stock with respect to the election of Directors as provided in Section 2.2.4(b) of these

Articles of Incorporation, the right to cumulate votes in the election of Directors shall not exist
with respect to shares of stock of this corporation.

ARTICLE 6. DIRECTORS

The number of Directors of this corporation shall be determined in the manner provided
by the Bylaws and may be increased or decreased from time to time in the manner provided
therein, subject to Section 2.2.5 of these Articles of Incorporation.

ARTICLE 7. BYLAWS

Subject to Section 2.2.5 of these Articles of Incorporation, the Board of Directors shall
have the power to adopt, amend or repeal the Bylaws of this corporation, subject to the power of
the shareholders to amend or repeal such Bylaws. Subject to Section 2.2.5 of these Articles of

Incorporation, the shareholders shall also have the power to amend or repeal the Bylaws of this
corporation and to adopt new Bylaws.

ARTICLE 8. AMENDMENTS TO ARTICLES OF INCORPORATION

Except as provided in Section 2.2.5 of these Articles of Incorporation, this corporation
reserves the right to amend or repeal any of the provisions contained in these Articles of
Incorporation in any manner now or hereafter permitted by law or by these Articles of
Incorporation, and the rights of the sharcholders of this corporation are granted subject to this
reservation.

ARTICLE 9. ACTION BY SHAREHOLDERS WITHOUT A MEETING |

Any action which could be taken at a meeting of the sharcholders may be taken without a
meeting or a vote if the action is taken by written consent of shareholders holding of record or
otherwise entitled to vote in the aggregate not less than the minimum number of votes necessary
to authorize or take such action at a meeting at which all shares entitled to vote on the action -
were present and voted. A notice of the taking of action by shareholders by less than unanimous
written consent shall be mailed at least one business day, or such longer period as is required by
law, prior to the date the action becomes effective to those shareholders entitled to vote onthe
action who have not consented in writing, and, if required by law that notice of a meeting of
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shareholders to consider the action be given to nonvoting shareholders, to all nonvoting
shareholders of the Corporation. Any such notice shall be in such form as may be required by
applicable law. Any consent delivered to the Corporation pursuant to this Article shall be
inserted in the minute book as if it were the minutes of a meeting of the shareholders.

ARTICLE 10. VOTING BY MAJORITY

Except as is otherwise expressly provided in these Articles of Incorporation, the
shareholders shall be permitted to take action by the affirmative vote of shareholders entitled to

vote on an action holding a majority-in-interest to the fullest extent permitted under RCW
23B.07.270(3).

ARTICLE 11. LIMITATION OF DIRECTOR LIABILITY

To the full extent that the Washington Business Corporation Act, as it exists on the date
hereof or may hereafter be amended, permits the limitation or elimination of the liability of
Directors, a Director of this corporation shall not be liable to this corporation or its shareholders
for monetary damages for conduct as a Director. Any amendments to or repeal of this Article 10
shall not adversely affect any right or protection of a Director of this corporation for or with
respect to any acts or omissions of such Director occurring prior to such amendment or repeal.
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. DATED: January 10, 2000

110034569.04

RECORDED: 10/19/2001

SYSTEM 1 SOFTWARE, INC.

By: /L

t n Cam sid€nt
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