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OCTOBER 16, 2000

Dear Shar ehol der

You are cordially invited to attend the 2000 annual neeting of
shar ehol ders ("Annual Meeting") of Plenum Comunications, Inc., dba LION Inc
(" Company") which will be held at the West Coast Bell evue Hotel |ocated at 625
116t h Ave. NE, Bell evue, Washington on Tuesday, Novenmber 28, 2000, begi nning at
10: 00 a.m local tine.

The itenms of business which will be acted upon at the Annual Meeting
are described in the acconpanying Notice of Annual Meeting and Proxy Statenment.
Encl osed with this proxy statenent are your proxy card and a copy of the LION
Inc. 1999 Annual Report.

If you do not plan to attend the Annual Meeting, please conplete, date,
sign, and pronptly return the enclosed proxy in the envel ope provided so that
your shares can be voted at the neeting in accordance with your instructions. If
you decide to attend the Annual Meeting and wish to change your proxy vote, you
may do so by voting in person at the Annual Meeting

During the Annual Meeting, managenent will report on operations and
other matters affecting the Conpany and will respond to sharehol ders' questions.
On behal f of the Board of Directors, we would |like to express our appreciation
for your continued interest in the affairs of the Conpany. We | ook forward to
seeing you at the Annual Meeting

Si ncerely,

JACK MCM LLAN
Chi ef Executive Officer

YOUR VOTE | S | MPORTANT

In order to assure your representation at the neeting, you are requested to
conpl ete, sign and date the encl osed proxy as pronptly as possible and return it
in the enclosed envel ope (no postage required if mailed in the United States).

LI ON I NC
2201 LIND AVE. SW STE. 200
RENTON, WA 98055

NOTI CE OF ANNUAL MEETI NG OF SHAREHOLDERS

TO BE HELD TUESDAY, NOVEMBER 28, 2000
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PLENUM COMMUNICATIONSINC/MN - PRE 14A - Preliminary Proxy Satement Date Filed: 10/2/2000

The annual neeting of sharehol ders ("Annual Meeting") of Plenum
Communi cations, Inc., dba Lion Inc. ("Conpany") will be held at the West Coast
Bel | evue Hotel |ocated at 625 116th Ave. NE, Bellevue, Washington on Tuesday,
November 28, 2000, beginning at 10:00 a.m local tinme. At the neeting,
sharehol ders will act on the followi ng matters:

1) Election of five directors to serve for a term of one year;

2) Approval of a proposal to change the Conpany's state of incorporation
from M nnesota to Washington by a nerger with and into a newly forned,
whol | y- owned WAshi ngton subsi diary;

3) Ratification of the appointnent of Grant Thornton LLP as the Conpany's
i ndependent account ants;

4) Any other matters as may properly come before the Annual Meeting.

Shar ehol ders of record at the close of business on October 9, 2000 are
entitled to notice of and to vote at the nmeeting or any postponenment or
adj our nment .

By order of the Board of Directors
L.O Falk
Secretary

Rent on, WAashi ngt on
Oct ober 16, 2000

| MPORTANT NOTI CE

Whet her or not you plan to attend the meeting in person, please conplete, sign,

date, and return the acconmpanying proxy in the enclosed envel ope. No postage is

required if it is mailed in the United States. Your proxy nay be revoked at any
time prior to the Annual Meeting. |If you decide to attend the Annual Meeting and
wi sh to change your proxy vote, you may do so by voting in person at the Annual

Meeti ng.

LI ON I NC.

2201 LIND AVENUE SW SUI TE 200
RENTON, WA 98055
(425) 902- 4140

PROXY STATEMENT FOR ANNUAL MEETI NG OF SHAREHOLDERS
TO BE HELD NOVEMBER 28, 2000
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PROXY STATEMENT
ANNUAL MEETI NG OF SHAREHOLDERS

LI ON I NC

Your proxy, using the enclosed form is solicited by the Board of
Directors of Plenum Communi cations, Inc., dba LION Inc. ("Conpany") for the
Annual Meeting of Sharehol ders ("Annual Meeting") to be held at 10:00 a.m on
Tuesday, Novenber 28, 2000, at the West Coast Bell evue Hotel |ocated at 625
116th Ave. NE, Bell evue, Washington, and at any adjournnment or postponenent of
t he Annual Meeting.

| NFORMATI ON CONCERNI NG SOLI CI TATI ON AND VOTI NG

GENERAL

This Proxy Statement and the enclosed proxy are furnished to the
hol ders of our conmon stock and to the holders of our Series A Preferred Stock
As used in this Proxy Statenment, the holders of common stock and the hol ders of
Series A Preferred Stock are referred to together as "Sharehol ders." Managenent
anticipates that the mailing to Sharehol ders of these proxy materials and the
Annual Report to shareholders for the fiscal year ended December 31, 1999
including financial statements, will occur on or about October 16, 2000

PURPOSE OF MEETI NG

The specific proposals to be considered and acted upon at the Annua
Meeting are sunmmarized in the acconpanying Notice of Annual Meeting. Each
proposal is described in nore detail in this Proxy Statenent.

VOTI NG RI GHTS

Qur common stock and the Series A Preferred Stock are the only classes
of securities entitled to vote at the Annual Meeting. Pursuant to the
Certificate of Designation adopted by the Board of Directors on April 27, 2000
the holders of Series A Preferred Stock were granted the right to one vote for
each share of common stock into which the Preferred Stock could then be
converted, and are entitled to vote, together with holders of commn stock, with
respect to any matter upon which the holders of common stock have the right to
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vote. Only Sharehol ders of record at the close of business on COctober 9, 2000
("Record Date") are entitled to receive notice of the Annual Meeting and to vote
the shares they hold at the Annual Meeting or at any adjournnent or

post ponenent. As of the Record Date, there were 33,337,811 shares of common

st ock outstanding, and 1,500,000 shares of Series A Preferred Stock outstanding,
each share entitled to one vote on each matter to be voted upon.

Qur byl aws provide that the presence at the meeting, either in person
or by proxy, of the holders of forty percent (40% of the outstanding shares
entitled to vote on the Record Date will constitute a

quorum permtting the transaction of business at the Annual Meeting. Proxies
received but marked as abstentions and broker non-votes will be included in the
cal cul ation of the nunber of shares considered to be present at the Annua
Meeting for purposes of determ ning the presence of a quorum Each voting
proposal is tabul ated separately. The approval of Proposal No. 2, the
reincorporation of the Conpany in the State of Washington, will require the
affirmati ve vote of the holders of a mpjority of our outstanding voting shares
For Proposal No. 2, abstentions and broker non-votes, since they are not
affirmative votes, will have the same practical effect as a vote against the
proposal. In contrast, to approve Proposal No. 1 (the election of Directors),
Proposal No. 3 (the ratification of auditors), or any additional proposals which
may be presented at the Annual Meeting, the affirmative vote of a mpjority of
the shares present and entitled to vote will be required. A properly executed
proxy marked "ABSTAIN' with respect to any matter will not be voted, although it
will be included in tabulations of the votes cast for purposes of determ ning
whet her a proposal has been approved. Broker non-votes will not be counted for
purposes of determ ning the number of votes cast for proposals other than
Proposal No. 2.

Whet her or not you are able to attend the neeting in person, you are
urged to conplete, sign, date, and return the acconpanying proxy in the encl osed
envel ope. Your proxy is solicited by our Board of Directors and when properly

conpleted, will be voted at the Annual Meeting in accordance with your
instructions. Proxies which are executed but do not specify a vote for, against,
or in abstention, will be voted FOR all of the nomi nees of the Board of

Directors, FOR approval of the change in our state of incorporation from

M nnesota to Washi ngton Del aware by a nmerger with and into a newmy forned,
whol | y- owned Washi ngton subsidiary, and FOR ratification of the appointnent of
Grant Thornton LLP as the Conmpany's independent public accountants. |f other
matters cone before the Annual Meeting, the proxies will be voted as recommended
by the Board of Directors or, if no reconmendation is given, in the discretion
of the proxy hol ders

Your proxy nmay be revoked or changed at any tine prior to the Annua
Meeting. You may do this by advising the Secretary of the Conpany in writing of
your desire to revoke your proxy, or by sending the Secretary another signed
proxy with a |later date before the beginning of the Annual Meeting. |f you
decide to attend the Annual Meeting and wi sh to change your proxy vote, you may
do so by voting in person. Attendance at the neeting will not, by itself, revoke
a proxy.

SOLI Cl TATI ON OF PROXI ES

The Conpany will bear the entire cost of solicitation, including the
preparation, assenbly, printing, and mailing of this Proxy Statenent, the proxy,
and any additional solicitation material furnished to Sharehol ders. Copies of
solicitation material will be furnished to brokerage houses, fiduciaries, and
cust odi ans hol ding shares in their names that are beneficially owned by others
so that they may forward this solicitation material to the beneficial owners
and we may reinmburse them for reasonabl e out-of-pocket and clerical expenses
incurred by themin so doing. We have not retained a proxy solicitor in
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conjunction with the Annual Meeting. Solicitation will be by mail. Proxies may
be solicited without extra conpensation by our officers and enpl oyees by
tel ephone, fax or personally.

PROPCSAL NO. 1

ELECTI ON OF DI RECTORS

As permtted by the M nnesota Business Corporations Act, our
byl aws currently provide for classification of directors. The Board of
Directors is currently divided into three classes, having three-year terns
that expire in successive years. It is the recormmendati on of the Board of
Directors to elimnate the classification of the Board. |If Proposal No. 2 is
adopt ed by Sharehol ders, providing for our reincorporation in the State of
Washi ngton, new articles of incorporation and bylaws will be in effect which
do not make provision for a classified Board. Under the new articles and
byl aws, all directors elected by Sharehol ders, regardl ess of class, are
el ected for a one-year term

The terns of all Class | and Class |l directors have expired or
expire at the Annual Meeting. The current three-year termof office of directors
in Class |1l expires at the 2001 annual neeting. There currently is only one
Class Il director, Sam Ringer. The Board of Directors proposes that the five

nom nees described below, all of whomare currently serving as directors, be
re-elected for a new term of one year and until their successors are duly

el ected and qualified. Each of the nom nees has consented to stand for el ection
at the Annual Meeting and to serve a one-year term

The nunmber of directors authorized by our bylaws is a range from
three to nine, with the exact nunber to be fixed by the Board. The Board of
Directors currently consists of eight (8) directors. The Board of Directors
proposes that the board of directors be decreased in size to five (5) directors.
The decrease will not have the effect of shortening the term of any incunbent
director. The five nom nees receiving the affirmative vote by holders of a
majority of the shares present and entitled to vote at the Annual Meeting will
be elected directors of the Conpany to serve until the next annual neeting and
until their successors have been elected and qualified. The directors may act at
any tinme to increase the size of the Board of Directors, however any director
appointed to fill a vacancy created by reason of an increase in the number of
directors will serve for a termof office continuing only until the next
el ection of directors.

The names of persons who are nominees for director and their
positions and offices with the Conpany are set forth in the table bel ow. Except
for Tuck Marshall, who was appointed by the current Board of Directors, each
nom nee for director is currently a director who was previously elected by the
shar ehol ders. The proxy holders intend to vote all proxies received by themin
the acconpanying formfor the five nom nees |isted bel ow unl ess otherw se
instructed. Each person nom nated for election has agreed to serve if elected
and the Board of Directors has no reason to believe that any nom nee will be
unable or unwilling to serve as a director. |If any nom nee at the tine of the
Annual Meeting is unavailable for election as a result of an unexpected
occurrence, the proxies will be voted for any substitute nom nee who may be
desi gnated by the present Board of Directors to fill the vacancy. Sharehol ders
may not cunulate votes in the election of directors

RECOMVENDATI ON OF THE BOARD OF DI RECTORS

The Board reconmends voting "FOR' the five nomi nees listed on the
foll owi ng page.

Copyright 2000 EDGAR Online, Inc. (ver 1.01/2.003) Page 6




PLENUM COMMUNICATIONSINC/MN - PRE 14A - Preliminary Proxy Satement Date Filed: 10/2/2000

- 3-
| NFORMATI ON REGARDI NG DI RECTOR NOM NEES

The nanes, ages and positions with the Conpany of each nom nee for
director are |isted below as of the Record Date:

POSI TI ONS AND OFFI CES

HELD
NOM NEES AGE W TH THE COMPANY

John A. MM Ilan (1) 68 Director, Chief Executive Oficer,

Chi ef Fi nanci al
Officer

J.C. "Tuck" Marshall (1) 53 Director, President of Lionlnc.com

Sam Ri nger 39 Director, Chief Technology Oficer
of Lionlnc.com

Jacob L. Smith 60 Di rector

Kurt Springman (2) (3) 39 Director

(1) Member of the Executive Conmittee
(2) Member of the Audit Committee
(3) Member of the Conpensation Committee

BUSI NESS EXPERI ENCE OF DI RECTOR NOM NEES

Sam Ringer is a full-time enployee of the Conpany and is the son of
All en Ringer . The other directors and executive officers devote only such tinme
as may be necessary to our business and affairs.

JOHN A. MCM LLAN has been a director of the Conmpany since January 1999,
has served as Chi ef Executive Officer since October 1999 and as Chi ef Financi al
Officer since Decenmber 1999. M. McMIlan is a Director and menmber of the
Executive Commttee of the Board of Directors for Nordstrom Inc. M. MMIIan
has been associated with Nordstrom for 40 years and has served as a nmember of
the office of chief executive officer since 1971. M. McMIlan's business and
civic affiliations include sitting on the Board of Directors for Vision Youth
(Chai rman), Follet Conpany, Seattle YMCA, Seattle Foundation, ZION Preparatory
Acadeny Capitol Canpaign (Chairman), Crista Mnistries, Wrld Concern, Urban
Ent erpri se Council (Chairnman), Bob Wal sh Enterprises, G obal Partnerships,

Cat holic Fund, and Seattle Pacific University.

J.C. (TUCK) MARSHALL was appointed to the Board of Directors in July
1999. M. Marshall formerly served as president of the National Association of
Mort gage Brokers (NAMB) and is currently the president of J.C Marshall
Fi nanci al Services Inc., a licensed brokerage of nortgages, real estate, and

insurance in Tinley Park, Illinois. He is a former president of Margo Fi nanci al
Services LLC, a national provider of whol esale residential nmortgages and a
division of Argo FSB. He is currently president of the Illinois Association of

Mort gage Brokers Educati on Foundation and a nenber of the UG U G Advi sory Board.
He was formerly Advisory Association Menber for Chase Mortgage. Hi s past
acconplishments al so include; president of the Illinois Association of Mrtgage
Brokers, NAMB Regi onal broker of the

Year in 1995, NAMB Vol unteer of the Year in 1996/1997, and NAMB Legi sl ative
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Chairman in 1998. As president of NAMB, Tuck devel oped contacts at all |evels of
congress and state governments through his | obbying efforts. He al so devel oped
strong working relationships with the | eadership of the national and state

nort gage broker associations along with the nation's | eading nortgage industry
conpanies. M. Marshall assumed the role of President of Lionlnc.comin March
2000.

SAM RI NGER has been a director of the Conpany since 1989. Since March
2000, he has served as Chief Technology Officer of Lionlnc.com He served as
Chi ef Executive Officer of Lionlnc.comfrom February 1999 to March 2000, and as
its President from 1997 to March 2000, and during the period from 1991 through
1995. Sam Ri nger was co-founder, co-architect and author of the LION software.
He received his training as a conputer engineer and programmer in Spokane, WA at
Spokane Falls Community Coll ege and Gonzaga University. Prior to his tenure with
the Company, M. Ringer served for two years as a nortgage broker at Mor Net
Mort gage, a Seattle nortgage brokerage firm

KURT SPRI NGVAN has been a director of the Conmpany since 1997. Kurt is
currently the Strategic Alliance Manager for Netl Q Corporation, wth
responsibility for the devel opment and mai ntenance of technical and marketing
alliances with Mcrosoft, Citrix, Veritas and other technol ogy conpanies. From
1999 to 2000, M. Springman was the Market Manager for Attachmate, responsible
for the strategic marketing of the EXTRA! |ine of mainfrane term nal enulation
products. From 1996 to 1999, M. Springman was Conpaq Conputer Corporation's
(formerly Digital Equi pment Corporation) Senior Marketing Consultant for the
Enterprise Solution Center for Wndows in Bellevue, WA. From 1991 to 1996, he
was the principal owner and CEO of Prestige Events, Inc., a firmspecializing in
hi gh tech event marketing. Customers of Prestige included nmajor nanmes |ike
M crosoft, Intel, Digital, and Paul Allen G oup. From 1985 to 1991, he served
with Merrill Lynch Securities and JP Morgan in New York as an Associate Officer
where he was involved in creating and trading junbo nortgage pools and
derivative products, and structuring real estate and corporate financings. From
1983 to 1986, M. Springman was a CPA with Peat Marwi ck - KMPG in Denver,

Col orado. He was an el ected Council nmenmber of the City of Bellevue (term
1996-1999), and is well known in the Washi ngton Software Alliance. M. Springman
received an MS degree in accounting fromthe University of Denver in 1983, and
an MBA in Finance from New York University in 1987. He is a Mcrosoft Certified
Prof essional, a Conpaq Accredited Systens Engineer and a Citrix Certified

Admi ni strator.

JACOB SM TH has been a director of the Conpany since June 1998. M.
Smth has practiced business |law in Washington State for the last thirty-three
years. M. Smith received a B.S. degree in Chem cal Engineering fromthe
Uni versity of Washington in 1962. He received a J.D. |aw degree from W Il anmette
Uni versity Law School in Salem Oregon in 1965.

MEETI NGS OF THE BOARD AND BOARD COWVM TTEES

The standing conm ttees of the Board of Directors of the Conpany are
the Executive Committee, Audit Conmittee and the Conpensation Conmi ttee. There
is no standing nom nating conm ttee. The Executive Comm ttee, established in
February 1999, consists of 2 menbers. The Executive Commttee exercises all
powers of the Board in the managenent of the Conpany between neetings of the
Board, to the maxi num extent permtted by |aw, except those functions assigned
to specific commttees or reserved

-5-
to the Board by the bylaws of the Conpany. Messrs. McM Il an and Marshall serve
on the Executive Committee.

The Conpensation Comm ttee, established in October 1998, makes

recomendati ons concerning retirenent and benefit plans and sal aries and
incentive conpensation of executive personnel, enployees of, and consultants to,
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the Conmpany. The Conpensation Committee adm nisters the Conpany's 1998 Stock
Option Plan. The Audit Committee, established in May 1998, is responsible for
reviewing the results and scope of audits and other services provided by the
Conpany's independent auditors, and the fees for related services perforned
during the year. The Audit Conmittee also recommends to the Board of Directors
the firmto be appointed as independent auditors. At tines, the Audit Conmittee
may nmeet with representatives of the Company's independent auditors without any
of ficers or enployees of the Conpany present. It is anticipated that the
functions of the Audit Conmittee will be expanded during 2001 to include
without limtation: developing a witten charter to govern Audit Committee
functions; review ng and di scussing audited financial statements wth
managenment ; di scussing with the i ndependent auditors specific auditing
standards; receiving fromthe auditors and discussing with auditors disclosures
regarding the auditors' independence; drafting a statement as to whether, based
on its review and its discussions, it recommends to the Board of Directors that
the audited financial statements be included in the 2001 Annual Report on Form
10- KSB; eval uating whether its nmenmbers are "independent" and disclosing certain
information to the Conpany regarding any director on the audit commttee who is
not "independent." M. Springman is currently the sole menber of the
Conpensation and Audit Committees

The Executive Committee net on a nonthly basis during the year ended
Decenmber 31, 1999. The Conpensation Committee met ____ tines and the Audit
Committee net once during 1999. The Board of Directors met eight tinmes during
1999. During 1999, each Director attended at |east 75% of the total number of
meetings of the Board of Directors that were held during the period in which
such Director was a director and comm ttees on which the Director served that
were held during the period in which such Director served on such commttee. In
addition to attending neetings, directors discharge their responsibilities by
revi ew of management reports to directors, visits to our facilities, and
correspondence and tel ephone conferences with our executive officers and ot her
enpl oyees regarding matters of interest and concern to the Conpany.

DI RECTOR COMPENSATI ON

Except for grants of stock options and reinbursenment of expenses, our
directors do not receive conpensation for services rendered as a director. W do
not conpensate our directors for conmttee participation or for performng
speci al assignments for the Board of Directors. Directors who are not officers
or enpl oyees of the Conpany receive as an initial retainer options to purchase
50, 000 shares of conmon stock, exercisable at not less than the fair market
val ue of our common stock on the day of grant. Thereafter, under our 1998 Stock
Incentive Plan, non-enployee directors receive automatic option grants each year
to purchase 15,000 shares of common stock upon their reelection at the annua
meeting of sharehol ders

-6-

SECURI TY OWNERSHI P OF CERTAI N BENEFI Cl AL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding the
beneficial ownership of our common stock as of October 9, 2000 for (a) each
person we know to be a beneficial owner of five percent or nore of our common
stock, (b) each executive officer and each director, and (c) all directors and
executive officers as a group.

Shar es
Name and Address(1) Beneficially Per cent age
of Beneficial Owner Owned of Shares(2)
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Allen C. Ringer 2,217,365 (3) 6. 4%
Sam Ri nger 2,417,086 (4) 6.9%
Joe Ringer 2,415,967 (5) 6. 9%
Billy Anders, Sr. 1, 130, 091(6) 3.2%
John A, McM Il an 645, 000 (7) 1.8%
Kurt Springman 144,600 (8) *
Jacob L. Smith 37,500 (9) *
J.C. (Tuck) Marshall 102, 750 (10) *

I CM Asset Managenent, Inc. 2,949, 275 (11) 8.1%
Al Officers and Directors 9,502, 359 26. 8%

As a Group (8 persons)

* Less than one percent.

(1) Except as noted bel ow, the business address of all directors and executive
officers is 2201 Lind Avenue SW Suite 200, Renton, WA 98055.

(2) Percentage of beneficial ownership is based on 34,837,811 shares outstanding
as of October 9, 2000 including the Series A Preferred Stock. Beneficial
ownership is cal cul ated based on SEC requirenmnents. All shares of the common
stock subject to options or warrants currently exercisable or exercisable within
60 days after October 9, 2000 are deened to be outstanding for the purpose of
computing the percentage of ownership of the person holding such options or
warrants, but are not deened to be outstanding for conputing the percentage of
owner shi p of any other person. Unless otherw se indicated bel ow, each

st ockhol der named in the table has sole voting and investnent power with respect
to all shares beneficially owned, subject to applicable conmunity property |aws.

(3) Includes 915,000 shares underlying stock options exercised by prom ssory
note. M. Ringer is deemed the beneficial owner of the 1,294,365 shares of the
Conpany's stock beneficially owned by American Management and Consulting |nc.
because of his power to vote and dispose of those shares. Excludes 632,278
shares beneficially owned by Dutchman Irrevocable Trust, of which his wife
Marilyn

K. Ringer is trustee, and 12,500 shares underlying stock options owned by his
wife, as to which M. Ringer disclainm beneficial ownership.

(4) Includes 1,000,000 shares underlying stock options exercised by prom ssory
not e.
(5) Includes 1,000,000 shares underlying stock options exercised by prom ssory
not e.

(6) Includes 105,000 shares which could be acquired within 60 days of October 9,
2000 through the exercise of warrants. The address of M. Anders is 2010 S.
Overbluff Ct., Spokane, WA 99203.

(7) Includes 265,000 shares which could be acquired within 60 days of October 9,
2000 through the exercise of stock options and 140,000 shares underlying
warrants granted but not yet exercised. The address of M. McMIllan is 500 Pine
Street, Seattle, WA 98101.

(8) Includes 30,000 shares which could be acquired within 60 days of October 9,
2000 through the exercise of stock options.
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(9) Includes 30,000 shares which could be acquired within 60 days of October 9
2000 through the exercise of stock options. The address of M. Smith is 3800 Ft.
Bel | i ngham Rd., Bellingham WA 98225.

(10) Includes 101, 750 shares which could be acquired within 60 days of October
9, 2000 through the exercise of stock options. The address of M. Marshall is
7601 W 191st Street, Tinley Park, |IL 60447

(11) 1 CM Asset Managenent, Inc. is deenmed the beneficial owner of the 1,500, 000
voting shares of Series A Preferred Stock owned by Koyah Leverage Partners LP
and Koyah Partners LP because of its power to vote and di spose of those shares.
I ncludes 1,449,275 voting shares of Series A Preferred Stock, which may be
acquired on or before October 28, 2000 through the exercise of a stock purchase
option.

EXECUTI VE OFFI CERS AND DI RECTORS

The nanes, ages and positions of our executive officers and those
i ncumbent directors who are not nom nees at the Annual Meeting are |isted bel ow

Name Age Posi tion
John A. MM Il an 68 Chi ef Executive O ficer, Chief Financial
Officer
Al len C. Ringer 60 Presi dent
J.C. "Tuck" Marshall 53 President of Lionlnc.com
Sam Ri nger 39 Chi ef Technol ogy Officer of Lionlnc.com
Billy Anders, Sr. 56 Di rector
Joe Ringer 37 Director

Officers identified above serve at the discretion of the Board. Joe
Ringer is a full-time enployee of the Conpany, and is the son of Allen Ringer. A
brief biography of the persons identified above who are not nom nee for director
is set forth bel ow

- 8-

ALLEN RI NGER served as CEO of the Conpany from 1989 to October 1999 and
has served as President since 1989. M. Ringer is the founder and President of
Pl enTech El ectronics, Inc. a conpany |isted on the Vancouver Stock Exchange; and
he serves as a director of its subsidiary, Consolidated Electronics, Inc., a
Spokane manufacturing and nmarketing firmserving primarily the utility and
processing industries. M. Ringer is also founder of Settlenent Plus Inc., a
conpany organized in 1999 to provide escrow settl enent and outsourced nortgage
| oan processing services. From 1978 to 1986 M. Ringer operated United Farm
Agency, a real estate brokerage firmin Colville, Washington. From 1987 to
February 1990, M. Ringer managed the operations of Mortgage Brokers Network
Inc., an electronic nortgage brokerage conpany which originated nortgage |oan
applications.

BI LLY ANDERS, SR. joined the Conpany as a nenber of the Board of
Directors in 1995 and served as Chairman from January 1997 to February 2000. M.
Anders served as the President of the Mars Hotel Corporation in Spokane
Washi ngton, from 1994 to June 1997, and was Chairman of the board of directors
of Pacific Marine & Steel, Inc. in La Jolla, California, in 1995 and 1996. Mars
Hot el Corporation was general partner of the Spokane Mars Limted Partnership
("Partnership"). Subsequent to M. Anders' association with the corporation, in
November 1997 the Partnership filed for bankruptcy under Chapter 11, which was
converted to Chapter 7 in Novenmber 1998. He was a nenber of the board of
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directors of Qutput Technol ogy, Spokane, WAashington from 1989 through 1993, and
served as its President and CEO during 1992 and 1993. M. Anders was President
and CEO and served as Chairman of the board of directors of Soricon Corporation,
Boul der, Col orado, from 1986 through 1991. He al so served as a business

consul tant and inaugural menber of the board of directors of International
Pacific, Inc., Spokane, Washington, from 1986 to 1992. From 1983 through 1986 he
was Senior Vice-President and General Manager of Key Tronic Corporation,
Spokane, Washington. M. Anders spent 16 years from 1967 through 1983 with the

I BM Corporation in several cities in various key managenent positions. He was
Director of Field Operations in the General Systenms Division of IBMin 1980. M.
Anders graduated from Sout hern University, Baton Rouge, Louisiana, in 1964 where
he conpl eted the Advanced R O.T.C. program and was conm ssioned as a 2nd

Li eutenant in the U S. Arny.

JOE RINGER has served as a director of the Conpany since 1989. He is
the other co-founder of LION, and has served as Executive Vice President since
1995. He is responsible for identifying and negotiating with potential industry
partners as well as potential acquisition targeted conpanies. Prior to
co-founding LION, Joe worked for three years at MorNet Mdrtgage in virtually
every position of the nortgage brokerage firm including operations, as a
nort gage broker and in the managenent of the business.

EXECUTI VE COMPENSATI ON AND OTHER | NFORMATI ON

The followi ng table sets forth all conpensation paid or earned for
services rendered to the Conpany in all capacities during the years ended
Decermber 31, 1999, 1998 and 1997 to our Chief Executive Officer and President.
No ot her executive officers received total annual salary, bonus and other
conpensation in excess of $100,000 in the fiscal years disclosed bel ow.

-9-

Summary Conpensation Tabl e*

Annual Conpensati on Long- Ter m Conpensat i on
Securities
Under | yi ng
St ock Qpt i ons/
Nane and Principal Position Year Sal ary Q her Awar ds Warrants
John A MMl an 1999 - $16, 250(1) - 440, 000( 1)
CEO and CFO
Alen R nger 1999 $59, 552(2) $132, 150( 3)
Pr esi dent

1998 $60, 000( 2)

1997 - $3, 405( 4) 236, 593(4) 236, 593(4)

* Columms in the Summary Conpensation Table that were not relevant to the
conpensation paid to the Nanmed Executive Officers were onmtted.

(1) I'n Septenber 1999, M. McMIlan, as guarantor on Lionlnc.coms |ine of
credit, was paid a |loan fee of $16,250 and granted warrants to purchase 140, 000
shares of the Conpany's common stock at $1.06 per share. In Decenber 1999, M.
McM I | an, as CEO of the Conpany, was granted stock options to purchase 300, 000
shares of the Conpany's comon stock at $.66 per share.

(2) M. Ringer's cash conpensation was paid to himby the Conpany for 1998 and
first quarter of 1999 through American Management and Consulting, Inc., a
consulting firm of which M. Ringer is Chief Executive Oficer and President.
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See below, "Certain Relationships and Related Transactions."

(3) During first quarter 1999, M.

Ri nger exercised stock options totaling

85, 000 shares of the Conpany's commpn stock which created taxable ordinary

income of $132, 150

(4) In January 1998, M.
144,000 warrants, exercisable at $.50 per share
conpensation of $36,000. In addition, M. Ringer

Ri nger purchased 144,000 shares of common stock and
in exchange for
purchased 92,593 shares of

1997 deferred

common stock and 92,594 warrants, exercisable at $.50 per share, in exchange

for interest earned of $23,148 on deferred conpensation and |loans to the
related to

Conpany. |Interest earned and paid in cash during 1997 to M. Ri nger
deferred conpensation and | oans to the Conpany total ed $3, 405

OPTI ON GRANTS LAST FI SCAL YEAR

The followi ng table sets forth options granted to Named Officers during

1999. No ot her executive officers received option grants in the last fisca

year.
-10-

Nunmber of
securities
under | yi ng

or

stock options
price Expiration
Name and Principal Position granted
date
John A. MM Il an, CEO and CFO 300, 000

12/ 13/ 03

Per cent of
total stock
options
to granted
enpl oyees in

fiscal year

11. 3%

AGGREGATED OPTI ON EXERCI SES AND FI SCAL YEAR- END OPTI ON VALUE TABLE

The follow ng table provides information with respect to the Naned
Executive Officers regarding the exercise of options or

Exerci se
base

($/ Sh)

$0. 66

warrants during the

fiscal year ended December 31, 1999 and unexercised options or warrants held as
of Decenmber 31, 1999. No stock appreciation rights were exercised during 1999 or

wer e outstandi ng at Decenber 31, 1999

Nunber of Securities

Shar es Under | yi ng Unexer ci sed
Acqui red Val ue Options/ Warrants
on Real i zed at Fiscal Year-End (#)
EXEr Ci S@ e oo
Nane (#) (%) Exercisable  Unexercisable
John A MM Il an,
CEO and CFO
Opti ons - - 50, 000 300, 000
Warrants 120, 000 $11, 160 140, 000 -
Alen Rnger (1)
Presi dent
Opti ons 1, 000, 000 $589, 650 -
Warrants - - 740, 164

Val ue of Unexercised
I n-t he- Money
Opt i ons/ Warrants
at Fiscal Year-End ($)

$92, 520
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(1) Includes 740, 164 warrants owned by Anerican Management and Consulting, |nc.
a consulting firm of which M. Ringer is Chief Executive Officer and President,
and deemed the beneficial owner because of his power to vote and di spose of
those securities

STOCK OPTI ON PLAN

The Conpany's 1998 Stock Option Plan ("1998 Plan") is intended to serve as
an equity incentive program for managenent, qualified enployees, non-enpl oyee
menbers of the Board of Directors, and independent advisors or consultants. The
1998 Pl an becane effective on October 30, 1998 upon adoption by the Board of
Directors, and was approved by the sharehol ders at the Decenmber 1998 annua
sharehol ders' neeting. Under the 1998 Plan, the total nunber of shares of conmon
stock reserved for

-11-

i ssuance is 15,000,000, which may be Incentive Stock Options ("1S0s") within the
meani ng of Section 422 of the Internal Revenue Code of 1986, as anended, or
nonqual i fied stock options

The 1998 Plan contains two separate conponents: (i) a discretionary
option grant program under which eligible individuals in the Conpany's enploy or
service (including officers and other enpl oyees, non-enpl oyee Board nenbers and
i ndependent advi sors or consultants) may, at the discretion of the Plan
Admi ni strator, be granted options to purchase shares of comon stock; and (ii)
an automatic option grant program under which option grants will automatically
be nmade at periodic intervals to eligible non-enployee Board nmenbers to purchase
shares of Conmmon Stock at an exercise price equal to their fair market value on
the grant date.

The discretionary option grant programwi |l be adnm nistered by the
Board of Directors or a commttee of two or nmore menbers of the Board. Plan
adm ni strators have sole authority to prescribe the form content and status of
options to be granted, select the eligible recipients, determne the timng of
option grants, determ ne the nunber of shares subject to each grant, the
exercise price, vesting schedule, and term for which any option will remain
out st andi ng. The Board of Directors have the authority to correct any defect,
supply any omi ssion or reconcile any inconsistency in the Plan, determ ne the
terms and restrictions on all restricted option awards granted under the Plan
and in general, to construe and interpret any provision of the 1998 Plan or of
any option granted thereunder. The admi nistration of the automatic option grant
program wi || be self-executing in accordance with the provisions of the 1998
Pl an.

The exercise price for outstanding option grants under the 1998 Pl an
may be paid in cash or, upon approval of the Plan adm nistrators, in shares of
common stock valued at fair market value on the exercise date. The option may
al so be exercised through a same-day cashl ess exercise programor a reduction in
the ampunt of any Conpany liability to the optionee. In addition, the Plan
adm ni strator may provide financial assistance to one or nore optionees in the
exercise of their outstanding options by allowi ng the individuals to deliver a
full-recourse, interest-bearing prom ssory note in payment of the exercise price
and any associ ated withhol ding taxes incurred in connection with the exercise

Under the automatic option grant program imediately after each annual
meeting of sharehol ders, each el ected non-enpl oyee director of the Conpany shal
automatically be granted a nonqualified stock option to purchase 15,000 shares
of common stock for each year included in the termfor which such he or she was
el ected, provided that individual has not previously received an option grant
fromthe Conpany in connection with his or her Board service which remins
unvest ed.
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Under the 1998 Plan, no stock option can be granted for a period |onger
than ten years or for a period |longer than five years for 1SOs granted to
opti onees possessing nmore than 10% of the total conbined voting power of al
cl asses of stock of the Conpany. Following the effective date of any
regi stration of the Conpany's securities under the Exchange Act, the per share
exercise price for any option granted may not be |l ess than the fair market val ue
of the Conpany's securities on the grant date. Unless extended by the Plan
adm nistrators until a date not later than the expiration date of the option
the right to exercise an option term nates thirty days after the term nation of
an optionee's enployment, contractual or director relationship with the Conpany.
If the optionee dies or is disabled, the option will remain exercisable for a
period of one year after the term nation of enploynment or relationship with the
Conpany.

-12-

At the sole discretion of the Plan adm nistrators, options granted
under the 1998 Plan may contain resale provisions pursuant to which the
purchaser of the conmon stock issued upon exercise of the option may be limted
to sales of common stock in an ampunt which may not exceed 250, 000 shares during
any three-nmonth period.

As of Decenber 31, 1999, the Conmpany had granted options to purchase an
aggregate of 12,077,500 shares of commmon stock, of which 5,182,500 were
out st andi ng at December 31, 1999. Of the options granted, 4,595,000 were issued
to directors of the Conmpany, of which 1,445, 000 were outstanding at Decenber 31,
1999.

CERTAI N RELATI ONSHI PS AND RELATED TRANSACTI ONS

The Conpany has previously entered into certain transactions with
various parties, which had, at the time of the transaction, a material direct or
indirect relationship with the Conpany, its officers, directors, or principa
sharehol ders, their respective affiliates, or other persons associated with the
foregoing, as set forth bel ow

Anerican Managenment and Consulting Inc. ("AMC') is a consulting firm of
whi ch Allen Ringer serves as President and CEO. The Conpany received nanagenment
consulting services from AMC during the first quarter of 1999, marketing and
sal es consulting services fromBilly Anders, Sr., Chairman of the Board, during
all of 1999, and administrative and clerical consulting services from Marilyn
Ringer, wife of the Conmpany's president, during the first quarter of 1999. For
the year ended December 31, 1999, AMC, Billy Anders, Sr. and Ms. Ringer were
paid cash conpensation totaling $15,000, $72,000 and $4, 000, respectively. For
the year ended Decenber 31, 1998, AMC, Billy Anders, Sr. and Ms. Ringer were
paid cash conpensation totaling $60,000, $66,830 and $31, 550, respectively

Fromtinme to time, AMC and menbers of Allen Ringer's famly, including
children Sam Ri nger, Joe Ringer and Shadda Lee, have deferred sal aries and nade
wor ki ng capital advances and |loans to the Conpany. At Decenber 31, 1997 the
conpany owed this group a conmbined total of $538,162. Wth respect to AMC, the
Conpany owed $149, 041 which was conprised of $36,000 of deferred conpensation
and $113,041 of loans and interest. In January of 1998 the $149,041 was paid off
through the issuance of 596,164 shares of the Conpany's conmon stock at $.25 per
share and warrants representing 596, 164 shares exercisable at $.50 per share
Sam Ri nger was owed $161, 613 whi ch was conprised of $103,722 of deferred
conpensation and interest and $57,891 of |oans to the Conpany. In January of
1998 the Conpany paid off the $103,722 of deferred conpensation and interest by
the issuance of 414,888 shares of the Conpany's common stock at $.25 per share
and warrants representing 414,888 shares exercisable at $.50 per share. The
| oans of $57,891 were paid off in cash in June 1998. Joe Ringer was owed
$121, 449 which was conprised of $104, 142 of deferred conpensation and interest
and $17,307 of loans to the Conpany. In January of 1998 the Conpany paid off the
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$104, 142 of deferred conpensation and interest by the issuance of 416,568 shares
of the Conpany's conmon stock at $.25 per share and warrants representing
416,568 shares exercisable at $.50 per share. The |oans of $17,307 were paid off
in cash in June 1998. Shadda Lee was owed $106, 059 which was conprised of

$47, 720 of deferred conmpensation and interest and $57,891 of |oans and interest
to the Conpany. In January of 1998 the Conpany paid off $90,672 of this bal ance
through the issuance of 362,689 shares of
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the Conpany's common stock at $.25 per share and warrants representing 362, 689
shares exercisable at $.50 per share. The remining $15,387 of debt was paid off
in cash throughout the first six nonths of 1998. At Decenber 31, 1998 the
Conpany owed a total of $26,188 which was conprised of $13,094 each to Sam and
Joe Ringer for deferred conpensation and interest. In January of 1999 this debt
was paid off in full through a cash payout. At Decenber 31, 1999, Sam Ri nger

| oaned the Conpany $60, 500 payable with interest on March 30, 2000. The | oan and
accrued interest was paid in May 2000

I'n June 1996 the Conpany engaged Howard Baskin, a managenent
consultant, to help the Conpany grow its custoner and revenue base and expand
nationally. In January 1997, the Conpany entered into a consulting agreenent
with M. Baskin under which he agreed to tenporarily relocate to Seattle and
advi se the Conpany on a full-tinme basis. From January 1997 through July 1998 he
served as "Managi ng Executive" of LION under the consulting agreement, advising
management on strategic and operating decisions. In consideration for his
services, the consulting agreenment entered into in January 1997 originally
provided for incentive conpensation under a formula that would have created a
cash bonus in the high six figures to | ow seven figures upon achieving certain
financial targets. In March 1998 the consulting agreenent was anended to repl ace
this substantial potential cash obligation by an option to purchase 700, 000
shares of the Conpany's common stock exercisable at $.01, which were fully
vested as of December 31, 1998. Conpensation expense of $412,930 related to
these options was recogni zed by the Company during the year ended December 31
1997. The consulting agreenment also provides for certain other options to
purchase 1, 800,000 shares of the Conpany's comon stock at prices ranging from
$.75 to $3.00 per share which are to be granted contingent upon the occurrence
of certain events. Based on certain events that did occur, options to purchase
25,000 shares at $.75 per share were granted during 1998 and again to purchase
25,000 shares at $.75 per share during 1999 and are both fully vested.
Conpensati on expense of $16,825 and $41,072 was recogni zed for the years ended
December 31, 1998 and 1999, respectively. Under the consulting agreement M.
Baskin received cash conpensation of $79,797 and $88,312 for the years ended
Decenber 31, 1998 and 1999, respectively.

During September 1998, the Company sold 62,500 shares of common stock
to M. Billy Anders, a director of the Conpany, in connection with the exercise
of outstanding options for cash consideration of $15,625. In addition, the
Conpany sold 62,500 shares of commmon stock to M. Anders at a purchase price of
$.50 and 125,000 shares of common stock at a purchase price of $1.00 in
connection with the exercise of outstanding options. The aggregate purchase
price of $156,250 was payable by prom ssory note with principal bal ance
together with interest at the rate of 10% per annum due on or before March 1
2000. The 187,500 shares of common stock purchased by the prom ssory note were
pl edged to the Conpany as collateral until the note was paid in full. The
promi ssory note was not paid by March 1, 2000, and the Conpany cancelled the
i ssuance of the shares of conmon stock. M. Anders is associated as a registered
representative with Craig & Associates, Inc., an NASD nenber broker-deal er
During the period from January 1996 to March 1998, the Conpany utilized Craig &
Associates to assist in the sales of three discrete offerings of securities
Pl acenent agent fees were paid to Craig & Associates in connection with these
sal es, consisting of 7% of the of the offering price of the units sold, plus
warrants exerci sable at $.25 per share with an aggregate offering price equaling
7% of the price of the units sold
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During 1999, Allen Ringer, Sam Ri nger and Joe Ringer each exercised
stock options in consideration for nonrecourse prom ssory notes. Under APB
Opi nion No. 25, the issuance of stock options under such notes is in essence a
new granting of options. By issuing nonrecourse notes, the
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Conpany extended the original terns of the fixed award, creating a new

measur ement date. As such, additional conpensation cost is recognized to the
extent that the intrinsic value of the new award exceeds the original intrinsic
val ue of the original award. For the year ended Decenber 31, 1999, the Conpany
recorded conpensation expense of $2,190,989 to these individuals for the

di fference between the original intrinsic value and the intrinsic value of the
new award. The purchased shares are reflected as issued and outstandi ng, however
the shares were pledged to the Conpany as collateral until the note was paid in
full. The Conpany recorded notes receivable from shareholders totaling

$1, 081, 251 for the exercise of these stock options. The promi ssory notes bear
interest at 10% per annum with accrued interest to be paid quarterly until the

notes are paid in full. Notes are due on or before April 1, 2001. The
sharehol ders have ninety (90) days to cure any default caused by nonpayment of
quarterly interest paynents, after which they will suffer |oss of the collatera

pl edged to secure paynent.
SECTI ON 16(a) BENEFI Cl AL OANERSHI P REPORTI NG COMPLI ANCE

Section 16(a) of the Securities Exchange Act of 1934, as anended
requires that our directors and executive officers, and persons who own nore
than ten percent of the our common stock, file with the SEC initial reports of
owner ship and reports of changes in ownership of our commopn stock and ot her
equity securities. Officers, directors and greater-than-ten percent sharehol ders
are required by the SEC regulation to furnish us with copies of all Section
16(a) fornms they file. Specific due dates have been established by the SEC, and
we are required to disclose in this report any failure to file by those dates

Based upon a review of the copies of the Section 16(a) reports
furnished to us, or witten representations fromone or nore of these persons
that no annual Form 5 reports were required to be filed by them for the 1999
fiscal year, we believe that there has been conpliance with all Section 16(a)
filing requirenents applicable to our officers, directors and ten-percent
beneficial owners; except that Jack McMIllan failed to file an initial report on
Form 3, and two nmonthly reports covering 3 transactions on Form 4, but did
report the initial Form 3 and transactions on his year-end report on Form5
which was filed late; Allen Ringer failed to file an initial report on Form3
for an affiliated conpany, and five nonthly reports covering 6 transacti ons on
Form 4, but did report the initial Form 3 and transactions on his year-end
report on Form5, which was filed late; Sam Ringer failed to file one nmonthly
report covering one transaction on Form 4, but did report the transaction on his
year-end report on Form5, which was filed late; Joe Ringer failed to file one
mont hly report covering one transaction on Form 4, but did report the
transaction on his year-end report on Form5, which was filed late; Billy
Anders, Sr. failed to file an initial report on Form 3, and five nonthly reports
covering 6 transactions on Form 4, but did report the initial Form 3 and
transactions on his year-end report on Form5, which was filed late; Alan
Dernbach failed to file two nonthly reports covering 2 transactions on Form 4,
but did report the transactions on his year-end report on Form5, which was
filed late; Kurt Springman failed to include one itemon a Form 3 previously
filed and failed to file one monthly report covering one transaction on Form 4,
but did report the Form 3 om ssion and the transaction on his year-end report on
Form 5, which was filed late; Steve Thonson failed to file one nmonthly report
covering one transaction on Form 4, but did report the transaction on his
year-end report on Form5, which was filed |ate.
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PROPCSAL NO. 2

CHANGE OUR STATE OF | NCORPORATI ON FROM M NNESOTA TO WASHI NGTON

At the Annual Meeting, the shareholders will be requested to approve a
change in the Conmpany's state of incorporation from M nnesota to Washington (the
"Rei ncorporation"). In preparation for the subm ssion of this proposal to the

sharehol ders, the Conmpany ("LION M nnesota") has formed a wholly-owned

Washi ngt on subsidiary named LION Inc. ("LION Washington"). The Board has
approved the Reincorporation, which, if approved by the Shareholders, will be
acconplished by merging LION M nnesota with and into LI ON Washi ngton. For the
reasons set forth below, the Board believes that the best interests of the
Conpany and its Shareholders will be served by the Reincorporation. The proposa
to change our state of incorporation does not give sharehol ders of the Conpany
di ssenters' or appraisal rights under Mnnesota |law. As used in this section
the term "Conpany" refers to LION M nnesota or LION Washington or both, as the
context requires

PRI NCI PAL REASONS FOR THE PROPOSED REI NCORPORATI ON

Upon effectiveness of the nerger, our nanme will be changed to LION Inc.
Under our current M nnesota corporate charter, our nane is Plenum
Communi cations, Inc. We currently conduct business under the name LION Inc., and
the Reincorporation will conplete a process that began |ast year. In a Special
Meeti ng of sharehol ders held August 20, 1999, sharehol ders authorized the
amendnment of our articles of incorporation to change our nanme from Pl enum
Communi cations, Inc. to LION Inc. However, the nane LION Inc. is currently in
use in Mnnesota, and has not been available. In order to facilitate the
Rei ncorporation and ensure the availability of its nane, the Conpany has
registered the nane LION Inc. as a trade name in the State of Washington

The principal factor in the Board of Directors' reconmendation to
reincorporate in Washington is to effectuate the change of the Conpany's name to
LION Inc., the name under which we presently conduct business
Anot her reason is that our corporate headquarters are |ocated in Washington

PLAN OF MERGER

The Conpany will be nerged with and into LI ON Washi ngton pursuant to
the terns of the proposed Agreement and Plan of Merger (the "Merger Agreenment"),
a copy of which is attached to this Proxy Statement as EXHI BIT A. Upon the
conpl etion of the merger, the owner of each outstanding share of common stock or
Series A Preferred Stock of the Conpany will automatically own one share of
conmon stock or Series A Preferred Stock of LION Washington, respectively. Each
outstanding certificate representing a share or shares of the Conpany's stock
will continue to represent the same nunber of shares in LION Washington (e.g., a
certificate representing one share of the Conpany's conmon stock will then equal
one share of LION Washington commmon stock). On the effective date of the
Rei ncorporation, the nunber of outstanding shares of common stock and preferred
stock of LION Washington will be equal to the number of shares of LI ON M nnesota
outstanding immrediately prior to the effective date of the Reincorporation. It
will not be necessary for sharehol ders of the Conpany to exchange their existing
stock certificates. The Conpany's conmmon stock will continue to be traded on the
OTC Bul l etin Board under the synmbol "LINN' subsequent to the merger

I'n addition, each outstanding option or right to acquire shares of
commmon stock or preferred stock of the Conmpany, including options outstanding
under the Conpany's stock option plans, as well as outstanding options,
convertible securities and purchase rights issued outside of any plan, will be
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converted into an option or right to acquire an equal number of shares of common
stock or preferred stock of LION Washington, under the same ternms and conditions
as the original options or rights. All of the Conpany's enployee benefit plans
including the 1998 Stock Option Plan, will be adopted and continued by LION
Washi ngton follow ng the Reincorporation. Sharehol ders should recognize that
approval of the proposed Reincorporation will constitute approval of the
adoption and assunption of those plans by LI ON Washi ngton

EFFECT OF REI NCORPORATI ON

As a result of the Reincorporation, the existing shareholders of LION
M nnesota wi || become sharehol ders of LION Washington and LION M nnesota wil |l
cease to exist. The Reincorporation and the merger will effect a change in the
|l egal domicile of the Conpany and other changes of a |legal nature, the npost
significant of which are described in this Proxy Statenment. The Rei ncorporation
will not result in any change in its business, managenent, |ocation of the
Conpany's princi pal executive offices, assets, liabilities, net worth or
accounting practices. The Reincorporation will not result in a change in the
nunmber of authorized shares of common stock or preferred stock. Moreover, as
not ed above, the shares of common stock will continue to be publicly traded and
reported on the OTC Bulletin Board

In addition, as part of the Reincorporation, LION Washington will
assune all of the liabilities and obligations of the Conpany, including those
obligations under all of its outstanding stock options, convertible securities,
purchase rights and under all existing stock option plans. The Conpany expects
to continue all other enployee benefit plans and arrangenments without materia
change. The Reincorporation will not give rise to any dissenters' or appraisa
ri ghts under M nnesota corporate |aw.

EFFECTI VE DATE

Subject to the terms and conditions of the Reincorporation, the Conmpany
intends to file, as soon as practicable after the adoption and approval of the
Pl an of Merger by the sharehol ders of the Conpany, appropriate merger docunents
with the Secretary of State of M nnesota and the Secretary of State of
Washi ngton. It is presently contenplated that such filings will be made on or
about December 1, 2000. Filings generally are effective on the date they are
conpl eted unless a delayed effective time and date is specified. The Plan of
Merger specifies a delayed effective date of December 31, 2000. Accordingly, the
Rei ncorporation shall become effective on Decenber 31, 2000 (the "Effective
Date"). The Plan of Merger, however, provides that the Merger may be abandoned
by the Board prior to the Effective Date either before or after sharehol der
approval . In addition, the Plan of Merger may be anended prior to the Effective
Date, either before or after sharehol der approval. The Plan of Merger, however,
may not be anended after sharehol der approval if such amendnent would have a
materi al adverse effect on the rights of such sharehol ders or violate applicable
| aw.

CERTAI N DI FFERENCES | N CORPORATE LAW AND CORPORATE CHARTERS

Qur corporate affairs are governed at present by the corporate | aw of
M nnesota, our state of incorporation, and by the M nnesota Articles and the
M nnesot a Byl aws, which have been adopted pursuant to M nnesota |aw. The
M nnesota Articles and M nnesota Byl aws are available for inspection during
busi ness hours at the principal executive offices of the Conpany. In addition
copi es may be obtained by witing to the Conpany at LION Inc., 2201 Lind Ave.
SW Ste. 200, Renton, WA 98055. Attention: Corporate Secretary.

If the Reincorporation is approved, the Conpany will merge into, and
its business will be continued by, LION Washington. Followi ng the nmerger, issues
of corporate governance and control would be controlled by Washi ngton rather
than M nnesota |aw, and by new articles of incorporation and byl aws, which have
been adopted pursuant to Washington | aw. Copies of the Articles of Incorporation
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("Washington Articles") and Byl aws ("Washi ngton Byl aws") of LION Washi ngton are
attached to this Proxy Statement as EXHI BITS B AND C, respectively.

Al t hough Washi ngton and M nnesota corporation laws currently in effect
are simlar in many respects, certain differences will affect the rights of our
sharehol ders if the Reincorporation is consummated. Accordingly, the differences
anmong these documents and between WAshington and M nnesota |aw are relevant to
your decision whether to approve the Reincorporation. The follow ng discussion
summari zes certain differences which may be consi dered by managenent to be
significant.

- ANT| - TAKEOVER LEG SLATI ON. Both M nnesota | aw and WAashi ngton | aw contain
provisions intended to protect shareholders fromindividuals or conpanies
attenpting a takeover of a corporation in certain circunstances. The
anti-takeover provisions of Mnnesota |aw and Washington law differ in a
nunmber of respects, and the following is a summary of certain significant
di fferences.

A CONTROL SHARE ACQUI SI TION. The M nnesota control share acquisition
statute establishes various disclosure and sharehol der approva
requirements to be net by individuals or conpanies attenpting a
takeover of an "issuing public corporation" For purposes of M nnesota
law, an "issuing public corporation" is a corporation having 50
shar ehol ders, and which has its principal place of business or
substantial assets |located in Mnnesota. LION M nnesota has neither
its principal place of business or substantial assets located in
M nnesota, and is not currently subject to the Mnnesota statute
Washi ngton | aw has no conparabl e provision, although as di scussed
below it does have provisions with respect to acquisitions and
busi ness comnbi nati ons.

B. BUSI NESS COMBI NATI ONS. Both M nnesota and WAshi ngt on have busi ness
conmbi nation statutes that are intended primarily to deter
hi ghly-1 everaged takeover bids which propose to use the target's
assets as collateral for the offeror's debt financing or to |iquidate
the target, in whole or in part, to satisfy financing obligations
Proponents of the business combination statutes argue that such
takeovers have a nunber of abusive effects, such as adverse effects on
the community and enpl oyees, when the target is broken up. Further
proponents argue that if the offeror can wholly finance its bid with
the target's assets, that fact suggests that the price offered is not
fair in relation to the value of the conpany, regardl ess of the
current market price

M nnesota | aw provides that an "issuing public corporation" (defined
in Subsection A above) may not engage in certain business combinations
with any person that acquires beneficial ownership of 10 percent or
nore of the voting stock of that corporation (i.e., an "interested
sharehol der") for a period of four years followi ng the date that the
person becanme an interested sharehol der (the "share acquisition date")
unl ess, prior to that share acquisition date, a commttee of the
corporation's disinterested directors approve either the business
conmbi nation or the acquisition of shares

Only defined types of "business combinations" are prohibited by the
M nnesota statute. In general, the definition includes: any nerger or
exchange of securities of the corporation with the interested
sharehol der; certain sales, transfers or other disposition of assets
of the corporation to an interested shareholder; transfers by the
corporation to interested sharehol ders of shares that have a market
val ue of five percent or nore of the value of all outstanding shares,
except for a
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pro rata transfer made to all sharehol ders; any liquidation or

di ssolution of, or reincorporation in another jurisdiction of, the
corporation which is proposed by the interested sharehol der; certain
transactions proposed by the interested shareholder or any affiliate
or associate of the interested shareholder that would result in an
increase in the proportion of shares entitled to vote owned by the
interested sharehol der; and transactions whereby the interested

shar ehol der receives the benefit of |oans, advantages, guarantees

pl edges or other financial assistance or tax advances or credits from
the corporation.

For purposes of selecting a conmittee to approve a business

conmbi nation or a share acquisition, a director or person is

"di sinterested" under M nnesota law if the director or person is

nei ther an officer nor an enployee, nor within five years preceding
the formation of the conmttee has been an officer or enployee of the
i ssuing public corporation or of a related corporation. The comm ttee
nmust consider and act on any witten, good faith proposal to acquire
shares or engage in a business conbination. The comm ttee nust

consi der and take action on the proposal and within 30 days render a
decision in witing regarding the proposal

Washi ngton | aw prohibits a "target corporation,” with certain
exceptions, fromengaging in certain "significant business
transactions" (such as a nerger or sale of assets) with an "acquiring
person" who acquires nore than 10% of the voting securities of a
target corporation for a period of five years after such acquisition
unl ess the transaction is approved by a majority of the nenbers of the
target corporation's board of directors prior to the date of the

acqui sition or the purchase of the shares made by the acquiring person
or unless the aggregate amount of the cash and the market val ue of
non-cash consideration received by hol ders of outstanding shares of
any class or series of stock of the target corporation is equal to
certain mnimum anounts. For a donestic corporation to be covered by
this provision of Washington law, it nmust have a class of voting
shares registered with the SEC under the Securities Exchange Act of
1934. Because our common stock is so registered, LION Washington woul d
be covered by these provisions. For a foreign corporation to be
covered by these provisions, anmpbng other requirenents, it nust have
its principal executive office |ocated in Washington, and neet certain
signi ficant Washi ngton business contact tests relating to

shar ehol ders, |ocation of assets, and | ocation of enployees. Even as a
M nnesota corporation, we are |ikely covered by these provisions

In conparison, the law with respect to business conbinations is
simlar in Washington and M nnesota. In both states an interested
sharehol der is one who owns 10 percent of the outstanding shares. In
both states, a person is deenmed to beneficially own shares which that
person has the right to acquire pursuant to the exercise of stock
options, warrants or other rights. An interested sharehol der nust wait
four years in Mnnesota to engage in prohibited business conbinations,
while the waiting period is five years in Washington. Both states have
a potentially broad definition of a business conbination which
enconpasses a large variety of transactions. In both states, a

prohi bited transaction is only permtted by advance board conmittee
approval

C. OTHER ANTI - TAKEOVER PROVI SI ONS. M nnesota | aw i ncludes three other
provisions relating to takeovers that are not included in Washington
| aw. These provisions address a corporation's use of gol den
parachutes, greenmmil and the standard of conduct of the board of
directors in connection with the consideration of takeover proposals.
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M nnesota | aw contains a provision which prohibits a publicly-held
corporation fromentering into or amendi ng agreenments (comonly
referred to as "golden parachutes") that increase current or future
conpensation of any officer or director during any tender offer or
request or invitation for tenders

M nnesota | aw al so contains a provision which linmts the ability of a
corporation to repurchase shares at a price above market val ue
(commonly referred to as "greenmail"). The statute provides that a
publicly-held corporation is prohibited from purchasing or agreeing to
purchase any shares from a person who beneficially owns nore than five
percent of the voting power of the corporation if the shares had been
beneficially owned by that person for less than two years, and if the
purchase price would exceed the market value of those shares. However,
such a purchase will not violate the statute if the purchase is
approved at a neeting of the shareholders by a magjority of the voting
power of all shares entitled to vote or if the corporation's offer is
made at an equal val ue per share to all holders of shares of the class
or series and to all holders of any class or series into which the
securities may be converted

M nnesota | aw aut hori zes the board of directors, in considering the
best interests of the corporation with respect to a proposed
acquisition of an interest in the corporation, to consider the interest
of the corporation's enployees, customers, suppliers and creditors, the
econony of the state and nation, community and soci al considerations
and the long-termas well as short-terminterests of the corporation
and its sharehol ders, including the possibility that these interests
may be best served by the continued i ndependence of the corporation

- SHAREHOLDER VOTI NG

A. SI GNI FI CANT CORPORATE TRANSACTI ONS. Under Washi ngton | aw, significant
corporate transactions, such as a nerger, consolidation, sale of
substantially all of a corporation's assets other than in the regul ar
course of business, or dissolution of a public corporation nust be
approved by the affirmative vote of a majority of directors when a
quorumis present, and by two-thirds of all votes entitled to be cast
by each voting group entitled to vote as a separate group, unless
anot her proportion (but not less than a majority) is specified in the
articles of incorporation. The WAshington Articles provide that these
significant corporate transactions nmust be approved by each voting
group of shareholders entitled to vote thereon by a majority of al
votes entitled to be cast by that voting group

Washi ngton | aw al so provides that certain mergers need not be approved
by the sharehol ders of the surviving corporation if (i) the articles

of incorporation will not change in the nerger, except for specified
permtted amendnments, (ii) no change occurs in the nunber,
designations, preferences, |limtations, and relative rights of shares

hel d by those sharehol ders who were shareholders prior to the nerger,
(iii) the nunber of voting shares outstanding i mediately after the
nmerger, plus the voting shares issuable as a result of the nerger

wi Il not exceed the authorized voting shares specified in the
surviving corporation's articles of incorporation i mediately prior to
the nerger, and (iv) the nunmber of participating shares outstanding
imedi ately after the merger, plus the nunmber of participating shares
i ssuable as a result of the
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merger, will not exceed the authorized participating shares specified
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in the corporation's articles of incorporation imediately prior to
t he nerger

Under M nnesota |law, action on certain matters, including the sale

| ease or exchange of all or substantially all of the corporation's
property or assets, nmergers, and consolidations and voluntary

di ssol ution, nust be approved by the holders of a majority of the
out standi ng shares. In addition, both states' |aws provide that the
articles of incorporation may provide for a supermpjority of the
voting power of the outstanding shares to approve such extraordi nary
corporate transactions

B. CLASS VOTING. Under Washington |aw, the articles of incorporation of a
corporation may authorize one or nore classes of shares that have
special, conditional or limted voting rights, including the right to
vote on certain matters as a group. Under M nnesota |aw, all shares
are of one class and one series, unless the articles establish, or
aut horize the board to establish, nore than one class or series.

Both the M nnesota and the Washington Articles provide that all conmon
stock votes together as a single class, but authorize the directors to
i ssue preferred stock in series and to fix the voting powers and
rights of the shares of each such series. Both the M nnesota and the
Washi ngton Articles provide that the Series A Preferred Stock votes
together as a single class with conmon stock. Under both Washi ngton
and M nnesota law, a corporation's articles of incorporation may not
limt the rights of holders of a class to vote as a group with respect
to certain amendnents to the articles of incorporation that adversely
affect the rights of holders of that class

C. CUMULATI VE VOTI NG FOR DI RECTORS. M nnesota and Washi ngton | aw both
provi de that each stockholder entitled to vote for directors has the
right to cumul ate those votes in the election of directors by giving
written notice of intent to do so, unless the corporation's articles
of incorporation provide otherw se. Under the Washington Articles and
the M nnesota Articles, no such cunulative voting exists

- DI RECTORS' STANDARD OF CARE AND PERSONAL LI ABILITY. M nnesota and
Washi ngton | aw provide that a director shall discharge the director's
duties in good faith, in a manner the director reasonably believed to be in
the best interests of the corporation, and with the care an ordinarily
prudent person in a like position would have exercised under simlar
circunstances. A director who so performs those duties may not be held
Iiable by reason of being a director or having been a director of the
corporation for any action taken as a director, or any failure to take any
action.

- LI M TATI ON OR ELI M NATI ON OF DI RECTORS' PERSONAL LI ABILITY. M nnesota |aw
provides that, if the articles of incorporation so provide, the persona
liability of a director for breach of fiduciary duty as a director may be
elimnated or Iimted, but that the articles may not limt or elimnate
such liability for (a) any breach of the director's duty of loyalty to the
corporation or its shareholders, (b) acts or omi ssions not in good faith or
that involve intentional m sconduct or a knowi ng violation of law, (c) the
paynment of unlawful dividends, stock repurchases or redenptions, (d) any
transaction in which the director received an inproper personal benefit,
(e) certain violations of the Mnnesota securities laws, and (f) any act or
om ssion occurring prior to the date when the provision in the articles
elimnating or limting liability beconmes effective
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Washi ngton | aw provides that a corporation's articles of incorporation
may include a provision that elimnates or limts the personal liability
of a director to the corporation or its shareholders for nonetary damages
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for conduct as a director. The provision, however, may not elimnate or
limt liability of a director for acts or omi ssions that involve
intentional m sconduct by a director, a know ng violation of law by a
director, for unlawful distributions, or for any transaction from which
the director will personally receive a benefit in noney, property, or
services to which the director is not legally entitled. The WAshi ngton
Articles include this Iimtation of liability.

- | NDEMNI FI CATI ON. M nnesota | aw generally provides for mandatory
i ndemmi fication of persons acting in an official capacity on behalf of the
corporation if such a person acted in good faith, received no inproper
personal benefit, acted in a manner the person reasonably believed to be in
or not opposed to the best interest of the corporation and, in the case of
a crimnal proceeding, had no reasonable cause to believe that the conduct
was unl awf ul .

Under Washington law, if authorized by the articles of incorporation, a
byl aw adopted or ratified by shareholders, or a resolution adopted or
ratified, before or after the event, by the sharehol ders, a corporation has
the power to indemnify a director or officer nade a party to a proceeding
or advance or reinburse expenses incurred in a proceeding, under any
circunstances, except that no such indemnification shall be allowed on
account of: (i) acts or om ssions of the directors finally adjudged to be
intentional m sconduct or a knowing violation of the law; (ii) conduct of
the director finally adjudged to be an unlawful distribution; or (iii) any
transaction with respect to which it was finally adjudged that such
director personally received a benefit in noney, property or services to
whi ch the director was not legally entitled

Witten commentary by the drafters of the Washington | aw specifically

i ndi cates that, under Washington law, in a proceeding by or in the right of
a corporation (e.g., a shareholder derivative suit), a corporation may
indemmi fy an individual made a party to a proceedi ng because the individua
is or was a director against liability incurred in the proceeding for the

i ndi vidual 's reasonabl e expenses incurred in connection with the proceeding
if the individual acted in good faith, and, in the case of conduct in the

i ndividual's official capacity, he or she reasonably believed his or her
conduct was in the best interests of the corporation (in all other cases
the individual must have reasonably believed that the conduct was not
opposed to the corporation's best interests). In the case of a crimna
proceedi ng, the individual nmust have had no reasonable cause to believe the
conduct was unlawful. A corporation may not indemify a director if the
director is adjudged liable to the corporation, or the director is adjudged
liable for receiving inproper personal benefit in an action charging the
same. The Washington Articles provide that the Conpany shall indemify its
directors and officers to the fullest extent permtted by Washington | aw

- APPRAI SAL RI GHTS I N CONNECTI ON W TH CORPORATE REORGANI ZATI ONS AND OTHER
ACTI ONS. Under M nnesota | aw and WAashi ngton | aw, sharehol ders have the
right, in sone circunstances, to dissent fromcertain corporate
transactions by demandi ng payment in cash for their shares equal to the
fair value as determ ned by agreement with the corporation or by a court in
an action timely brought by the dissenters. Both M nnesota and Washi ngton
law, in general, afford dissenters' rights upon certain anendnments to the
articles that materially and adversely affect the rights or preferences of
t he shares
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of the dissenting sharehol der, upon the sale of substantially all corporate
assets, and upon nergers, consolidations, or share exchanges, regardl ess of
whet her the shares of the corporation are listed on a national securities
exchange or widely held

- CONFLI CTS OF | NTEREST. Under M nnesota law, a contract or transaction
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bet ween a corporation and one or nore of its directors, or an entity in or
of which one or nore of the corporation's directors are directors

of ficers, or legal representatives or have a material financial interest,
is not void or voidable solely by reason of the conflict, provided that the
contract or transaction is fair and reasonable at the tinme it is
authorized, it is ratified by the corporation's stockhol ders after

di scl osure of the relationship or interest, or is authorized in good faith
by a majority of the disinterested nenbers of the board of directors after
di scl osure of the relationship or interest. However, if the contract or
transaction is authorized by the board, under M nnesota |aw the interested
director may not be counted in determ ning the presence of a quorum and nay
not vote.

Washi ngton | aw sets forth a safe harbor for transactions between a
corporation and one or nmore of its directors. A conflicting interest
transaction may not be enjoined, set aside or give rise to damages if: (i)
it is approved by a mapjority of qualified directors, but no fewer than two;
(ii) it is approved by the affirmative vote of all qualified shares; or
(iii) at the tine of commtment, the transaction was fair to the
corporation. For purposes of this provision, "qualified director" is one
who does not have a conflicting interest respecting the transaction, or a
famlial, financial, professional, or enploynment relationship with a second
director which relationship would reasonably be expected to exert an
influence on the first director's judgnent when voting on the transaction
"Qualified shares" are defined generally as shares other than those
beneficially owned, or the voting of which is controlled, by a director who
has a conflicting interest respecting the transaction. Washington | aw
permts the interested director to be counted in determ ning whether a
quorum of the directors is present at the neeting approving the
transaction.

- CLASSI FI ED BOARD OF DI RECTORS. Both M nnesota and WAshington permt a
corporation's charter docunents to provide for a classified board of
directors. Washington permts a maxi mum of three classes; M nnesota | aw
does not limt the number of classes. The Washington Articles do not make
provision for a classified board.

- REMOVAL OF DI RECTORS. Under M nnesota law, in general, unless a
corporation's articles provide otherwi se, a director may be renmoved with or
wi t hout cause by the affirmative vote of a majority of the sharehol ders
Under Washington law, a director of a corporation may be renoved with or
wi t hout cause unless the articles of incorporation provide that directors
may be removed only for cause. |If a director is elected by holders of one
or nore authorized classes or series of shares, only the holders of those
cl asses or series of shares may participate in the vote to renove the
director. The Washington Articles do not make provision for renoval only
for cause.

- VACANCI ES ON BOARD OF DI RECTORS. Under M nnesota and Washi ngton | aw, unless
the articles or bylaws provide otherw se, a vacancy on a corporation's
board of directors may be filled by the vote of a majority of directors
then in office, although |less than a quorum a newly created directorship
resulting froman increase in the nunmber of directors may be filled by the
board; and any director so
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el ected shall hold office only until a qualified successor is elected at
the next regular or special neeting of sharehol ders

- ANNUAL MEETI NGS OF STOCKHOLDERS. M nnesota | aw provides that if a regul ar
nmeeting of sharehol ders has not been held during the i nmediately preceding
fifteen months, a sharehol der or sharehol ders holding 3 percent or nore of
the voting power of all shares entitled to vote nay demand a regul ar
nmeeting of stockhol ders. Washington |aw provides that if an annual neeting

Copyright 2000 EDGAR Online, Inc. (ver 1.01/2.003) Page 25




PLENUM COMMUNICATIONSINC/MN - PRE 14A - Preliminary Proxy Satement Date Filed: 10/2/2000

was not held within the earlier of six months after the end of the
corporation's fiscal year or fifteen nonths after its |ast annual neeting
any sharehol der may demand a neeting

- SPECI AL MEETI NGS OF STOCKHOLDERS. M nnesota | aw provides that the chief
executive officer, the chief financial officer, two or nore directors, a
person authorized in the articles or bylaws to call a special neeting, or a
shar ehol der hol ding 10 percent or nore of the voting power of all shares
entitled to vote, may call a special nmeeting of the stockhol ders, except
that a special nmeeting concerning a business conbination nust be called by
25 percent of the voting power of all shares entitled to vote. Under
Washi ngton | aw, the board of directors or those persons authorized by the
corporation's articles of incorporation or bylaws may call a specia
nmeeting of the corporation's stockholders. In addition, unless limted by
the articles of incorporation, holders of at |east ten percent of all the
votes entitled to be cast on any issue may call a special neeting of the
st ockhol ders. The Washington Articles provide that the Chairman of the
Board, the President or the Board of Directors may call special neetings of
the sharehol ders for any purpose. Further, a special nmeeting of the
shar ehol ders may be called by the holders of not |ess than ten percent of
all the votes entitled to be cast on any issue

- VOLUNTARY DI SSOLUTI ON. M nnesota | aw provi des that a corporation may be
di ssol ved by the voluntary action of holders of a majority of a
corporation's shares entitled to vote at a nmeeting called for the purpose
of considering such dissolution. Washington | aw provides that voluntary
di ssolution of a corporation first must be reconmended by the board of
directors unless the board of directors determ nes that because of conflict
of interest or other special circunmstances it should make no reconmendati on
and communi cates the basis for its determ nation to the shareholders. The
sharehol ders entitled to vote nmust approve the proposal to dissolve

- I NVOLUNTARY DI SSOLUTI ON. M nnesota and Washi ngton | aw provide that a court
may di ssolve a corporation in an action by a sharehol der where: (a) the
situation involves a deadlock in the managenent of corporate affairs and
t he sharehol ders cannot break the deadl ock (and, in Washington, irreparable
injury to the corporation is threatened or being suffered, or the business
and affairs of the corporation can no | onger be conducted to the advantage
of the sharehol ders generally, because of the deadlock); (b) the directors
or control persons have acted fraudulently, illegally, or in a manner
unfairly prejudicial to the corporation; (c) the shareholders are divided
in voting power for two consecutive regular neetings to the point where
successor directors are not elected; (d) there is a case of m sapplication
or waste of corporate assets; or (e) in Mnnesota, the duration of the
corporation has expired, or in Washington, the corporation has ceased al
busi ness activity and has failed, within a reasonable time, to dissolve, to
liquidate its assets, or to distribute its remnining assets anpbng its
shar ehol ders.
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- AMENDMENT OF THE BYLAWS. M nnesota | aw provides that, unless reserved by
the articles to the sharehol ders, the power to adopt, amend or repeal a
corporation's bylaws is vested in the board, subject to the power of the
shar ehol ders to adopt, repeal or amend the bylaws. After adoption of
initial bylaws, the board of a M nnesota corporation cannot adopt, amend or
repeal a bylaw fixing a quorum for neetings of sharehol ders, prescribing
procedures for removing directors or filling vacancies in the board, or
fixing the number of directors or their classifications qualifications or
terms of office, but may adopt or amend a bylaw to increase the nunber of
directors.

Washi ngton | aw vests the power to adopt, anmend or repeal bylaws in the
board, unless reserved by the articles exclusively to the sharehol ders
Under Washington |law, the fact that such power has been placed in the board
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of directors neither divests nor limts the stockhol ders' power to adopt,
amend or repeal bylaws. The Washington Articles authorize the Board of
Directors to make, alter or repeal any or all of the bylaws, to the fullest
extent provided by Washington | aw.

- AMENDMENT OF ARTI CLES. Under M nnesota | aw, before the sharehol ders may
vote on an anmendnent to the articles of incorporation, either a resolution
to amend the articles must have been approved by the affirmative vote of
the majority of the directors present at the neeting where such resolution
was consi dered, or the amendnent must have been proposed by sharehol ders
hol ding three percent or nore of the voting power of the shares entitled to
vote. Amending the articles of incorporation requires the affirmative vote
of the holders of the mpjority of the voting power present and entitled to
vote at the neeting (and of each class, if entitled to vote as a cl ass),
unl ess the articles of incorporation require a |arger proportion. M nnesota
| aw provi des that a proposed anendment nmay be voted upon by the hol ders of
a class or series even if the articles of incorporation would deny that
right, if among other things, the proposed anendnent would increase or
decrease the aggregate number of authorized shares of the class or series,
change the rights or preferences of the class or series, create a new class
or series of shares having rights and preferences prior and superior to the
shares of that class or series or limt or deny any existing preenptive
right of the shares of the class or series.

Washi ngton | aw authorizes a corporation's board of directors to make
various changes to its articles of incorporation w thout sharehol der
approval . These changes of an adm nistrative nature include changes of
corporate name, of the number of outstanding shares in order to effectuate
a stock split or stock dividend in the corporation's own shares, and to
change or elimnate provisions with respect to par value of its shares

Ot herwi se, amendnents to a corporation's articles of incorporation nust be
recommended to the sharehol ders by the board of directors, unless the board
determ nes that because of a conflict of interest or other special
circunstances, it should make no reconmendati on. Such amendnent then nust
be approved by two-thirds of all votes entitled to be cast by each voting
group which has a right to vote on the amendnent, unless another proportion
(but not less than a majority) is specified in the articles of

i ncorporation, by the board of directors as a condition to its
recommendation, or by provisions of Washington | aw. The Washi ngton Articles
provide that, except as expressly reserved to the Board of Directors by
Washi ngton law for certain nodifications, the power to alter, amend or
repeal the Articles of Incorporation is vested exclusively in the

shar ehol ders and must be approved by each voting group of sharehol ders
entitled to vote thereon by a majority of all votes entitled to be cast by
that voting group.
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- PROXI ES. Both M nnesota | aw and Washi ngton |aw permt proxies of definite
duration. In the event the proxy is indefinite as to its duration, under
both M nnesota and Washington law it is valid for el even nonths

- PREEMPTI VE RI GHTS. Under M nnesota | aw, sharehol ders have preenptive rights
to acquire a certain fraction of the unissued securities or rights to
purchase securities of a corporation before the corporation may offer them
to other persons, unless the corporation's articles of incorporation
ot herwi se provide. Under Washington law, a simlar preenptive right to
acqui re proportional anounts of the corporation's unissued shares exists
unl ess the articles of incorporation specify otherw se. Neither the
Washi ngton Articles nor the Mnnesota Articles provide for any preenptive
rights.

- SHAREHOLDERS' ACTI ON W THOUT A MEETI NG. Under M nnesota | aw, any action
required or permtted to be taken at a sharehol ders' neeting may be taken
wi thout a nmeeting by witten consent signed by all of the sharehol ders
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entitled to vote on such action. This power cannot be restricted by a

M nnesota corporation's articles. Washington | aw permts non-public
conpanies to take an action if a witten consent is signed by the holders
of shares that would have been required to effect the action at an actua
nmeeting of the stockholders. Generally, holders of a majority of

out st andi ng shares could effect such an action. However, under WAshi ngton
| aw public conpanies nay take actions by written consent without a neeting
only if witten consent is signed by all of the shareholders entitled to
vote on such action. The Conpany is a public conpany. Washington | aw does
not allow the requirenent of unani mpbus consent to be restricted by a
Washi ngton corporation's articles.

- STOCK REPURCHASES. A M nnesota corporation nmay acquire its own shares if,
after the acquisition, it is able to pay its debts as they becone due in
the ordinary course of business and if enough value remains in the
corporation to satisfy all preferences of senior securities. Under
Washi ngton | aw, a corporation may acquire its own shares except when the
corporation would not be able to pay its debts as they become due in the
usual course of business; or the corporation's total assets would be |ess
than the sumof its total liabilities plus, unless the articles of
incorporation permt otherw se, the anpbunt that would be needed, if the
corporation were to be dissolved at the tine of the distribution, to
satisfy the preferential rights upon dissolution of sharehol ders whose
preferential rights are superior to those receiving the distribution. There
is no such provision in the Washington Articles

- CAPI TALI ZATI ON; BLANK CHECK PREFERRED. LI ON M nnesota's capital stock
consi sts of 50,000,000 authorized shares of comon stock, $.001 par val ue
of which 33,337,811 shares were issued and outstanding as of the Record
Dat e, and 5,000, 000 authorized shares of preferred stock, $.001 par val ue,
of which 1,500,000 shares were outstanding as of the Record Date. Upon the
effectiveness of the Reincorporation, LION Washington will have the sanme
nunber of outstandi ng shares of common stock that the Conmpany had
out standing i nmedi ately prior to the Reincorporation. The capitalization of
the LI ON Washington is identical to the capitalization of LION M nnesota
with authorized capital stock of 50,000,000 shares of comon stock, $.001
par val ue, and 5,000,000 shares of preferred stock, $.001 par value. The
LI ON Washi ngton's authorized but unissued shares of preferred stock will be
avail abl e for future issuance.

-26-

Under the WAashington Articles, as under the M nnesota Articles, the Board
of Directors has the authority to determine or alter the rights
preferences, privileges and restrictions to be granted to or inposed upon
any wholly unissued series of preferred stock and to fix the nunber of
shares constituting any such series and to determ ne the designation
thereof. The Board may authorize the issuance of preferred stock for the
purpose of adopting sharehol der rights plans and in connection with various
corporate transactions, including corporate partnering arrangenents. |f the
Rei ncorporation is approved, it is not the present intention of the Board
of Directors to seek sharehol der approval prior to any issuance of
preferred stock, except as required by | aw or regul ation.

OTHER DI FFERENCES | N THE CHARTER DOCUMENTS AND BYLAWS

The Washington Articles and Bylaws differ fromthe M nnesota Articles
and Byl aws in other aspects. These differences generally are reflective of
technical differences between Washi ngton and M nnesota |aw and a policy decision
not to include provisions which are adequately covered by statute or not
required to be included in such charter docunents. The foregoing discussion is
an attenpt to summarize the nore inportant differences in the corporation | aws
of Washington and M nnesota and is not an exhaustive discussion of all of the
di fferences. Such differences can be determined in full by reference to the
Washi ngt on General Corporation Law and to the M nnesota General Corporation Law

Copyright 2000 EDGAR Online, Inc. (ver 1.01/2.003) Page 28




PLENUM COMMUNICATIONSINC/MN - PRE 14A - Preliminary Proxy Satement Date Filed: 10/2/2000

I'n addition, both Washington and M nnesota | aw provide that some of the
statutory provisions as they affect various rights of holders of shares may be
nodi fied by provisions in the articles or bylaws of the corporation

TAX CONSEQUENCES

The Reincorporation provided for in the Merger Agreenent is intended to
be tax free under the Internal Revenue Code. Accordingly, it is anticipated that

no gain or loss will be recognized by the Conpany's sharehol ders for federa
income tax purposes as a result of the consunmati on of the Reincorporation. Each
sharehol der will have a tax basis in the shares of capital stock of LION

Washi ngt on deened received equal to the tax basis of the shareholder in the
shares of capital stock deemed exchanged therefor. Provided that the sharehol der
held the shares of capital stock as a capital asset, each such shareholder's

hol ding period for the shares of capital stock of LION Washington deemed to have
been received will include the holding period of the shares of capital stock
deemed exchanged therefor. No gain or loss will be recognized for federal income
tax purposes by LION M nnesota or LION Washi ngton, and LI ON Washi ngton will
succeed, wi thout adjustment, to the tax attributes of the Conpany. The Conpany
has not obtained a ruling fromthe Internal Revenue Service or an opinion of

l egal or tax counsel with respect to the consequences of the Reincorporation

The foregoing is only a summary of certain federal incone tax
consequences. SHAREHOLDERS SHOULD CONSULT THEI R OWN TAX ADVI SERS REGARDI NG THE
SPECI FI C TAX CONSEQUENCES TO THEM OF THE MERGER, | NCLUDI NG THE APPLI CABI LI TY OF
THE LAWS OF ANY STATE OR OTHER JURI SDI CTI ON.

VOTE REQUI RED AND BOARD RECOMVENDATI ON

Approval of the Reincorporation will require the affirmative vote of a
majority of the outstanding voting shares of the Conpany. The hol ders of Series
A Preferred Stock are entitled to vote together with
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hol ders of commopn stock. As a result, the Reincorporation will not be effected
if less than 50 percent of the outstanding shares are voted in favor of the
Rei ncor por ati on.

The Board recommends voting "FOR' the Reincorporation, merger and Pl an
of Merger related thereto. A vote FOR the Reincorporation proposal will
constitute approval of the nerger, the Washington Articles, the WAashington
Byl aws, the adoption and assunption by LI ON Washi ngton of each of the Conpany's
stock option, stock purchase and enpl oyee benefit plans and all other aspects of
this Proposal No. 2.

PROPCSAL NO. 3
RATI FI CATI ON OF | NDEPENDENT ACCOUNTANTS

Grant Thornton LLP has audited the Conmpany's financial statements since
the year ended Decenmber 31, 1997. The Board has sel ected Grant Thornton LLP as
i ndependent public accountants for the Conpany for the year ending December 31,
2000. Shareholder ratification of the selection of Gant Thornton LLP as the
Conpany's i ndependent auditors is not required by the Conpany's byl aws or
ot herwi se. However, the Board is submtting the selection of Grant Thornton LLP
for shareholder ratification as a matter of good corporate practice. The persons
named in the acconpanying proxy will vote the Commobn Stock represented by the
proxy for ratification of the selection of Grant Thornton LLP, unless a contrary
choi ce has been specified in the proxy. If the shareholders fail to ratify the
appoi ntment, the Board of Directors will reconsider its selection, although the
Board woul d not be required to select different independent public accountants
for the Conpany. Even if the selection is ratified, the Board of Directors, in
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its discretion, may direct the appointment of a different independent accounting
firmat any tinme during the year if the Board of Directors feels that such a
change would be in the Conpany's and the sharehol ders' best interests.

A representative of Grant Thornton LLP is expected to be present at the
Annual Meeting and will have the opportunity to make a statenent if he or she
desires to do so. The representative is expected to be available to respond to
appropri ate questions.

VOTE REQUI RED AND BOARD RECOMVENDATI ON

The affirmative vote by holders of a majority of the shares present and
entitled to vote will be required to ratify the selection. The Board recomends
voting "FOR" the Proposal.

OTHER MATTERS

The Board of Directors does not know of any other matters that may come
before the Annual Meeting, but if any are properly presented at the Annual
Meeti ng, or any adjournnents or postponenents, the persons named in the encl osed
proxy will vote the proxy and act according to their best judgnent.
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SHAREHOLDER PROPOSALS

I'n order for proposals of shareholders to be included in the proxy
materials for presentation at the 2001 Annual Meeting of Sharehol ders, such
proposal s nust be received by the Corporate Secretary no |later than January 31,
2001.

AVAI LABI LI TY OF REPORTS ON FORM 10- KSB

We will furnish without charge to each person whose proxy is being
solicited, upon witten request of any such person, a copy of our Annual Report
on Form 10-KSB for the year ended Decenber 31, 1999, as filed with the SEC,
including the financial statements and schedul es thereto. Requests for copies of
such Annual Report on Form 10-KSB should be directed to Investor Relations, LION
Inc., 2201 Lind Ave. SW Ste. 200, Renton, WA 98055.

OTHER | NFORMATI ON

Qur 2000 Annual Report for the fiscal year ended Decenmber 31, 1999 was
mail ed to sharehol ders together with the mailing of this Proxy Statenent.
Shar ehol ders who did not receive a copy of the 2000 Annual Report with their
Proxy Statement nay obtain a copy by witing to or calling Dave Charnock,
Investor Relations, LION Inc., 2201 Lind Ave. SW Ste. 200, Renton, WA 98055,
tel ephone number (888) 541-5466.

BY ORDER OF THE BOARD OF DI RECTORS

L. 0. FALK
Secretary
-29-
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PROXY
LI ON I NC.

ANNUAL MEETI NG OF SHAREHOLDERS, NOVEMBER 28, 2000
THI'S PROXY | S SOLICI TED ON BEHALF OF THE BOARD OF DI RECTORS

THE UNDERSI GNED ( SEE REVERSE SI DE OF THI' S PROXY) REVOKES ALL PREVI OUS PROXI ES,
ACKNOWLEDGES RECEI PT OF THE NOTI CE OF THE SHAREHOLDERS MEETI NG TO BE HELD
NOVEMBER 28, 2000 AND THE PROXY STATEMENT, AND APPOI NTS JOHN A. MCM LLAN AND
ALLEN C. RINGER, OR EI THER OF THEM THE PROXY OF THE UNDERSI GNED, W TH FULL POWER
OF SUBSTI TUTI ON, TO VOTE ALL SHARES OF COMMON STOCK OF PLENUM COMMUNI CATI ONS,
I'NC., DBA LION INC. THAT THE UNDERSI GNED | S ENTI TLED TO VOTE, EITHER ON HI S OR
HER OWN BEHALF OR ON BEHALF OF AN ENTITY OR ENTI TI ES, AT THE ANNUAL MEETI NG OF
SHAREHOLDERS OF THE COMPANY TO BE HELD ON NOVEMBER 28, 2000,, AND AT ANY
ADJOURNMENT OR POSTPONEMENT THEREOF, W TH THE SAME FORCE AND EFFECT AS THE
UNDERSI GNED M GHT OR COULD DO | F PERSONALLY PRESENT. THE SHARES REPRESENTED BY
THI' S PROXY ARE AS OF OCTOBER 9, 2000, AND SHALL BE VOTED IN THE MANNER SET FORTH
BELOW

1. TO ELECT FIVE MEMBERS OF THE BOARD OF DI RECTORS TO SERVE UNTI L THE NEXT
ANNUAL MEETI NG AND UNTI L THEI R SUCCESSORS HAVE BEEN ELECTED AND QUALI FI ED;

NOM NEES: 01 - SAM RI NCER,; 02 - J.C. "TUCK" MARSHALL; 03 - JOHN A. MCM LLAN;
04 - KURT SPRINGVAN 05 - JACOB L. SM TH
/| FOR ALL NOM NEES /1 WTHHELD FROM ALL NOM NEES

/1 WTHHOLD AUTHORI TY TO VOTE FOR ANY | NDI VI DUAL NOM NEE.
VWRI TE NAME OR NUMBER(S) OF NOM NEES.

2. TO APPROVE THE CHANGE I N THE COMPANY'S STATE OF | NCORPORATI ON FROM M NNESOTA
TO WASHI NGTON BY A MERGER W TH AND | NTO A NEWLY FORMED, WHOLLY- OWNED WASHI NGTON
SUBSI DI ARY.

/i FOR /1 AGAI NST /1 ABSTAI N

3. TO RATIFY THE SELECTI ON OF GRANT THORNTON LLP AS THE COMPANY' S | NDEPENDENT
ACCOUNTANTS;

/i FOR /1 AGAI NST /1 ABSTAI N

4. TO ACT UPON ANY OTHER MATTERS AS MAY PROPERLY COME BEFORE THE ANNUAL MEETI NG
OR ANY ADJOURNMENTS OR POSTPONEMENTS THEREOF.

/i FOR /1 AGAI NST /1 ABSTAI N

THE SHARES REPRESENTED BY THI S PROXY MAY BE VOTED ON THE ABOVE | TEMS BY MARKI NG
AN " X" I N THE SPACE PROVI DED FOR THAT PURPOSE. UNLESS OTHERW SE SPECI FI ED, THI S
PROXY WHEN PROPERLY EXECUTED W LL BE VOTED FOR PROPOSALS 1-4, AND W LL BE VOTED
I'N THE DI SCRETI ON OF THE PROXI ES ON SUCH OTHER MATTERS AS MAY PROPERLY COVE
BEFORE THE MEETI NG OR ANY ADJOURNMENT OR POSTPONEMENT THEREOF ( SEE NOTES TO THI S
PROXY ON REVERSE S| DE) .

DATED , 2000 DATED , 2000

S| GNATURE S| GNATURE

PLEASE SI GN YOUR NAME EXACTLY AS | T APPEARS HEREON. | F ACTI NG AS ATTORNEY,
EXECUTOR, TRUSTEE, OR I N OTHER REPRESENTATI VE CAPACI TY, SIGN NAME AND TI TLE.

LI ON I NC.
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ANNUAL MEETI NG TO BE HELD ON NOVEMBER 28, 2000
FOR HOLDERS AS OF 10/09/00

NOTES

1. The shares represented by this proxy will be voted or withheld fromvoting
at the Annual Meeting as requested by a sharehol der or proxyhol der (provided the
instructions are certain). |If the shareholder (or an internediary hol ding shares
on behal f of an unregistered shareholder) has specified a choice with respect to
any of the itenms herein by marking an "X" in the space provided for that

pur pose, the shares will be voted in accordance with that choice. If no choice
is specified, the proxyholder, if one proposed by managenent, intends to vote
the shares as if the sharehol der had specified an affirmative vote. If any
amendnments or variations to matters identified in the Notice of Meeting are
proposed at the meeting or if any other matters properly cone before the
meeting, discretionary authority is hereby conferred with respect thereto

2. This Proxy will not be valid unless it is dated and signed by the

sharehol der, by his or her attorney authorized in witing or by the
intermediary. In the case of a corporation, this Proxy must be signed under its
full corporate name by a duly authorized officer or person

3. To be effective, the Proxy together with the power of attorney or other
authority, if any, under which it was signed nmust be received by the Conpany
prior to Annual Meeting.

YOUR NAME AND ADDRESS ARE SHOWN AS REG STERED - PLEASE NOTI FY THE COWMPANY OF ANY
CHANGE I N YOUR ADDRESS

/| MARK HERE FOR ADDRESS CHANGE AND NOTE BELOW

EXH BIT A

AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (hereinafter called the "Merger
Agreement”) is made as of November 28, 2000, by and between Pl enum
Communi cations Inc., dba LION Inc., a Mnnesota corporation ("LION M nnesota"),
and LION Inc., a Washington corporation ("LION Washington"). LION M nnesota and
LI ON Washi ngton are sometinmes referred to as the "Constituent Corporations."

1.0 RECI TALS

1.1 Each of the Constituent Corporations is a corporation organized and
existing under the laws of its respective state as indicated in the first
paragraph of this Agreenment.

1.2 The authorized capital stock of LION M nnesota consists of fifty
mllion (50,000,000) shares of commn stock, $.001 par value, and five mllion
(5,000, 000) shares of preferred stock, $.001 par value. The authorized capita
stock of LION Washi ngton, upon effectuation of the transactions set forth in
this Merger Agreenent, will consist of fifty mllion (50,000,000) shares of
conmon stock, $.001 par value, and five mllion (5,000,000) shares of preferred
stock, $.001 par value

1.3 The directors of the Constituent Corporations deemit advisable and
to the advantage of the Constituent Corporations that LION M nnesota nerge into
LI ON Washi ngton upon the terns and conditions herein provided

1.4 NOW THEREFORE, the parties do hereby adopt the plan of
reorgani zati on enconpassed by this Merger Agreement and do hereby agree that
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LI ON M nnesota shall merge into LI ON Washi ngton on the follow ng terns,
conditions and other provisions:

2.0 TERMS AND CONDI TI ONS

2.1 MERGER AND EFFECTI VE DATE. LION M nnesota shall be merged with and
into LI ON Washington (the "Merger"), and LION Washington shall be the surviving
corporation (the "Surviving Corporation"). The Merger shall not be effective
i mmedi ately upon the date appropriate merger docunents are filed with the
Secretary of State of M nnesota and the Secretary of State of Washington, but
rather on the del ayed effective date of Decenber 31, 2000 (the "Effective
Dat e") .

2.2 NAME OF CORPORATION. On the Effective Date, the name of LION
Washi ngton shall be LION Inc

2.3 SUCCESSION. On the Effective Date, LION Washington shall continue
its corporate existence under the laws of the State of Washington, and the
separat e exi stence and corporate organization of LION M nnesota, except insofar
as it may be continued by operation of |law, shall be term nated and cease

2.4 TRANSFER OF ASSETS AND LIABILITIES. On the Effective Date, the
rights, privileges, powers and franchises, both of a public as well as of a
private nature, of each of the Constituent Corporations

A-1

shal|l be vested in and possessed by the Surviving Corporation, subject to all of
the disabilities, duties and restrictions of or upon each of the Constituent

Cor porations; and all and singular rights, privileges, powers and franchises of
each of the Constituent Corporations, and all property, real, personal and

m xed, of each of the Constituent Corporations, and all debts due to each of the
Consti tuent Corporations on whatever account, and all things in action or

bel onging to each of the Constituent Corporations shall be transferred to and
vested in the Surviving Corporation; and all property, rights, privileges

powers and franchises, and all and every other interest, shall be thereafter the
property of the Surviving Corporation as they were of the Constituent
Corporations, and the title to any real estate vested by deed or otherwise in
either of the Constituent Corporations shall not revert or be in any way
impaired by reason of the Merger; PROVIDED, HOWEVER, that the liabilities of the
Constituent Corporations and of their shareholders, directors and officers shal
not be affected and all rights of creditors and all liens upon any property of
either of the Constituent Corporations shall be preserved uninpaired, and any
claimexisting or action or proceedi ng pending by or against either of the
Constituent Corporations may be prosecuted to judgnment as if the Merger had not
taken place except as they may be nodified with the consent of such creditors

and all debts, liabilities and duties of or upon each of the Constituent
Corporations shall attach to the Surviving Corporation, and may be enforced
against it to the sane extent as if such debts, liabilities and duties had been

incurred or contracted by it.

2.5 COMMON AND PREFERRED STOCK OF LI ON M NNESOTA AND LI ON WASHI NGTON.
On the Effective Date, by virtue of the Merger and wi thout any further action on
the part of the Constituent Corporations or their shareholders: (a) each share
of Common Stock of LION M nnesota issued and outstanding i medi ately prior
thereto shall be converted into one (1) fully paid and nonassessabl e share of
the Common Stock of LION Washi ngton and each share of common stock of LION
Washi ngton i ssued and outstanding i mediately prior thereto shall be cancel ed
and returned to the status of authorized but unissued shares; and (b) each share
of Series A Preferred Stock of LION M nnesota issued and outstandi ng i nmedi ately
prior thereto shall be converted into one (1) fully paid and nonassessabl e share
of Series A Preferred Stock of LION Washington, with identical rights
preferences, privileges, and restrictions granted to and i nposed on the Series A
Preferred Stock.
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2.6 STOCK CERTI FI CATES. On and after the Effective Date, all of the
outstanding certificates which prior to that tinme represented shares of the
Conmon Stock or of the Preferred Stock of LION M nnesota shall be deened for al
purposes to evidence ownership of and to represent the shares of LION Washi ngton
into which the shares of LION M nnesota represented by such certificates have
been converted as herein provided and shall be so registered on the books and
records of the Surviving Corporation or its transfer agents. It will not be
necessary for sharehol ders to exchange their existing stock certificates for
stock certificates of LION Washi ngton. However, sharehol ders may exchange their
certificates if they so choose. The registered owner of any such outstanding
stock certificate shall, until such certificate shall have been surrendered for
transfer or conversion or otherw se accounted for to the Surviving Corporation
or its transfer agent, have and be entitled to exercise any voting and ot her
rights with respect to and to receive any dividend and other distributions upon
the shares of LI ON Washi ngton evidenced by such outstanding certificate as above
provi ded.

2.7 OPTIONS. On the Effective Date, the Surviving Corporation wll
assune and continue LION M nnesota's 1998 Stock Option Plan and the outstandi ng
and unexercised portions of all options to purchase Conmon Stock of LION
M nnesota, including without limtation all options outstanding under such stock
pl ans and any other outstanding options, shall be converted into options of LION
Washi ngt on, such that an option for one (1) share of LION M nnesota shall be
converted into an option for one (1) share of LION Washington, with no change in
the exercise price of the LION Washington option. No other changes in the terns
and conditions of such options will occur. Effective on the Effective Date
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LI ON Washi ngton hereby assumes the outstandi ng and unexerci sed portions of such
options and the obligations of LION M nnesota with respect thereto

2.8 ACQUI SITION RIGHTS. On the Effective Date, all outstanding and
unexerci sed warrants, convertible debentures or other rights to acquire stock of
LI ON M nnesota (such warrants, debentures and other rights collectively,

"Acqui sition Rights") shall become Acquisition Rights to acquire stock of LION
Washi ngton, with no changes in the terms or conditions of such Acquisition

Ri ghts. Effective on the Effective Date, LION Washington hereby assunes the
out st andi ng and unexerci sed portions of such Acquisition Rights and the
obligations of LION M nnesota with respect thereto

2.9 EMPLOYEE BENEFI T PLANS. On the Effective Date, the Surviving
Corporation shall assune all obligations of LION M nnesota under any and al
enpl oyee benefit plans in effect as of such date. On the Effective Date, the
Surviving Corporation shall adopt and continue in effect all such enpl oyee
benefit plans upon the same terms and conditions as were in effect imediately
prior to the Merger and shall reserve that number of shares of LI ON WAshington
Conmon Stock with respect to each such enpl oyee benefit plan as is proportiona
to the nunber of shares of LION M nnesota Common Stock (if any) so reserved on
the Effective Date.

3.0 CHARTER DOCUMENTS, DI RECTORS AND OFFI CERS

3.1 ARTI CLES OF | NCORPORATI ON AND BYLAWS. The Articles of Incorporation
and Byl aws of LION Washington in effect on the Effective Date shall continue to
be the Articles of Incorporation and Byl aws of the Surviving Corporation

3.2 DI RECTORS. The directors of LION Mnnesota i medi ately preceding
the Effective Date shall become the directors of the Surviving Corporation on
and after the Effective Date to serve until the expiration of their terns and
until their successors are elected and qualified

3.3 OFFICERS. The officers of LION Mnnesota i medi ately precedi ng the
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Ef fective Date shall beconme the officers of the Surviving Corporation on and
after the Effective Date to serve at the pleasure of its Board of Directors.

4.0 M SCELLANEQUS

4.1 FURTHER ASSURANCES. Fromtine to time, and when required by the
Surviving Corporation or by its successors and assigns, there shall be executed
and delivered on behalf of LION M nnesota such deeds and other instruments, and
there shall be taken or caused to be taken by it such further and other action,
as shall be appropriate or necessary in order to vest or perfect in or to
conform of record or otherwise, in the Surviving Corporation the title to and
possession of all the property, interests, assets, rights, privileges,
immunities, powers, franchises and authority of LION M nnesota and otherwi se to
carry out the purposes of this Merger Agreenent, and the officers and directors
of the Surviving Corporation are fully authorized in the name and on behal f of
LI ON M nnesota or otherwi se to take any and all such action and to execute and
deliver any and all such deeds and other instruments.

4.2 AMENDMENT. At any time before or after approval by the sharehol ders
of LION M nnesota, this Merger Agreenent may be amended in any manner (except
that, after the approval of the Merger Agreement by the sharehol ders of LION
M nnesota, the principal terns may not be amended without the further approval
of the shareholders of LION M nnesota) as may be determined in the
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judgnment of the respective Board of Directors of LION Washi ngton and LI ON
M nnesota to be necessary, desirable, or expedient in order to clarify the
intention of the parties hereto or to effect or facilitate the purpose and
intent of this Merger Agreenent.

4.3 CONDI TI ONS TO MERGER. The obligations of the Constituent
Corporations to effect the transactions contenpl ated hereby is subject to
satisfaction of the follow ng conditions (any or all of which may be waived by
either of the Constituent Corporations in its sole discretion to the extent
permtted by |aw):

(a) the Merger shall have been approved by the sharehol ders of LION
M nnesota in accordance with applicable provisions of the Business
Corporation Act of the State of M nnesota; and

(b) LION M nnesota, as sole stockhol der of LION Washi ngton, shall have
approved the Merger in accordance with the Business Corporation Act
of the State of Washington; and

(c) any and all consents, permts, authorizations, approvals, and orders
deenmed in the sole discretion of LION Mnnesota to be material to
consunmati on of the Merger shall have been obtained.

4.4 ABANDONMENT OR DEFERRAL. At any tine before the Effective Date,
this Merger Agreement may be term nated and the Merger nay be abandoned by the
Board of Directors of either LION M nnesota or LION Washington or both,
notwi t hstandi ng the approval of this Merger Agreenent by the sharehol ders of
LI ON M nnesota or LION Washi ngton, or the consummati on of the Merger may be
deferred for a reasonable period of tinme if, in the opinion of the Boards of
Directors of LION M nnesota and LI ON Washi ngton, such action would be in the
best interest of such corporations. In the event of term nation of this Merger
Agreenent, this Merger Agreement shall become void and of no effect and there
shall be no liability on the part of either Constituent Corporation or its Board
of Directors or shareholders with respect thereto, except that LION M nnesota
shall pay all expenses incurred in connection with the Merger or in respect of
this Merger Agreenent or relating thereto.

4.5 COUNTERPARTS. In order to facilitate the filing and recording of
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this Merger Agreenment, the same may be executed in any nunber of counterparts,
each of which shall be deemed to be an original.

I'N W TNESS WHEREOF, this Merger Agreenent, having first been duly
approved by the Board of Directors of LION M nnesota and LI ON WAashi ngton, is
her eby executed on behal f of each said corporation and attested by their
respective officers thereunto duly authorized.

PLENUM COMMUNI CATI ONS, | NC. LI ON | NC.
a M nnesota corporation a Washington corporation
By By

John A. McM I an John A. McM Il an

Chai rman of the Board Chi ef Executive Officer

Chi ef Executive Officer
ATTEST:

L. O Falk
Secretary

EXHI BIT B

ARTI CLES OF | NCORPORATI ON
OF
LI ON I NC.

ARTI CLE |.
NANVE

The nane of this corporation is LION Inc. (the "Conpany").
ARTI CLE II.
DURATI ON
The Conpany is to have perpetual existence.
ARTICLE I11.
REG STERED OFFI CE AND AGENT
The principal office of the Conpany in the State of Washington is 2201

Lind Avenue S.W, Suite 200, Renton, WA 98055. The initial registered agent is
John A. MM Il an of the same address.

ARTI CLE | V.
PURPOSES AND POVERS
The purposes and powers of the Conpany are:

1. To engage in any lawful activities for which conpanies nay be
organi zed under the Washi ngton Busi ness Corporation Act.

2. To do anything which shall appear necessary or beneficial to the
Conpany in connection with (a) its operation, (b) acconplishment of its
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purposes, or (c) exercise of its powers set forth in these Articles

ARTI CLE V.
CAPI TALI ZATI ON

The Conpany is authorized to issue Fifty-Five MIIlion (55,0000, 000)
shares of its capital stock, which shall be divided into two classes known as
Conmon Stock and Preferred Stock, respectively. No capital stock, after the
amount of the subscription price or par value has been paid, is subject to
assessnment to pay the debts of the Conpany.
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The total nunber of shares of Commopn Stock which the Conpany is
aut hori zed to issue is 50,000,000 with par value of $.001 per share. The tota
nunber of shares of Preferred Stock which the Conpany is authorized to issue is
5,000, 000 with par value of $.001 per share

The Preferred Stock may be issued fromtime to tine in one or nore
series. The Board of Directors of the Conpany is hereby authorized, within the
limtations and restrictions prescribed by law or stated in these Articles of
I ncorporation, to provide for the issuance of Preferred Stock in series and (i)
to establish fromtine to tinme the number of shares to be included in each such
series; (ii) to fix the voting powers, designations, powers, preferences and
relative, participating, optional or other rights of the shares of each such
series and the qualifications, linmtations or restrictions thereof, including
but not limted to, the fixing or alteration of the dividend rights, dividend
rate, conversion rights, conversion rates, voting rights, rights and terns of
redenption (including sinking fund provisions), the redenption price or prices,
and the liquidation preferences of any wholly unissued series of shares of
Preferred Stock; and (iii) to increase or decrease the nunber of shares of any
seri es subsequent to the issue of shares of that series, but not below the
nunmber of shares of such series then outstanding. |In case the number of shares
of any series shall be so decreased, the shares constituting such decrease shall
resume the status which they had prior to the adoption of the resolution
originally fixing the nunmber of shares of such series.

SERI ES A PREFERRED STOCK

The first series of Preferred Stock shall be designated "Series A
Preferred Stock" and shall consist of Four MIlion Seven Hundred Ei ghty Two
Thousand Si x Hundred and Eight (4,782,608) shares. The rights, preferences
privileges, and restrictions granted to and i nposed on the Series A Preferred
Stock are as set forth bel ow

1. DI VIDEND PROVI SI ONS. The hol ders of shares of Series A
Preferred Stock shall be entitled to receive dividends out of any assets legally
avail able therefor, on a parity with any declaration or paynent of any dividend
(payabl e other than in Conmmon Stock or other securities and rights convertible
into or entitling the holder thereof to receive, directly or indirectly,
addi tional shares of Comon Stock of the Corporation) on the Common Stock of the
Corporation, at a rate per share of the Series A Preferred Stock (on an
as-converted into that number of shares of Common Stock into which each share of
Series A Preferred Stock could then be converted) equal to the rate payable per
share of Common Stock, payable when, as and if declared by the Board of
Directors. Such dividends shall not be cunul ative. No dividend shall be paid on
the Common Stock in any fiscal year unless a dividend shall first have been paid
in full on the Series A Preferred Stock in an amount for each such share of
Series A Preferred Stock equal to the aggregate anount of dividends for al
shares of Common Stock into which each such share of Series A Preferred Stock
could then be converted.

2. LI QUI DATI ON

a. PREFERENCE. In the event of any liquidation
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di ssol ution or wi nding up of the Corporation, whether voluntary or involuntary,
the holders of the Series A Preferred Stock shall be entitled to receive, prior
and in preference to any distribution of any of the assets of the Corporation to
the hol ders of Common Stock by reason of their ownership thereof, an amount for
each share then held by them equal to the price per share (the "Original
Purchase Price") (appropriately adjusted to reflect stock splits, stock

di vi dends, stock conbinations, recapitalizations and the |ike) at which such
share of Series A Preferred Stock is purchased pursuant to the terns of that
certain Series A Preferred Stock Purchase Agreenent (the "Stock Purchase
Agreenment") dated as of April 28, 2000, by and anong the Conpany and the
purchasers party thereto, as determ ned on a share by share basis, plus declared
but unpaid
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di vi dends (appropriately adjusted to reflect stock splits, stock dividends

stock conmbi nations, recapitalizations and the like). |If the assets and funds of
the Corporation to be distributed among the holders of the Series A Preferred
Stock shall be insufficient to permt paynent to such holders of the ful
aforesaid preferential anounts, then the entire assets and funds of the
Corporation legally available for distribution shall be distributed ratably
anmong the holders of the Series A Preferred Stock in proportion to the aggregate
preferential ampbunts each such holder is otherwise entitled to receive

b. REMAI NI NG ASSETS. Upon the conpletion of the
di stribution required by Section 2(a) above, the remaining assets of the
Corporation available for distribution to sharehol ders shall be distributed
anmong the holders of the Common Stock and Series A Preferred Stock (on an
as-converted into that number of shares of Common Stock into which each share of
Series A Preferred Stock could then be converted) pro rata based on the nunber
of shares of Conmon Stock then held by each of them

c. CERTAIN ACQUI SI TI ONS

(i) DEEMED LI QUI DATI ON. For purposes of
this Section 2, a liquidation, dissolution or winding up of the Corporation
shal |l be deemed to occur if the Corporation shall sell, convey, or otherw se
di spose of all or substantially all of its property or business or nmerge into or
consolidate with any other corporation (other than a wholly-owned subsidiary
corporation) or effect any other transaction or series of related transactions
in which more than fifty percent (50% of the voting power of the Corporation is
di sposed of, PROVIDED, that this Section 2(c)(i) shall not apply to a nerger
effected solely for the purpose of changing the domcile of the Corporation

(ii) VALUATI ON OF CONSI DERATION. In the
event of a deenmed |iquidation as described in Section 2(c)(i) above, if the
consi deration received by the Corporation is other than cash, its value will be
deemed its fair market value. Any securities shall be valued as follows:

(A) Securities not subject to
investment letter or other simlar restrictions on free marketability:

(1) If traded on a
securities exchange or The Nasdag National Market, the value shall be deened to
be the average of the closing prices of the securities on such exchange over the
thirty-day (30) period ending three (3) days prior to the closing;

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

(3) If there is no active
public market, the value shall be the fair market value thereof, as nmutually
determ ned by the Corporation and the holders of at least a mpjority of the
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voting power of all then outstanding shares of Series A Preferred Stock, and if
not so mutually determ ned, then the Corporation and the holders of at |east a
majority of the voting power of all then outstanding shares of Series A
Preferred stock will choose an independent third party to determ ne the
appropriate val ue

(B) The method of valuation of
securities subject to investnent letter or other restrictions on free
mar ketability (other than restrictions arising solely by virtue of a
sharehol der's status as an affiliate or former affiliate) shall be to nake an
appropriate discount fromthe market value determ ned as above in Section
2(c)(ii)(A) to reflect the approximte fair market val ue
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thereof, as mutually determ ned by the Corporation and the holders of at |east a
majority of the voting power of all then outstanding shares of Series A
Preferred Stock, and if not so nutually determ ned, then the Corporation and the
hol ders of at least a majority of the voting power of all then outstanding
shares of Series A Preferred Stock will choose an independent third party to
determ ne the appropriate val ue

(iii) NOTICE OF TRANSACTI ON. The Corporation
shall give each holder of record of at |east 200,000 shares of Series A
Preferred Stock written notice of such inpending transaction not |later than
fifteen (15) days prior to the shareholders' meeting called to approve such
transaction, or fifteen (15) days prior to the closing of such transaction
whi chever is earlier, and shall also notify such holders in witing of the fina
approval of such transaction. The first of such notices shall describe the
material terns and conditions of the inpending transaction and the provisions of
this Section 2, and the Corporation shall thereafter give such hol ders pronpt
notice of any material changes. The transaction shall in no event take place
sooner than fifteen (15) days after the Corporation has given the first notice
provided for herein or sooner than ten (10) days after the Corporation has given
notice of any material changes provided for herein; PROVIDED, HOWEVER, that such
peri ods may be shortened upon the witten consent of the holders of Series A
Preferred Stock that are entitled to such notice rights or simlar notice rights
and that represent at least a mpjority of the voting power of all then
out st andi ng shares of such Series A Preferred Stock.

3. REDEMPTION. The Series A Preferred Stock is not redeemmbl e.

4. CONVERSI ON. The hol ders of the Series A Preferred Stock
shall have conversion rights as follows (the "CONVERSI ON Rl GHTS")

a. RIGHT TO CONVERT. Subject to Section 4(c), each
share of Series A Preferred Stock shall be convertible, at the option of the
hol der thereof, at any time after the date of issuance of such share, at the
office of the Corporation or any transfer agent for such stock, into such nunber
of fully paid and nonassessabl e shares of Common Stock as is determ ned by
dividing the Original Purchase Price for each share of Series A Preferred Stock
by the Conversion Price, determ ned as hereafter provided, in effect on the date
the certificate is surrendered for conversion. The initial Conversion Price per
share of Series A Preferred Stock shall be the Original Purchase Price. The
initial Conversion Price shall be subject to adjustnent as set forth in Section
4(d).

b. AUTOVATI C CONVERSI ON. Each share of Series A
Preferred Stock shall automamtically be converted into shares of Common Stock at
the Conversion Price at the tine in effect for such share i nmedi ately upon the
earlier of (i) except as provided below in Section 4(c), the Corporation's sale
of its Conmmon Stock in a firmconmm tnent underwritten public offering pursuant
to a registration statenent under the Securities Act of 1933, as anended (the
"SECURI TI ES ACT"), the public offering price of which is not Iess than $2.00 per
share (appropriately adjusted to reflect subsequent stock splits, stock

Copyright 2000 EDGAR Online, Inc. (ver 1.01/2.003) Page 39



PLENUM COMMUNICATIONSINC/MN - PRE 14A - Preliminary Proxy Satement Date Filed: 10/2/2000

di vi dends, conbinations or other recapitalizations) and which results in
aggregate cash proceeds to the Corporation of not |ess than $15, 000, 000 (net of
underwriting discounts and conm ssions), (ii) the date specified by witten
consent or agreenment of the holders of at least a majority of the then

out st andi ng shares of Series A Preferred Stock, or (iii) the date on which a
maj ority of shares of Series A Preferred Stock originally issued (appropriately
adj usted to reflect stock splits, stock dividends, stock conbinations
recapitalizations and the |like) are voluntarily converted into shares of Conmon
St ock pursuant to Section 4(a).

c. MECHANI CS OF CONVERSI ON. Before any hol der of
Series A Preferred Stock shall be entitled to convert the same into shares of
Common Stock, it shall surrender the certificate or

certificates therefor, duly endorsed, at the office of the Corporation or of any
transfer agent for such shares of Series A Preferred Stock, and shall give
written notice to the Corporation at its principal corporate office, of the

el ection to convert the sane and shall state therein the name or nanmes in which
the certificate or certificates for shares of Conmobn Stock are to be issued. The
Corporation shall, as soon as practicable thereafter, issue and deliver at such
office to such holder of Series A Preferred Stock, or to the nom nee or nom nees
of such holder, a certificate or certificates for the nunber of shares of Conmon
Stock to which such holder shall be entitled as aforesaid. Such conversion shall
be deemed to have been made i mediately prior to the close of business on the
date of such surrender of the shares of such Series A Preferred Stock to be
converted, and the person or persons entitled to receive the shares of Common

St ock issuabl e upon such conversion shall be treated for all purposes as the
record hol der or holders of such shares of Common Stock as of such date. If the
conversion is in connection with an underwritten offering of securities

regi stered pursuant to the Securities Act, the conversion may, at the option of
any hol der tendering such Series A Preferred Stock for conversion, be
condi ti oned upon the closing with the underwriters of the sale of securities
pursuant to such offering, in which event the person(s) entitled to receive
Common St ock upon conversion of such Preferred Stock shall not be deemed to have
converted such Series A Preferred Stock until imediately prior to the closing
of such sale of securities.

d. CONVERSI ON PRI CE ADJUSTMENTS OF PREFERRED STOCK
FOR CERTAI N DI LUTI VE | SSUANCES, SPLITS AND COMBI NATI ONS. The Conversion Price of
the Series A Preferred Stock shall be subject to adjustnent fromtime to tine as
foll ows:

(i) (A If this Corporation shall issue
after the date on which any shares of Series A Preferred Stock were first issued
(the "PURCHASE DATE") any Additional Stock (as defined below in Section
4(d)(ii)) wi thout consideration or for a consideration per share |l ess than the
appl i cabl e Conversion Price for shares of Series A Preferred Stock in effect
immedi ately prior to the issuance of such Additional Stock, the applicable
Conversion Price for such Series A Preferred Stock in effect imediately prior
to each such issuance shall forthwith (except as otherwi se provided in this
Section 4(d)(i)) be adjusted to a price determ ned by multiplying such
Conversion Price by a fraction, the numerator of which shall be the nunmber of
shares of Common Stock outstanding i nmediately prior to such issuance plus the
nunmber of shares of Common Stock that the aggregate consideration received by
this Corporation for such issuance would purchase at such Conversion Price; and
the denom nator of which shall be the nunber of shares of Conmmon Stock
outstanding i mediately prior to such issuance plus the nunber of shares of such
Addi tional Stock

(B) No adjustnment of the Conversion
Price for shares of Series A Preferred Stock shall be made in an amount |ess
than one hundredth of one cent per share; PROVIDED, that any adjustments which
are not required to be made by reason of this sentence shall be carried forward
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and shall be either taken into account in any subsequent adjustment made prior
to three (3) years fromthe date of the event giving rise to the adjustnent
being carried forward, or shall be nade at the end of three (3) years fromthe
date of the event giving rise to the adjustnent being carried forward. Except to
the limted extent provided for in Sections 4(d)(i)(E)(3) and 4(d)(i)(E)(4), no
adj ust ment of such Conversion Price pursuant to this Section 4(d)(i) shall have
the effect of increasing the applicable Conversion Price above the applicable
Conversion Price in effect imediately prior to such adjustnent.

(C In the case of the issuance of
shares of Common Stock for cash, the consideration shall be deened to be the
amount of cash paid therefor before deducting any reasonabl e di scounts,
conmmi ssi ons or other expenses allowed, paid or incurred by this Corporation for
any underwriting or otherwi se in connection with the issuance and sale thereof.

(D) In the case of the issuance of
shares of Conmmon Stock for a consideration in whole or in part other than cash
the consideration other than cash shall be deened
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to be the fair value thereof as determined in good faith by the Board of
Directors irrespective of any accounting treatnent.

(E) In the case of the issuance
(whet her before, on or after the applicable Purchase Date) of options, warrants
or other rights to purchase or subscribe for shares of Common Stock, securities
by their terns convertible into or exchangeable for shares of Common Stock or
options, warrants or other rights to purchase or subscribe for such convertible
or exchangeabl e securities, the follow ng provisions shall apply for al
purposes of this Section 4(d)(i) and Section 4(d)(ii):

(1) The aggregate maxi num
nunber of shares of Conmmon Stock deliverable on exercise (assum ng the
satisfaction of any conditions to exercisability, including, without limtation
the passage of tinme, but w thout taking into account potential antidilution
adj ust nents) of such options, warrants or other rights to purchase or subscribe
for shares of Common Stock shall be deemed to have been issued at the tine such
options, warrants or other rights were issued and for a consideration equal to
the consideration (determned in the manner provided in Sections 4(d)(i)(C) and
4(d)(i)(D)), if any, received by this Corporation on the issuance of such
options, warrants or other rights plus the m ninum exercise price provided in
such options, warrants or other rights (w thout taking into account potential
antidilution adjustnments) for the Conmon Stock covered thereby.

(2) The aggregate maxi num
nunber of shares of Common Stock deliverable on conversion of, or in exchange
for (assuming the satisfaction of any conditions to convertibility or
exchangeability, including, without Iimtation, the passage of time, but without
taking into account potential antidilution adjustnments), any such convertible or
exchangeabl e securities or on the exercise of options, warrants or other rights
to purchase or subscribe for such convertible or exchangeable securities and
subsequent conversion or exchange thereof shall be deenmed to have been issued at
the time such securities were issued or such options, warrants or other rights
were issued and for a consideration equal to the consideration, if any, received
by this Corporation for any such securities and related options, warrants or
other rights (excluding any cash received on account of accrued interest or
accrued dividends), plus the mnimm additional consideration, if any, to be
received by this Corporation (without taking into account potential antidilution
adj ust nents) on the conversion or exchange of such securities or the exercise in
full of any related options, warrants or other rights (the consideration in each
case to be determned in the manner provided in Sections 4(d)(i)(C) and

4(d) (i) (D).

(3) In the event of any
change in the number of shares of Conmmon Stock deliverable or in the
consi deration payable to this Corporation on exercise of such options, warrants
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or other rights or on conversion of, or in exchange for, such convertible or
exchangeabl e securities, including, but not limted to, a change resulting from
the antidilution provisions thereof, the applicable Conversion Price for shares
of Series A Preferred Stock, to the extent in any way affected by or conputed
usi ng such options, warrants or other rights or securities, shall be reconputed
to reflect such change, but no further adjustnent shall be made for the actua

i ssuance of Common Stock or any paynent of such consideration on the exercise of
any such options, warrants or other rights or the conversion or exchange of such
securities.

(4) On the expiration of
any such options, warrants or other rights, the term nation of any such rights
to convert or exchange or the expiration of any options, warrants or other
rights related to such convertible or exchangeabl e securities, the applicable
Conversion Price for shares of Series A Preferred Stock, to the extent in any
way affected by or conmputed using such options, warrants or other rights or
securities or options, warrants or other rights related to such securities
shal |l be reconputed to reflect the issuance of only the nunber of shares of
Common Stock (and converti ble or exchangeabl e securities which remain in effect)
actually issued on the exercise of such options, warrants or other rights, on
the conversion or exchange of such securities or on the exercise of the options,
warrants or other rights related to such securities

B- 6

(5) The nunmber of shares of
Common St ock deemed issued and the consideration deemed paid therefor pursuant
to Sections 4(d)(i)(E)(1) and (2) shall be appropriately adjusted to reflect any
change, term nation or expiration of the type described in either Section

4(d) (1) (B)(3) or (4).

(ii) "ADDITI ONAL STOCK" shall mean any
shares of Common Stock issued (or deemed to have been issued pursuant to Section
4(d)(i)(E)) by this Corporation after the Purchase Date other than the Excluded
St ock. "EXCLUDED STOCK" neans the follow ng:

(A) shares of Common Stock issued or
i ssuabl e on conversion of the Series A Preferred Stock;

(B) shares of Common Stock issued or
issuable in a public offering, before or in connection with which al
out st andi ng shares of Series A Preferred Stock will be converted to Conmon
St ock;

(C) shares of Common Stock or options
or warrants to purchase Conmon Stock, issued in any transaction pursuant to
whi ch the Corporation is acquiring substantially all of the outstanding comon
stock or other equity interests of any other corporation or entity or all or
substantially all of the assets of any such entity if approved by a mpjority of
the non-enpl oyee nenmbers of the Board of Directors

(D) shares of Common Stock or options
or warrants to purchase Conmon Stock issued to financial institutions or |essors
in connection with commercial credit arrangenments, equipnent financings or
simlar transactions in an annual ampunt not to exceed twenty-five percent (25%
of the total anmount of such |oans or |ease obligations entered into during such
fiscal year that are approved by a mpjority of the non-enployee nenbers of the
Board of Directors.

(E) shares of Common Stock or options
or warrants to purchase Common Stock issued to any person or entity that a
maj ority of the non-enployee menbers of the Board of Directors, in the exercise
of their reasonabl e business judgnment, determ ne offer the Corporation a
strategi c advantage in the operation of the Corporation such that it would be
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desirable to enter into a license agreement, joint marketing agreenment,
technol ogy devel opnent agreement or other simlar strategic transactions with
such person or entity;

(F) shares of Common Stock issued upon
exerci se of options, warrants, notes or other rights to acquire securities of
the Corporation outstanding as of the Purchase Date

(G shares of Common Stock issued or
i ssuable to enpl oyees, officers or directors of, or consultants or advisors to,
the Corporation or any subsidiary, directly or pursuant to stock option plan or
restricted stock purchase plan approved by the Board of Directors of the
Corporation (including options granted prior to the issuance of the Series A
Preferred Stock); and

(H) shares of Common Stock issued
pursuant to a transaction described in Section 4(d)(iii) hereof.

(iii) STOCK SPLITS AND DI VIDENDS. In the
event this Corporation should at any time or fromtine to time after the
Purchase Date fix a record date for the effectuation of a split or subdivision
of the outstanding shares of Conmon

Stock or the determ nation of holders of Common Stock entitled to receive a

di vidend 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 EQUI VALENTS") without payment of any consideration
by such hol der for the additional shares of Commobn Stock or the Common Stock
Equi val ents (including the additional shares of Conmon Stock issuable on
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 applicable Conversion Price of the Series A Preferred Stock shall be
appropriately decreased so that the nunber of shares of Common Stock issuable on
conversi on 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

i ssuable with respect to such Common Stock Equivalents with the number of shares
i ssuable with respect to Common Stock Equivalents determned fromtime to tine
in the manner provided for deemed issuances in Section 4(d)(i)(E)

(iv) REVERSE STOCK SPLITS. If the nunber
of shares of Common Stock outstanding at any time after the Purchase Date is
decreased by a conbination of the outstanding shares of Common Stock then,
followi ng the record date of such conbination, the applicable Conversion Price
for the Series A Preferred Stock shall be appropriately increased so that the
nunber of shares of Common Stock issuable on conversion of each share of such
series shall be decreased in proportion to such decrease in the outstanding
shares of Common Stock as a result of such conbination.

e. OTHER DI STRIBUTIONS. In the event the Corporation
shal|l declare a distribution payable in securities of other persons, evidences
of indebtedness issued by the Corporation or other persons, assets (excluding
cash dividends) or options or rights not referred to in Section 4(d)(ii), then,
in each such case for the purpose of Section 1 and this Section 4(e), the
hol ders of Series A Preferred Stock shall be entitled to a proportionate share
of any such distribution as though they were the holders of the nunber of shares
of Common Stock of the Corporation into which their shares of Series A Preferred
Stock are convertible as of the record date fixed for the determ nation of the
hol ders of Common St ock of the Corporation entitled to receive such
di stribution.

f. RECAPI TALI ZATIONS. If at any tine or fromtime to
time there shall be a recapitalization of the Conmon Stock (other than a
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subdi vi si on, conbination or nmerger or sale of assets transaction provided for

el sewhere in Section 2 or this Section 4) provision shall be nade so that the
hol ders of the Series A Preferred Stock shall thereafter be entitled to receive
upon conversion of such Series A Preferred Stock the number of shares of stock
or other securities or property of the Corporation or otherwi se, to which a

hol der of Conmon Stock deliverabl e upon conversion would have been entitled on
such recapitalization. In any such case, appropriate adjustnent shall be made in
the application of the provisions of this Section 4 with respect to the rights
of the holders of such Series A Preferred Stock after the recapitalization to
the end that the provisions of this Section 4 (including adjustnment of the
appl i cabl e Conversion Price then in effect and the nunber of shares purchasable
upon conversion of such Series A Preferred Stock) shall be applicable after that
event and be as nearly equival ent as practicable.

g. NO | MPAI RMENT. The Corporation will not, without
the consent of the holders of a majority of shares of Series A Preferred Stock
by amendnent of its Articles of Incorporation or through any reorgani zation
recapitalization, transfer of assets, consolidation, nmerger, dissolution, issue
or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terns to be observed or perforned
hereunder by the Corporation, but will at all times in good faith assist in the
carrying out of all the provisions of this Section 4 and in the taking of al
such action as nmay be necessary or appropriate in order to protect the
Conversion Rights of the holders of Preferred Stock against inpairment.

B-8

h. NO FRACTI ONAL SHARES AND CERTI FI CATE AS TO
ADJUSTMENTS.

(i) No fractional shares shall be issued
on the conversion of any share or shares of the Series A Preferred Stock. Al
shares of Common Stock (including fractions thereof) issuable upon conversion of
more than one share of Series A Preferred Stock by a holder thereof shall be
aggregated for purposes of determ ning whether the conversion would result in
the issuance of any fractional share. If, after the aforenentioned aggregation
the conversion would result in the issuance of any fractional share, the
Corporation shall, in lieu of issuing any fractional share, pay cash equal to
the product of such fraction multiplied by the Cormon Stock's fair market val ue
(as determ ned by the Corporation's Board of Directors) on the date of
conver si on.

(ii) ©On the occurrence of each adjustnment
or readjustnent of the applicable Conversion Price of shares of Series A
Preferred Stock pursuant to this Section 4, this Corporation, at its expense
shal | pronmptly conpute such adjustment or readjustment in accordance with the
terns hereof and prepare and furnish to each holder of Series A Preferred Stock
a certificate setting forth such adjustment or readjustment and showing in
detail the facts on which such adjustment or readjustnent is based. This
Corporation shall, on the witten request at any tinme of any holder of Series A
Preferred Stock, furnish or cause to be furnished to such holder a |ike
certificate setting forth (A) such adjustnent and readjustnent, (B) the
applicabl e Conversion Price for such shares of Series A Preferred Stock at the
time in effect and (C) the nunmber of shares of Commopn Stock and the amount, if
any, of other property which at the tine would be received on the conversion of
a share of Series A Preferred Stock

i. 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 determ ning the holders thereof who are entitled to receive any
di vidend (other than a cash dividend) or other distribution, any right to
subscribe for, purchase or otherw se acquire any shares of stock of any class or
any other securities or property, or to receive any other right, this
Corporation shall mail to each holder of Series A Preferred Stock, at |east 20
days prior to the date on which any such record is to be taken for the purpose
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of such dividend, distribution or right (the "RECORD DATE"), a notice specifying
the Record Date and the ampunt and character of such dividend, distribution or
right.

j . RESERVATI ON OF STOCK | SSUABLE UPON CONVERSI ON.
This Corporation shall at all times reserve and keep available out of its
aut hori zed but uni ssued shares of Conmon Stock, solely for the purpose of
effecting the conversion of the shares of the Series A Preferred Stock, such
nunber of its shares of Common Stock as shall fromtime to time be sufficient to
effect the conversion of all outstanding shares of the Series A Preferred Stock;
and, if at any time the nunmber of authorized but unissued shares of Conmon Stock
shall not be sufficient to effect the conversion of all then outstandi ng shares
of the Series A Preferred Stock, in addition to such other renedi es as shall be
avail able to the holder of such Series A 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 nunmber of
shares as shall be sufficient for such purposes, including, without limtation
engaging in best efforts to obtain the requisite sharehol der approval of any
necessary amendnent to these Articles of |ncorporation

k. NOTICES. Any notice required by the provisions of
this Section 4 shall be in witing and shall be deemed effectively given: (i)
upon personal delivery to the party to be notified, (ii) when sent by confirnmed
telex or facsimle if sent during normal business hours of the recipient, if
not, then on the next business day, (iii) five (5) days after having been sent
by registered or certified mail

return recei pt requested, postage prepaid or (iv) one (1) day after deposit with
a nationally recogni zed overni ght courier, specifying next day delivery, wth
written verification of receipt. Al notices shall be addressed to each hol der
of record at the address of such hol der appearing on the books of this

Cor por ati on.

5. VOTI NG RI GHTS

Except as otherw se required by law, the hol der of
each share of Series A Preferred Stock shall have the right to one vote for each
share of Common Stock into which such Preferred Stock could then be converted,
and with respect to such vote, 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, notw thstanding any provision hereof, to notice of any
shar ehol ders neeting in accordance with the Byl aws of the Corporation, and shall
be entitled to vote, together with holders of Common Stock, with respect to any
question upon which holders of Conmmon Stock have the right to vote. Fractiona
votes shall not, however, be permitted and any fractional voting rights
avail able on an as-converted basis (after aggregating all shares into which
shares of Series A Preferred Stock held by each hol der could be converted) shall
be rounded to the nearest whole nunmber (with one-half being rounded upward).

6. PROTECTI VE PROVI SI ONS

a. This Corporation shall not without first
obt ai ning the approval (by vote or witten consent, as provided by |aw) of the
hol ders of at least a majority of the then outstanding shares of Series A
Preferred Stock:

(i) amend or repeal any provision of, or
add any provision to, this Corporation's Articles of |Incorporation or Bylaws to
change the rights, preferences or privileges of the Series A Preferred Stock, or
increase or decrease (other than by redenption or conversion) the number of
aut hori zed shares of Series A Preferred Stock
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(ii) authorize or issue, or obligate itself
to issue, any other security having a preference or being superior or having a
priority over, or being on a parity with, the Series A Preferred Stock with
respect to voting, dividends, redenption or on liquidation, including any such
security convertible into or exercisable for any such security;

(iii) effect a reclassification or
recapitalization of the outstanding capital stock of this Corporation into
shares having a preference, being superior or having a priority over, or being
on a parity with, the Series A Preferred Stock with respect to voting
di vidends, redenption or on liquidation (as defined in Section 2(c));

(iv) alter or change the rights
preferences or privileges of the Series A Preferred Stock or any other class of
shares so as to materially and adversely affect the Series A Preferred Stock

(v) redeem purchase or otherwi se acquire
(or pay into or set aside for a sinking fund for such purpose) any share or
shares of Preferred Stock or Commmon Stock; PROVI DED, HOWEVER, that this
restriction shall not apply to the application of up to $50,000 of this
Corporation's assets per annumto the repurchase of shares of Common Stock from
enpl oyees, advisors, officers, directors, consultants or other persons
perform ng services for this Corporation or any subsidiary on ternms approved by
the Board of Directors of this Corporation or the acquisition of shares of
Common St ock pledged to secure | oans made by the Corporation prior to the first
i ssuance of the Series A Preferred Stock

(vi) sell, lease, transfer convey, or
ot herwi se di spose of all or substantially all of its assets or business, nerge
into or consolidate with any other corporation (other than
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a whol | y-owned subsidiary corporation), effect any transaction or series of
related transactions in which more than fifty percent (50% of the voting power
of this Corporation is disposed of, or otherwise effect a |iquidation (as
defined in Section 2(c)); PROVIDED, that, this Section 6(a)(vi) shall not apply
to a nerger effected solely for the purpose of changing the domcile of the
Corporation or any other transaction in which the holders of the Series A
Preferred Stock receive consideration having a value equal to or greater than
$1.20 per share of Series A Preferred Stock (appropriately adjusted to reflect
stock splits, stock dividends, stock combinations, recapitalizations and the

l'i ke); or

(vii) materially change the business of
this Corporation fromthe business in which this Corporation is engaged as of
the first issuance of the Series A Preferred Stock

7. STATUS OF CONVERTED STOCK. In the event any shares of
Series A Preferred Stock shall be converted pursuant to Section 4 hereof, the
shares so converted shall be cancelled and shall not be issuable by the
Corporation. The Articles of Incorporation of the Corporation shall be
appropriately anended to effect the corresponding reduction in the Corporation's
aut hori zed capital stock.

ARTI CLE VI .
CUMULATI VE VOTI NG

No sharehol der shall be entitled to cunulate his votes for election of

Directors.

ARTI CLE VI
PREEMPTI VE RI GHTS
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Unl ess otherwi se determ ned by the Board of Directors, the owners of
shares of stock of this corporation shall not be entitled to preenptive rights
to subscribe for or purchase any part of new or additional issues of stock or
securities convertible into stock of any class whatsoever, whether now or
hereafter authorized, and whether issued for cash, property, services by way of
di vi dends or otherw se

ARTI CLE VII1.
I NI TI AL DI RECTORS

The nunber of directors which will constitute the whole Board of Directors
shal|l be designated in the Bylaws of the Conpany. The initial Board of Directors
shall consist of one Director, whose nanme and address is

John A. MM Il an
2201 Lind Avenue S.W, Suite 200
Rent on, WA 98055

ARTI CLE | X.
CHANGE | N NUMBER OF DI RECTORS

The nmenbers of the governing Board shall be known as Directors. The
Directors of the Conpany need not be stockhol ders. The nunber of Directors may
at any time be increased or decreased by the Directors at any annual or special
meeting, provided that no decrease shall have the effect of shortening the term
of any incunbent Director. Any directorship to be filled by reason of an
increase in the nunber
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of Directors may be filled by the Board of Directors for a termof office
continuing only until the next election of Directors

Not wi t hst andi ng any of the foregoing provisions of this Article, each
Director shall serve until his successor is elected and qualified or until his
death, retirement, resignation or renoval. Should a vacancy occur or be created
whet her arising through death, resignation or renoval of a Director or through
an increase in the number of Directors of any class, the vacancy shall be filled
by a majority vote of the remnining Directors of the class in which the vacancy
occurs, or by the sole remaining Director of that class if only one Director
remains, or by the majority vote of the remnining Directors of the other two
classes if there would be no remnining menmber of the class in which the vacancy
occurs. A Director so elected to fill a vacancy shall serve for the remai nder of
the then present termof office of the class to which he was el ected

ARTI CLE X
AMENDMENT OF ARTI CLES AND BYLAWS

The Conpany reserves the right to amend, change or repeal any provision
contained in these Articles of Incorporation, in the manner now or hereinafter
prescribed by law, and all rights and powers conferred by these Articles of
I ncorporation on shareholders and directors are subject to this reserved power.

Except as expressly reserved to the Board of Directors by the Revised
Code of Washington for certain modifications of an adm nistrative nature, the
power to alter, anmend or repeal the Articles of Incorporation is vested
exclusively in the sharehol ders and nust be approved by each voting group of
sharehol ders entitled to vote thereon by a majority of all votes entitled to be
cast by that voting group.

The Board of Directors is expressly authorized to nmake, alter or repea
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any or all of the Bylaws of the Conpany, to the fullest extent provided by the
Washi ngt on Busi ness Corporation Act.

ARTI CLE XI .
SPECI AL VOTI NG REQUI REMENTS

In addition to any affirmative vote required by |law, by these Articles
of Incorporation or otherw se, any "Business Conbination" (as hereinafter
defined) involving the Conpany shall be subject to approval in the manner set
forth in this Article XlI. For the purposes of this Article Xl: "Business
Conbi nati on" means (i) a merger, share exchange or consolidation of the Conpany
or any of its subsidiaries with any other corporation or entity; (ii) the sale,
| ease, exchange, nortgage, pledge, transfer or other disposition or encunbrance
whet her in one transaction or a series of transactions, by the Conmpany or any of
its subsidiaries of all or a substantial part of the Company's assets otherw se
than in the usual and regul ar course of business; or (iii) any agreenment,
contract or other arrangement providing for any of the foregoing transactions.

Unl ess ot herwi se provided by the provisions of the Washi ngton Busi ness
Corporation Act or these Articles of Incorporation, pursuant to authority
granted under Sections 23B.10. 030, 23B.11.030, 23B.12.020, and 23B. 14.020 of the
Act, the vote of sharehol ders of the Conpany required in order to approve
amendnments to the Articles of Incorporation, a Business Conmbination, or a
di ssolution of the corporation shall be a majority of all of the votes entitled
to be cast by each voting group entitled to vote
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thereon, regardl ess of whether or not the Conpany is a "public conmpany," as that
termis defined in Section 23B.01.400 of the Act

ARTI CLE XI |
CALL OF MEETI NGS OF SHAREHOLDERS AND QUORUM REQUI REMENTS

The Chairman of the Board, the President or the Board of Directors may
cal |l special neetings of the shareholders for any purpose. Further, a specia
meeting of the sharehol ders shall be held if the holders of not |ess than
twenty-five percent (25% of all the votes entitled to be cast on any issue
proposed to be considered at such special neeting have dated, signed and
delivered to the Secretary of the Conpany no |ater than 20 days prior to the
date of such neeting one or nmore written demands for such neeting, describing
the purpose or purposes for which it is to be held

A quorum at any neeting of shareholders is constituted by the
representation in person or by proxy of forty percent (40% of the shares
entitled to vote. Shares shall not be counted to make up a quorum for a nmeeting
if voting of them at the meeting has been enjoined or for any reason they cannot
be lawfully voted at the neeting. The sharehol ders present at a duly held
meeting at which a quorumis present may continue to do business unti
adj ournment in spite of the withdrawal of enough shareholders to | eave |ess than
a quorum

ARTI CLE XII1.
| NDEMNI FI CATI ON

The Conpany shall indemify and hold harm ess each individual who is or
was serving as a Director or officer of the Conmpany or who, while serving as a
Director or officer of the Conpany, is or was serving at the request of the
Conpany as a director, officer, partner, trustee, enployee, or agent of another
foreign or domestic Conpany, partnership, joint venture, trust, enployee benefit
pl an, or other enterprise, against any and all liability incurred with respect
to any proceeding to which the individual is or is threatened to be made a party
because of such service, and shall nake advances of reasonabl e expenses wth
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respect to such proceeding, to the fullest extent permtted by |aw, without
regard to the limtations in RCW 23B.08.510 through 23B. 08.550; provided that no
such indemity shall indemify any Director or officer fromor on account of (1)
acts or om ssions of the Director or officer finally adjudged to be intentiona
m sconduct or a knowi ng violation of |law, (2) conduct of the Director or officer
finally adjudged to be in violation of RCW 23B. 08.310; or (3) any transaction
with respect to which it was finally adjudged that such Director or officer
personally received a benefit in noney, property, or services to which the
Director or officer was not legally entitled

The Conpany mmy purchase and maintain insurance on behal f of an
i ndividual who is or was a Director, officer, enployee, or agent of the Conpany
or, who, while a Director, officer, enployee, or agent of the Conpany, is or was
serving at the request of the Conpany as a director, officer, partner, trustee
enmpl oyee, or agent of another foreign or donestic Conpany, partnership, joint
venture, trust, enployee benefit plan, or other enterprise against liability
asserted against or incurred by the individual in that capacity or arising from
the individual's status as a Director, officer, enployee, or agent, whether or
not the Conpany woul d have power to indemify the individual against such
liability under RCW 23B. 08.510 or 23B. 08.520
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If, after the effective date of this section, the Washi ngt on Busi ness
Corporations Act is amended to authorize further indemification of Directors or
officers, then Directors and officers of the Conpany shall be indemified to the
fullest extent permtted by the Act as so amended

To the extent permitted by law, the rights to indemification and
advance of reasonabl e expenses conferred in this section shall not be exclusive
of any other right which any individual may have or hereafter acquire under any
statute, provision of the Byl aws, agreement, vote of sharehol ders or
disinterested Directors, or otherwise. The right to indemification conferred in
this section shall be a contract right upon which each Director or officer shal
be presuned to have relied in determning to serve or to continue to serve as
such. Any anendnent to or repeal of this section shall not adversely affect any
right or protection of a Director or officer of the Conpany for or with respect
to any acts or om ssions of such Director or officer occurring prior to such
amendment or repeal

If any provision of this section or any application thereof shall be
invalid, unenforceable, or contrary to applicable law, the remainder of this
section and the application of such provisions to individuals or circunstances
other than those as to which it is held invalid, unenforceable, or contrary to
applicable law, shall not be affected

ARTI CLE XI V.
LI M TATI ON OF DI RECTOR LI ABILITY

A director of this Conpany shall not be personally liable to this
Conpany or its shareholders for nmonetary damages for conduct as a director
except for liability of the director (i) for acts or om ssions that involve
intentional m sconduct by the director or a knowi ng violation of |aw by the
director, (ii) for conduct violating RCW 23B.08.310 of the Washi ngton Busi ness
Corporation Act, or (iii) for any transaction from which the director will
personally receive a benefit in nmoney, property or services to which the
director is not legally entitled. If the Washi ngton Busi ness Corporation Act is
amended in the future to authorize corporate action further elimnating or
limting the personal liability of directors, then the liability of a director
of this Conpany shall be elimnated or limted to the full extent permtted by
t he Washi ngt on Busi ness Corporation Act, as so anended, wi thout any requirenment
of further action by the sharehol ders.

ARTI CLE XV.
CONTRACTS
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The Conpany may make any contract or conveyance, which is authorized or
ratified by the Board of Directors, or is done within the scope of the
aut hority, actual or apparent, given by the Board of Directors, binds the
Conpany, and the Conpany acquires rights thereunder, whether the contract is
executed or is wholly or in part executory.

Subject to the limtations set forth in RCW 23B.19.040 and in RCW
23B. 08. 700 through 23B.08.730, to the extent applicable, the Conpany may enter
into contracts and otherw se transact business as vendor, purchaser, |ender,
borrower, or otherwise with its directors and its shareholders, and with
corporations, associations, firnms, and entities in which they are or may be or
becone interested as directors, officers, shareholders, nenbers, or otherw se.
Any such contract or transaction shall not be affected or invalidated or give
rise to liability by reason of the shareholder's having an interest in the
contract or transaction.

ARTI CLE XVI .
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| NCORPORATOR
The nane and address of the incorporator is as follows:

John A. MM Il an

2201 Lind Avenue S. W
Suite 200

Rent on, WA 98055

I, John A, McMIlan, of 2201 Lind Avenue S.W, Suite 200, Renton, WA
98055, declare under penalties of perjury that | have exam ned the foregoing and
to the best of my know edge and belief, it is true, correct and conplete.

DATED: Cctober 25, 2000

John A. McM Il an, Incorporator
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CONSENT TO SERVE AS REG STERED AGENT

John A. McM Il an hereby consents to serve as Regi stered Agent in the
State of Washington, for the followi ng Conpany:

LI ON I NC.

I understand that as agent for the Conpany, it will be ny
responsibility to receive service of process in the name of the Conpany; to
forward all mail to the Conpany; and to immediately notify the office of the
Secretary of State in the event of our resignation, or of any changes in the
regi stered office address of the Conpany for which | am an agent.

DATED: October 25, 2000
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By: John A. McM I an
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EXHI BIT C

BYLAWS
OF

LI ON I NC

A WASHI NGTON CORPORATI ON

ADOPTED NOVEMBER 28, 2000

1.0 REG STERED OFFI CE AND REGH STERED AGENT

1.1. The registered office of the Conpany shall be located in the State
of Washington at such place as may be fixed fromtinme to tine by the Board of
Directors upon filing of such notices as nmay be required by |aw, and the
regi stered agent shall have a business office identical with the registered
office. A registered agent so appointed shall consent to appointment in witing
and the registered agent's consent shall be filed with the Secretary of State of
the State of Washi ngton.

1.2. If a registered agent changes the street address of its business
office, the registered agent nmay change the street address of the registered
of fice of the Conpany by notifying the Conpany in witing of the change and
signing, either manually or in facsimle, and delivering to the Secretary of
State for filing a statenent of such change, as required by | aw

1.3. The Conpany may change its registered agent at any tine upon the
filing of an appropriate notice with the Secretary of State, with the witten
consent of the new registered agent either included in or attached to such
notice.

2.0 BOARD OF DI RECTORS

2.1 GENERAL POVWERS AND DUTI ES. Subject to the provisions of the Revised
Code of Washington and any Iimtations in the Articles of Incorporation or these
Byl aws relating to action required to be approved by the stockhol ders or by the
out standi ng shares, the business and affairs of the Conpany shall be managed and
all corporate powers shall be exercised by or under the direction of the Board
of Directors. The Board of Directors may el ect any menber of the Board as
Chairman. He shall, if present, preside at all neetings of the Board of
Directors. He shall have other powers and duties as the Board prescribes, but
shall not be considered an officer of the Conpany by virtue of his duties as
Chai r man.

2.2 NUMBER, TENURE AND QUALI FI CATI ONS. The number of Directors of the
Conpany shall be no fewer than three (3) nor nmore than nine (9). The number of
Directors may at any time be increased or decreased by the Directors or by the
sharehol ders at any regul ar or special meeting provided that no decrease shal
have the effect of shortening the term of any incunbent Director except as
ot herwi se provided in these Bylaws. Directors shall be elected at the annua
meeting of shareholders and the termof office of each Director shall be unti
the next annual neeting of sharehol ders and the election and
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qualification of his successor. Any directorship to be filled by reason of an
increase in the nunber of Directors may be filled by the Board of directors for
a termof office continuing only until the next election of Directors, or by
sharehol ders for the termof office associated with the class to which Directors
are elected. Directors need not be sharehol ders of the Conpany or residents of
the State of Washington.

2.3 REGULAR MEETI NGS. A regular neeting of the Board of Directors shall
be held without notice other than the notice given by these Bylaws inmediately
after and at the same place as the annual neeting of sharehol ders. Additiona
regul ar neetings shall be held at the principal office of the Conpany in the
absence of any designation in the resolution

2.4 SPECI AL MEETI NGS. Special neetings of the Board of Directors for
any purpose or purposes may be called by or at the request of the President,
Chai rman of the Board, or any two directors, and shall be held at the principa
pl ace of business of the Conpany or at any other place as the Directors may
det erm ne.

2.5 ACTI ON OF DI RECTORS BY COVMMUNI CATI ONS EQUI PMENT. Any regul ar or
special nmeeting of the Directors may be called and held over tel ephone or other
el ectronic neans, and conmmunication froma Director by tel ephone or other
el ectronic neans constitutes attendance at the neeting so held.

2.6 NOTICE. Notice of any special neeting shall be given at |east
forty-eight (48) hours before the time fixed for the neeting, by witten or ora
notice delivered personally or mailed to each Director at his business address,
by facsimle, by telegram or by teletype, wire or wireless equipnent which
transmts a facsimle of the notice. If mailed, the notice shall be deemed to be
delivered when deposited in the United States mail wi th postage prepaid, not
less than five (5) days prior to the commencenent of the above stated notice
period. If notice is given by telegram the notice shall be deemed to be
delivered when the telegramis delivered to the tel egraph conpany. Any Director
may waive notice of any neeting. The attendance of a Director at a neeting shall
constitute a waiver of notice of the meeting, except where a Director attends a
meeting for the express purpose of objecting to the transaction of any business
because the neeting was not lawfully called or convened. Neither the business to
be transacted at, nor the purpose of, any regular or special nmeeting of the
Board of Directors need be specified in the notice or waiver of notice of the
meeting.

2.7 QUORUM Except as otherwise required by law, a majority of the
nunber of Directors fixed by these Byl aws, or as anmended, shall constitute a
quorum for the transaction of business at any neeting of the Board of Directors,
but if less than a najority is present at a neeting, a majority of the Directors
present may adjourn the neeting fromtime to tinme without further notice. At an
adj ourned neeting at which a quorumis present or represented, any business nmay
be transacted that m ght have been transacted at the neeting as originally
notified. The Directors present at the duly organi zed nmeeting may continue to
transact business until adjournment, notw thstanding the w thdrawal of enough
Directors to leave |l ess than a quorum if any action taken is approved by at
least a majority of the remaining Directors

2.8 BOARD DECI SI ONS. The act of the majority of the Directors present
at a neeting at which a quorumis present shall be the act of the Board of
Directors. However, an actual majority shall be required for

(a) Reconmending to the sharehol ders an amendnent to the Articles of
I ncor poration;

(b) Adopting a plan of merger or consolidation;
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(c) Reconmmending to the shareholders the sale, |ease, exchange, nportgage
pl edge, or other disposition of all or substantially all the property
and assets of the Conpany other than in the usual and regul ar course of
its business;

(d) Reconmmending to the shareholders a voluntary dissolution of the Conpany
or a revocation of the Conpany;

(e) Amending the Byl aws of the Conpany.
(f) Filling vacancies on the Board of Directors

(g) Authorizing or approving reacquisition of shares, except according to a
formula or nethod prescribed by the Board of Directors

(h) Authorizing or approving the issuance or sale or contract for sale of
shares, or determ ne the designation and relative rights, preferences
and limtations of a class or series of shares, except that the Board
of Directors may authorize a conmttee to do so within the limts
specifically prescribed by the Board of Directors

2.9 VACANCI ES. Any vacancy occurring in the Board of Directors
including one created by an increase in the number of Directors shall be filled
by the affirmative vote of a majority of the remaining Directors though |ess
than a quorum of the Board of Directors, or by a sole remaining Director. A

Director elected to fill a vacancy not created by an increase in the nunber of
Directors shall be elected for the unexpired termof his predecessor in office
A Director elected to fill a vacancy created by an increase in the number of

directors shall be elected for a termof office continuing until the next
el ection of Directors.

2.10 BOARD ACTI ON BY WRI TTEN CONSENT W THOUT A MEETI NG. Unl ess
otherwi se restricted by the Articles of Incorporation or these Bylaws, any
action required or permtted to be taken at any neeting of the Board of
Directors, or of any conmttee thereof, may be taken without a neeting if al
menbers of the board or commttee, as the case may be, consent thereto in
writing is filed with the m nutes of proceedings of the board or commttee
Witten consents representing actions taken by the Board of Directors or
conmi ttee may be executed by telex, telecopy or other facsimle transm ssion
and such facsimle shall be valid and binding to the same extent as if it were
an original.

2.11 COMPENSATION. Unl ess otherwi se restricted by the Articles of
I ncorporation or these bylaws, the Board of Directors shall have the authority
to fix the conmpensation of the Directors or reimnmburse the Directors for their
expenses, if any, of attendance at each meeting of the Board of Directors, and
may be paid a fixed sum for attendance at each neeting of the Board of Directors
or a stated salary as Director. No such paynment shall preclude any Director from
serving the Conpany in any other capacity and receiving conpensation therefor.

2.12 PRESUMPTI ON OF ASSENT. A Director who is present at a neeting of
the Board of Directors at which action on any corporate matter is taken shall be
presumed to have assented to the action taken unless his dissent shall be
entered in the mnutes of the neeting or unless he shall file his witten
di ssent to such action with the person acting as the secretary of the neeting
before the adjournment of the meeting or shall forward his dissent by registered
mail to the secretary of the Conpany immediately after the adjournment of the
meeting. The right to dissent shall not apply to a Director who voted in favor
of the action.

2.13 APPROVAL OF LOANS TO OFFI CERS. The Conpany may | end noney to, or
guar ant ee any obligation of, or otherw se assist any officer or other enployee
of the Conmpany or of its subsidiary,
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including any officer or enployee who is a director of the Conpany or its
subsi di ary, whenever, in the judgnent of the directors, such |oan, guaranty or
assi stance may reasonably be expected to benefit the Conpany. The | oan, guaranty
or other assistance may be with or without interest and may be unsecured, or
secured in such manner as the Board of Directors shall approve, including
without limtation, a pledge of shares of stock of the Conpany. Nothing in this
section contained shall be deemed to deny limt or restrict the powers of
guaranty or warranty of the Conpany at common | aw or under any statute

2.14 EXECUTI VE COWM TTEE. By resol ution passed by a mpjority of the
entire Board of Directors, the Board of Directors nmay designate one or nore
conm ttees, each conmittee to consist of one or nore Directors to constitute an
executive commttee to the extent provided in the resolution and shall have and
may exercise all the authority of the Board of Directors in the nanagement of
the Conmpany, but no such conm ttee shall have the power or authority to

(a) Recommend to the sharehol ders the amendnent to the Articles of
I ncor poration;

(b) Adopt a plan of nerger or consolidation;

(c) Recommend to the sharehol ders the sale, |ease, exchange, nortgage
pl edge, or other disposition of all or substantially all the property
and assets of the Conpany otherw se than in the usual and regular
course of its business;

(d) Recommend to the sharehol ders a voluntary dissolution of the Conpany or
a revocation of the Conpany;

(e) Amend the Bylaws of the Conpany.
(f) Fill vacancies on the Board of Directors

(g) Authorize or approve reacquisition of shares, except according to a
formula or nmethod prescribed by the Board of Directors;

(h) Authorize or approve the issuance or sale or contract for sale of
shares, including warrants, options and other derivative securities, or
determ ne the designation and relative rights, preferences and
limtations of a class or series of shares, except that the Board of
Directors may authorize a conmittee to do so within the limts
specifically prescribed by the Board of Directors

(i) Take any action expressly required by the Revised Code of Washington to
be submitted to sharehol ders of the Conpany for approval

2.15 STANDARDS OF CONDUCT FOR DI RECTORS. A Director shall discharge the
duties of a Director, including the duties as a menber of a commttee, in good
faith, with the care an ordinarily prudent person in a |ike position would
exerci se under simlar circunstances and in a manner the Director reasonably
believes to be in the best interests of the Conpany.

In discharging the duties of a Director, a Director is entitled to rely
in good faith upon information, opinions, reports or statenents including
financial statements and other financial data, if prepared or presented by (1)
an officer or enployee of the Conmpany whom the Director reasonably believes to
be reliable and conpetent in the matters presented; (2) |egal counsel, public
accountants or other persons as to matters the Director reasonably believes are
within the professional or expert conpetence of such |egal counsel, public
accountants or other persons who have been selected with reasonable care by or
on behal f of the Conpany; or (3) a commttee of the Board of Directors of which
the Director is not a menmber if the Director reasonably believes the conmittee
merits confidence
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A Director is not liable for any action taken as a Director, or any
failure to take any action, if the Director performed the duties of the
Director's office in conpliance with this Section

3.0 SHAREHOLDERS

3.1 ANNUAL MEETING. The annual neeting of the sharehol ders of the
Conpany shall be held on such date, time, and place, either within or without
the State of Washington, as may be designated by resolution of the Board of
Directors each year. At the neeting, directors shall be elected and any other
proper business may be transacted.

3.2 SPECI AL MEETI NGS. Speci al neetings of the shareholders, for any
pur pose or purposes, unless otherw se prescribed by statute, may be called by
the Chairman of the Board, the President or by the Board of Directors. Further,
a special nmeeting of the shareholders shall be held if the holders of not |ess
than twenty-five percent (25% of all the votes entitled to be cast on any issue
proposed to be considered at such special neeting have dated, signed and
delivered to the Secretary of the Conpany no | ater than 20 days prior to the
date of such nmeeting one or nore witten demands for such neeting, describing
the purpose or purposes for which it is to be held

3.3 PLACE OF MEETING. The Board of Directors may designate any place
within or outside of the State of Washington as the place of neeting for any
annual meeting or for any special neeting called by the Board of Directors. A
wai ver of notice signed by a majority of shareholders entitled to vote at a
meeting may designate any place, either within or without the State of
Washi ngton, as the place for the holding of the neeting

3.4 NOTICE OF MEETING. Witten or printed notice stating the place
day, and hour of the neeting and, in case of a special meeting, the purpose or
purposes for which the meeting is called, shall be delivered not |ess than ten
(10) nor nore than sixty (60) days, except as otherw se required by statute,
before the date of the meeting, either personally or by mail, by or at the
direction of the President, Secretary, or the officer or persons calling the
meeting, to each sharehol der of record entitled to vote at the neeting. If
mai |l ed, the notice shall be deenmed to be delivered when deposited in the United
States mail with postage prepaid, addressed to the shareholder at his address as
it appears on the stock transfer books of the Conpany. Any sharehol der may waive
notice of any nmeeting by witten notice signed by himor his duly authorized
attorney-in-fact, either before or after the neeting.

3.5 RECORD DATE. For the purpose of determ ning the sharehol ders
entitled to notice of or to vote at any nmeeting of sharehol ders or any
adj ournment thereof, the Board of Directors may fix a record date, which record
date shall not precede the date upon which the resolution fixing the record date
is adopted by the Board of Directors, and which record date shall not be nore
than sixty (60) days nor less than ten (10) days before the date of such
meeting. |If no record date is fixed by the Board of Directors, the record date
for determ ning shareholders entitled to notice of or to vote at a nmeeting of
shar ehol ders shall be at the close of business on the day preceding the date of
notice, or if notice is waived, at the close of business on the day preceding
the date of the meeting. Witten notice of any meeting of shareholders, if
mail ed, is given when deposited in the United States mail, postage prepaid
directed to the stockholder at his address as it appears on the records of the
Conpany. An affidavit of the Secretary or an Assistant Secretary of the Conpany
shall, in the absence of fraud, be prinma facie evidence of the facts stated
therein. A determ nation of shareholders of record entitled to notice of or to
vote at a neeting of shareholders shall apply to any adjournment of the neeting
provi ded, however, that the Board of Directors may fix a new record date for the
adj ourned neeting.

Copyright 2000 EDGAR Online, Inc. (ver 1.01/2.003) Page 55




PLENUM COMMUNICATIONSINC/MN - PRE 14A - Preliminary Proxy Satement Date Filed: 10/2/2000

For the purpose of determ ning the shareholders entitled to consent to
any corporate action of the Company in witing without a nmeeting, the Board of
Directors may fix a record date, which record date shall not precede the date
upon which the resolution fixing the record date is adopted by the Board of
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Directors, and which record date shall not be nore than ten (10) days after the
date upon which the resolution fixing the record date is adopted by the Board of
Directors. If no record date has been fixed by the Board of Directors, the
record date for determ ning shareholders entitled to consent to corporate action
of the Conmpany in witing w thout a neeting, when no prior action by the Board
of Directors is required under Washington |law, shall be the first date on which
a signed witten consent setting forth the action taken or proposed to be taken
is delivered to the Conpany. If no record date has been fixed by the Board of
Directors and prior action by the Board of Directors is required under

Washi ngton | aw, the record date for determ ning which shareholders are entitled
to consent to corporate action of the Conpany in witing without a nmeeting shal
be at the close of business on the day on which the Board of Directors adopts a
resol ution taking such prior action.

For the purpose of determ ning the shareholders entitled to receive
paynment of any dividend or other distribution or allotment of any rights or the
sharehol ders entitled to exercise any rights in respect of any change
conversion or exchange of stock, or for the purpose of any other |awful action
the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted
and which date shall be not nore that sixty (60) days prior to such action. |f
no record date is fixed, the record date for determ ning sharehol ders for any
such purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto

3.6 QUORUM Forty percent (40% of the outstanding shares of the
Conpany entitled to vote, represented in person or by proxy, shall constitute a
quorum at a neeting of shareholders. If less than forty percent (40% of the
out standi ng shares is represented at a meeting, then either (a) the Chairman of
the meeting or (b) a majority of the shares so represented may adjourn the
meeting fromtime to time without further notice. At the adjourned neeting at
whi ch a quorumis present or represented, any business may be transacted that
m ght have been transacted at the nmeeting as originally notified. The
shar ehol ders present at a duly organi zed neeting may continue to transact
busi ness until adjournment, notw thstanding the w thdrawal of enough
sharehol ders to | eave less than a quorum |f a quorumis present, unless
ot herwi se provided by the provisions of the Washi ngton Busi ness Corporation Act
or the Articles of Incorporation, the affirmative vote of the majority of the
shares represented at the neeting and entitled to vote on the subject matter
shal |l be the act of the sharehol ders

3.7 PROXIES. At all neetings of sharehol ders, a sharehol der may vote by
proxy executed in witing by the sharehol der or by his duly authorized
attorney-in-fact. The proxy shall be filed with the Secretary of the Conpany
before or at the tine of the meeting. Any solicitation of proxies by the
Directors or managenent of the Conpany shall be made by nmmiling the proxies by
certified mail or providing themto the shareholder in an alternative acceptable
manner at |east not |less than ten (10) days nor nmore than sixty (60) days before
the date of the nmeeting for which the proxies are solicited. Each sharehol der as
of the record date shall receive a proxy. Proxies shall describe the |ocation
and purpose of the neeting and the matter or business for which the proxy is
solicited. No proxy shall be valid after eleven (11) nmonths fromthe date it is
received by the secretary of the Conpany or other officer or agent authorized to
tabul ate votes unless otherwi se provided in the proxy.

3.8 VOTI NG OF SHARES. Subject to the provisions of any applicable |aw,
each outstanding share entitled to vote shall be entitled to one vote on each
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3.9 CONSENT TO ACTION. Any action which may be taken at a neeting of
the sharehol ders may be taken without a neeting if a consent in witing setting
forth the action so taken is signed in original, facsimle or counterpart form
by sharehol ders holding at |l east a majority of the voting power.

3.10 ACTI ON OF SHAREHOLDERS BY COMMUNI CATI ONS EQUI PMENT. Sharehol ders
may participate in a meeting of shareholders by nmeans of tel ephonic device by
means of which all persons participating in the nmeeting can hear each other at
the same tinme, and participation by these nmeans shall constitute presence in
person at a neeting

3.11 SHAREHOLDER' S RI GHT OF | NSPECTI ON. Any sharehol der, in person or
by attorney or other agent, upon written demand stating the purpose thereof, has
the right during usual hours for business to inspect for any proper purpose at
the Conmpany's principal office any of the records of the Conpany set forth in
RCW 23B. 16. 010(5), as anmended fromtine to tine, if the sharehol der gives the
Conpany written notice of the shareholder's demand at |east five business days
before the date on which the sharehol der wi shes to inspect and copy: These
records include: (a) articles or restated articles of incorporation and al
amendnments to themcurrently in effect; (b) bylaws or restated byl aws and al
amendments to themcurrently in effect; (c) mnutes of all sharehol ders
meetings, and records of all action taken by sharehol ders wi thout a neeting, for
the past three years; (d) the financial statements described in RCW
23B. 16.200(1) for the past three years; (e) all witten comunications to
sharehol ders generally within the past three years; (f) a list of the names and
busi ness addresses of the current directors and officers of the Conpany; and (g)
the initial report or nmost recent annual report delivered to the Secretary of
State under RCW 23B. 16. 220

Any sharehol der may i nspect and copy the additional records described
in subsection (2) of RCW 23B.16.020 only if: (a) the shareholder's demand is
made in good faith and for a proper purpose; (b) the sharehol der describes with
reasonabl e particularity the sharehol der's purpose and the records the
sharehol der desires to inspect; and (c) the records are directly connected with
the sharehol der's purpose

4.0 OFFI CERS

4.1 NUMBER. The officers of the Conpany shall be a Chief Executive
Officer, President, none, one or nore Vice Presidents (the number of Vice
Presidents to be determ ned by the Board of Directors), a Secretary, a Chief
Financial Officer, a Controller and a Treasurer each of whom shall be el ected by
the Board of Directors. Other officers and assistant officers as nmay be deened
necessary nay be el ected or appointed by the Board of Directors. Any two or nore
offices may be held by the sane person

Each officer has the authority and shall performthe duties set forth
in these Bylaws or, to the extent consistent with these Bylaws, the duties
prescribed by the Board of Directors or by direction of an officer authorized by
the Board of Directors to prescribe the duties of other officers

4.2 ELECTI ON AND TERM OF OFFI CE. The officers of the Conpany to be
el ected by the Board of Directors shall be elected annually at the first neeting
of the Board of Directors held after each annual neeting of the shareholders. If
the election of officers is not held at the meeting, the election shall be held
as soon thereafter as is convenient. Each officer shall hold office until his
successor has been duly elected and qualifies or until his death or until he
resigns or is removed in the manner provided by these Byl aws.
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4.3 REMOVAL. Any officer or agent elected or appointed by the Board of
Directors may be removed by the Board of Directors whenever in its judgnment the
best interests of the Conpany woul d be served by that renoval, but the renpval
shall be without prejudice to the contractual rights, if any, of the person so
renoved.

4.4 VACANCI ES. A vacancy in any office because of death, resignation
removal , disqualification or otherwi se, nmay be filled by the Board of Directors
for the unexpired portion of the termin the manner prescribed by these Byl aws
for the regular election or appointnent of such office

4.5 STANDARDS OF CONDUCT FOR OFFI CERS. An officer with discretionary
aut hority shall discharge the duties of an officer under that authority in good
faith, with the care an ordinarily prudent person in a like position would
exercise under simlar circunstances, and in a manner the officer reasonably
believes to be in the best interests of the Conpany.

I'n discharging the duties of an officer, an officer is entitled to rely
in good faith upon information, opinions, reports or statenments including
financial statements and other financial data, if prepared or presented by an
officer or enployee of the Conpany whomthe officer reasonably believes to be
reliable and conpetent in the matters presented, or |egal counsel, public
accountants or other persons as to matters the officer reasonably believes are
within the professional or expert conpetence of such |egal counsel, public
accountants or other persons who have been selected with reasonable care by or
on behal f of the Conpany.

An officer is not acting in good faith if the officer has know edge
concerning the matter in question that makes reliance otherwi se permtted by
these bylaws unwarranted. An officer is not liable for any action taken as an
officer, or any failure to take any action, if the officer performed the duties
of the office in conpliance with this section

If any certificate or report made or public notice given by an officer
of the Conpany shall be false or fraudulent in any material representation, any
officer knowingly and intentionally signing the same shall be jointly and
several ly and personally liable to any person who has becone a creditor or
st ockhol der of the Conpany upon the faith of any such material representation
therein to the anount of the debt contracted upon the faith thereof if not paid
when due, or the damage sustained by any purchaser of or subscriber to its stock
upon the faith thereof.

The liability inposed by this section shall exist in all cases where
the contents of any such certificate, report or notice of any materia
representation therein shall have been comunicated either directly or
indirectly to the person so becoming a creditor or stockhol der and he becane
such creditor or stockhol der upon the faith thereof.

4.6 POWERS AND DUTI ES OF THE CHI EF EXECUTI VE OFFI CER. The Chi ef
Executive Officer shall preside at all meetings of the shareholders and in the
absence of the Chairman of the Board, at all neetings of the Board of Directors
He shall have ultimate responsibility and authority for managenment includi ng but
not limted to, the power to appoint commttees, officers, agents or enpl oyees
fromtine to time as he may, in his discretion, decide is appropriate to assist
in the conduct of the affairs of the Conmpany. He shall enforce these Byl aws and
generally shall supervise and control the business, affairs and property of the
Conpany. He shall have general and active supervision over the Conpany's
officers and may sign, execute and deliver in the nane of the Conpany corporate
docunents, instruments, powers of attorney, contracts, bonds and other
obl i gati ons.
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4.7 POVWERS AND DUTI ES OF THE PRESI DENT. The President shall have the
aut hority and perform such duties as the Board of Directors authorizes or
directs. If no Chief Executive Oficer has been appointed, or in the event of
the death of the Chief Executive Officer or his or her inability to act, the
Presi dent shall performthe duties of the Chief Executive Officer, except as may
be limted by resolution of the Board, with all the powers of, and subject to
all of the restrictions upon, the Chief Executive Oficer

4.8. DUTIES OF THE VI CE PRESI DENT(S). The Vice President(s) shall have
the authority and perform duties as the Board of Directors or Chief Executive
Officer may authorize or direct.

4.9 DUTIES OF THE SECRETARY. The Secretary shall subscribe the m nutes
of all meetings of the shareholders and the Board of Directors. He shall nmi
notices to the shareholders and the Directors of the Company of the hol di ng of
any neeting as prescribed by these Bylaws. |If the Conpany has a seal, the
secretary shall be the custodian of the seal and shall affix it to m nutes
notices or other instruments executed by the Conpany as required. He shall have
the authority and perform other duties as the Board of Directors or Chief
Executive Officer may authorize or direct.

4.10 DUTIES OF THE ASSI STANT SECRETARY. The Assistant Secretary, in the
event of the appointnent of an assistant secretary by the Board of Directors
shall, in the Secretary's absence or in the case of the Secretary's inability to
act or in case it shall be inconvenient for the Secretary to so act, performthe
duties of the secretary as nmay be necessary. He shall have the authority and
perform other duties as the Board of Directors or Chief Executive Oficer may
aut horize or direct.

4.11 DUTIES OF THE CHI EF FI NANCI AL OFFI CER. The Chief Financial Officer
for the Conpany shall have charge of and be responsible for all funds and
securities belonging to the Conpany and shall keep and deposit the funds for and
on behal f of the Conmpany in a bank or banks to be designated by the Board of
Directors. In the absence of a designation he may select the bank or banks in
whi ch to deposit the funds. He shall have the authority and perform other duties
as the Board of Directors or Chief Executive Officer may authorize or direct.

4.12 DUTIES OF THE CONTROLLER. The Controller for the Conpany shall be
charged with certain duties in relation to the fiscal affairs of the Conpany,
principally to exam ne and audit the accounts, to keep records, and report the
financial situation fromtine to tinme. He shall have the authority and perform
other duties as the Board of Directors may authorize or direct.

4.13 DUTIES OF THE TREASURER. The Treasurer shall have the authority
and perform such duties as the Board of Directors authorize or direct.

4.14 SUBORDI NATE OFFI CERS AND GENERAL MANAGERS. The Board of Directors
may create subordinate offices and enpl oy subordinate officers or agents as it
fromtime to tine deems expedient and may fix the conpensation of the officers
or agents and define their powers and duties, provided the powers and duties do
not constitute a delegation of the authority as is reposed in the Directors by
law, which shall be exercised and perforned exclusively by them The Board of
Directors shall also have the power to appoint a General Manager, who shall hold
of fice at the pleasure of the Board. The Board of Directors shall have the power
to delegate to the General Manager the executive power and authority as it may
deem necessary to facilitate the handling and managenent of the Conpany's
property and interests.

4.15 SALARIES. The salaries of the officers shall be fixed fromtine to
time by the Board of Directors, and no officer shall be prevented fromreceiving
a salary by reason of the fact that he is also a Director of the Conpany.
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5.0 CONTRACTS, CORPORATE FUNDS, LOANS, CHECKS AND DEPOSI TS

5.1 CONTRACTS. Wthout limting any powers el sewhere granted by these
Byl aws to the President or other officer of the Conpany, the Board of Directors
may aut horize any officer or officers, agent or agents, to enter into any
contract or execute and deliver any instrunment in the name of and on behal f of
t he Conmpany, and the authority may be general or confined to specific instances.

5.2 CORPORATE FUNDS. All funds of the Company shall be under the
supervision of the Board of Directors and shall be handl ed and di sposed of in
the manner and by the officers or agents of the Conpany as provided in these
Byl aws or as the Board of Directors mmy authorize by proper resolutions from
time to tine.

5.3 LOANS. No | oans shall be contracted on behalf of the Conpany and no
evi dences of indebtedness shall be issued in its nane unless authorized by a
resolution of the Board of Directors. The authority may be general or confined
to specific instances.

5.4 CHECKS, DRAFTS, OR ORDERS. All checks, drafts, or other orders for
the payment of noney, notes, or other evidence of indebtedness issued in the
name of the Conmpany shall be signed by an officer or officers, agent or agents
of the Conpany and in a manner as shall fromtinme to time be determ ned by
resolution of the Board of Directors

5.5 DEPCSITS. All funds of the Conpany not otherw se enpl oyed shall be
deposited fromtime to time to the credit of the Conpany in banks, trust
conpani es, or other depositories as the Board of Directors may in its discretion
sel ect.

6.0 CERTI FI CATES FOR SHARES; TRANSFERS

6.1 CERTI FI CATES FOR SHARES. Certificates representing shares of the
Conpany shall be in a formas shall be determ ned by the Board of Directors. The
certificates shall be signed by the President or a Vice President, if any. If
the Conmpany has nmore than one sharehol der, the certificate shall also be signed
by the Treasurer, the Secretary or an Assistant Secretary. All certificates for
shares shall be consecutively nunbered or otherw se identified. The name and
address of the person to whomthe shares represented by the certificates are
issued, with the nunber of shares and date of issue, shall be entered on the
stock transfer books to the Conpany. All certificates surrendered to the Conpany
for transfer shall be canceled and no new certificate shall be issued until the
former certificate for a |ike nunber of shares shall have been surrendered and
cancel ed, except that in case of a lost, destroyed, or nmutilated certificate a
new one may be issued on the terms and indemity to the Conpany as the Board of
Directors may prescribe.

6.2 REG STRAR. The registrar is the person designated by the Conpany to
keep official sharehol der records, including nanes and addresses of sharehol ders
and nunber of shares owned. The registrar may hold one or nore offices or no
of fices of the Conpany.
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6.3 TRANSFER OF SHARES. Transfer of shares of the Conpany shall be made
in the manner specified in the Uniform Comercial Code. The Conpany shal
mai ntain stock transfer books, and any transfer shall be registered only on
request and surrender of the stock certificate representing the transferred
shares, duly endorsed. The Conpany shall have the absolute right to recognize as
the owner of any shares of stock issued by it, the person or persons in whose
name the certificate representing the shares stands according to the books of
the Conmpany for all proper Conmpany purposes, including the voting of the shares
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represented by the certificate at a regular or special meeting of sharehol ders,
and the issuance and payment of dividends on the shares

6.4 SHARES OF ANOTHER CORPORATI ON. Shares owned by the Conpany in
anot her corporation, domestic or foreign, may be voted by an officer, agent or
proxy as the Board of Directors may determne or, in the absence of a
determ nation, by the President of the Conpany.

6.5 SUBSCRI PTI ONS. Subscriptions to the shares shall be paid at tines
and in installments as the Board of Directors may determ ne. The Board of
Directors may adopt resolutions prescribing penalties for default on
subscription agreenments.

7.0 FISCAL YEAR

7.1 The fiscal year of the Conpany is the cal endar year unless
ot herwi se changed by the Board of Directors. The Board of Directors may change
the fiscal year of the Conpany fromtime to tine.

8.0 DI VI DENDS

8.1 Subject to the restrictions of the Revised Code of Washington, the
Board of Directors may fromtine to time declare, and the Conpany may pay,
di vidends on its outstanding shares in the manner and on the ternms and
conditions provided by law and its Articles of Incorporation

9.0 SEAL

9.1 The Board of Directors may adopt a corporate seal, which shall be
circular in formand shall have inscribed on it the name of the Conpany, the
year incorporated, the state of incorporation and the words "corporate seal ."
The seal shall be stanped or affixed to documents as may be prescribed by | aw or
by the Board of Directors.

10. 0 CONFLI CTS OF | NTEREST

10.1 No contract or other transaction between the Conpany and one or
more of its Directors or any other corporation, firm association or entity in
whi ch one or nmore of its Directors are Directors or officers or are financially
interested, shall be either void or voidable because of the relationship or
interest or because the Director or Directors are present at the neeting of the
Board of Directors or a conmttee of Directors which authorizes, approves or
ratifies a contract or transaction or because his or their votes are counted for
t hat purpose, if:

(a) The material facts of a relationship or interest are disclosed or known
to the Board of Directors or committee which in good faith authorizes,
approves or ratifies the contract or transaction by a vote or consent
sufficient for the purpose without counting the votes or consents of
the interested Director(s); or
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(b) The material facts of a relationship or interest is disclosed or known
to the shareholders entitled to vote and they in good faith authorize
approve or ratify a contract or transaction by vote or witten consent;
or

(c) The contract or transaction is fair and reasonable as to the Conpany at
the time it is authorized, approved, and ratified by the Board of
Directors, commttee designated by the Board of Directors, or the
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shar ehol ders.

11.0 NOTI CE AND CONSENT

11.1 WAIVER OF NOTI CE. Whenever any notice is required to be given to
any sharehol der or Director of the Conpany under the provisions of these Byl aws,
the Articles of Incorporation, or by law, a waiver in witing, signed in
original, facsimle or counterpart by the person or persons entitled to notice
whet her before or after the tine stated in the notice, shall be deened
equivalent to the giving of a notice. Any sharehol der or Director may waive
notice of any meeting by a notice signed by himor his duly authorized attorney,
either before or after the neeting. Attendance of a sharehol der or Director of
the Conmpany at a neeting shall constitute waiver of notice of a neeting except
where a sharehol der or Director attends a neeting for the express purpose of
objecting to the transacti on of any business because the neeting is not lawfully
cal l ed or adjourned.

11.2 CONSENT TO ACTION. To the extent permtted by the provisions of
t he Washi ngt on Busi ness Corporation Act or the Articles of Incorporation, any
action which may be taken at a neeting of the shareholders, may be taken wi thout
a neeting if a consent in witing setting forth the action so taken is signed in
original, facsimle or counterpart by shareholders holding at least a mpjority
of the voting power. Notice requirements of these Byl aws which apply to neetings
of sharehol ders are deemed waived by all shareholders if a consent action is
signed in lieu of holding an actual neeting

Any action which may be taken at a neeting of the Board of Directors
may be taken without a meeting if witten consent is signed by all nenbers of
the Board or Directors entitled to vote on the action. The consent shall have
the same force and effect as a unani nous vote of the Directors. Notice
requi rements of these Bylaws which apply to neetings of Directors are deened
wai ved by all Directors if a Consent to Action is signed in |lieu of holding an
actual meeting.

12. 0 RESTRI CTI ONS ON TRANSFER

12.1 TRANSFER OF SHARES. No securities of this Conpany or certificates
representing the securities shall be transferred in violation of any |aw or of
any restriction on transfer set forth in the Articles of Incorporation or
amendnments to the Articles, or the Bylaws; or contained in any buy-sel
agreements, right of first refusal, or other agreenent restricting a transfer
whi ch has been executed by the Conpany, or filed with the Secretary of the
Conpany and signed by the parties to the agreement. The Conpany shall not be
bound by any restrictions not so filed and noted

12. 2 RESTRI CTlI VE LEGEND. The Conpany and any party to any agreenment
shall have the right to have a restrictive |l egend inprinted upon any of the
certificates and any certificates issued in replacenent or exchange or with
respect to them

13. 0 AMENDMENTS
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13.1 Except as expressly reserved to the Board of Directors by the
Revi sed Code of Washington for certain nmodifications of an adm nistrative
nature, the power to alter, amend or repeal the Articles of Incorporation is
vested exclusively in the sharehol ders and nust be approved by each voting group
of shareholders entitled to vote thereon by a majority of all votes entitled to
be cast by that voting group. Unless the board determ nes that because of a
conflict of interest or other special circunstances it should make no
recomendation to the sharehol ders, amendnents to the Conpany's Articles of
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I ncorporation shall be recomended to the sharehol ders by the Board of
Directors.

13.2 The Board of Directors is expressly authorized to make, alter or
repeal any or all of the Bylaws of the Conmpany, to the fullest extent provided
by the WAshi ngton Busi ness Corporation Act.

14.0 I NDEMNI FI CATION AND LIABILITY

14. 1 | NDEMNI FI CATI ON OF DI RECTORS. The Conpany shall indemify officers
and Directors to the fullest extent possible under Washington | aw, agai nst
expenses (including attorney's fees), judgnments, fines, settlements, and other
amounts actually and reasonably incurred in connection with any proceeding
arising by reason of the fact that such person is or was an agent of the
Conpany. For purposes of this section, a "director"” or "officer" of the Conpany
includes any person (a) who is or was a director or officer of the corporation
(b) who is or was serving at the request of the corporation as a director or
officer of another corporation, partnership, joint venture, trust or other
enterprise, or (c) who was a director or officer of a corporation which was a
predecessor corporation of the Conpany or of another enterprise at the request
of such predecessor corporation.

14. 2 | NDEMNI FI CATI ON OF OTHERS. The Company shall have the power, to
the maxi mum extent and in the manner permitted by the Revised Code of
Washi ngton, to indemify each of its enployees and agents (other than directors
and officers) agai nst expenses (including attorneys' fees), judgnents, fines
settl enments and other ampunts actually and reasonably incurred in connection
with any proceeding, arising by reason of the fact that such person is or was an
agent of the Conpany. For purposes of this section, an "enployee" or "agent" of
the Conmpany (other than a director or officer) includes any person (a) who is or
was an enpl oyee or agent of the Conpany, (b) who is or was serving at the
request of the Conpany as an enpl oyee or agent of another corporation
partnership, joint venture, trust or other enterprise, or (c) who was an
enmpl oyee or agent of a Conpany which was a predecessor corporation of the
Conpany or of another enterprise at the request of such predecessor corporation.

CERTI FI CATI ON AS TO THE BYLAWS OF THE COVPANY

I, the undersigned, being the Secretary of the Conpany do hereby certify
the foregoing to be the Byl aws of the Conpany.

L. O Falk, Secretary

C-13

Copyright 2000 EDGAR Online, Inc. (ver 1.01/2.003) Page 63



