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THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE SOLD, ASSIGNED
OR TRANSFERRED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT FOR

SUCH SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, UNLESS
OMPANY HAS RECEIVED THE WRITTEN OPINION OF COUNSET,

~NTTT ~
A0 LAULYLD ALY L vy ] ANI A A, ¥

SATISFACTORY TO THE COMPANY TO THE EFFECT THAT SUCH SALE,
ASSIGNMENT OR TRANSFER DOES NOT INVOLVE A TRANSACTION REQUIRING
REGISTRATION OF SUCH SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS.

CENTRICITY, INC.
SECURED CONVERTIBLE DEMAND NOTE

Lake Oswego, Oregon
$50,001 QOcrober 15, 2001

For value received, CENTRICITY, INC.,, an Oregon corporation (the “Company™),
hereby unconditionally promises to pay to the order of David L. Redmond or registered assigns
(the “Payee”) the principal sum of up to Fifty Thousand One and 00/100 Dollars ($50,001),
reflecting the unpaid principal amount of all loans made by the Payee to the Company under this
Note and reflected on the Schedule attached hereto, together with interest thereon, and Premium
(as defined in the Agrecment (as hereinafter defined)), if any, all as hereinafter provided, if not
converted pursuant to the Agreement. Such principal sum, together with all interest incurred
thereon, Premium, if any, and all other fees and costs, shall be due and payable upon the earlier
of: (a) demand by holders of at least 67% of the aggregate outstanding principal of the Notes (as
defined in the Agreement), (b) a Liquidation Event (as defined in the Agreement), or (c) the
closing of an squity financing of the Company, subject 1o ¢arlier acceleration upon the
occurrence of an Event of Default (as such term is defined below).

Prior to the date upon which the balance of thus Note becomes due and payable as
described herem (the “Payment Due Date”) and after the Payment Due Date, the unpaid principal
balance outstanding on all advances, from time to time, hereunder shall accrue interest at a rate
equal to twelve percent (12%) per anmumn. Interest shall be compounded annually and shall be
computed on the basis of a 360-day year and a 30-day month, Notwithstanding any other
provision of this Note, the Payee does not intend to charge and the Company shall not be
required to pay any interest or other fees or charges in excess of the maximum permitted by
applicable law; any payments m excess of such maximum shall be refunded 1o the Company or
credited to reduce principal hereunder. All payments received by the Payee hereunder will be
applied first to costs of collection and fees, if any, then to interest and premium, if any, and the

balance to principal.

The Company may not make payment to Payee with respect to this Note unless,
simultaneously therewith, the Company makes payments to all of the other Lenders pro rata,
based on each Lender’s portion of the aggregate principal balance of all of the Loans outstanding
immediately prior to such payment. In the svent of partial prepayment, such prepayment shall
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first be credited to accrued interest and premium, if any, and the balance, if any, shall be credited
10 principal.

All principal plus accrued and unpaid interest on the Note shall be immediately due and
payable upon notice in writing from Lenders holding at least 67% of the principal amount of the
Notes 1ssued pursuant to the Agreement and then outstanding to the Company, without
presentment, demand, protest, or notice, upon the occmrrence of an any one or more of the
following events (each, an “Event of Default™): (a) failure of the Company to pay any amount
when due hereunder; (b) dissolution, merger, consolidation, termination of existence, suspension
or discontinuance of business, ceasing 1o operate as a going concern, or business fatlure of the
Company; (c) the entry of any judgment or order against the Company for the payment of money
in an amount in excess of $25,000, if the same is not satisfied or enforcement proceedings are
not stayed within thirty (30) days or if, within thirty (30) days after the expiration of any such
stay, the judgment or order is not dismissed, discharged or satisfied; (d) the appoiniment of a
Tecelver, trustee, custodian or similar official, for the Company or any property or assets of the
Company; (e} the conveyance of any or all assets to a trustee, mortgagee or liquidating agent or
assignment for the benefit of creditors by the Company; (f) the comnencement of any
proceeding, whether federal or state, relating to bankruptcy, insolvency, dissolution,
reorganization, composition, renegodation of ouistanding indebtedness, arrangement or
otherwise to the relief of debtors or the readjustment of indebtedmness, by or against the
Company, which is not stayed, vacated or released within thirty (30) days of commencement; or
(g) a matenial breach of the Agreement that 1s not cured within thirty (30) days of the Company’s
awareness of such breach. All accrued and unpaid interest on the Note shall be paid upon
payment of the principal of the Note, whether by demand, or upon acceleration as provided
herein, or otherwise. At the time that the payment of the balance of this Note becomes due, the
Payee may proceed with every remedy available at law or Inm equity. The enumeration of the
Events of Default above shall not serve to limit the right of the Lenders holding at least §7% of
the principal amount of the Notes issued pursuant to the Agreement and then outstanding to the
Company to demand payment of the Notes in the absence of an Event of Default, as set forth in

the first paragraph of this Note.

This Note is secured by, and entitled to the benefits of, the Security Agreement. This
reference 10 the Security Agreement shall not affect or impair the absolute and unconditional
obligation of the Company to pay all principal and interest and premium, if any, under this Note
upon demand or as otherwise provided herein.

This Note is issued pursuant to and is entitled 1o the benefits of a certain Bridge Loan
Apgreement, dated as of October 10, 2001, by and among the Company and the lenders named
therein (the “Agreement”), the terms of which are incorporated herein, and each holder of this
Note, by his, her or its acceptance hereof, agrees to be bound by the provisions of the
Agreement. Without limiting the foregomg, the holder of this Note is entitled to exercise either
the equity conversion rights or right to a Premium as set forth in Section 1.9 of the Agreement.

Principal and interest and Premium, if any, shall be payable in lawful money of the
United States of America, at the address of the Payee set forth in the Agreement or at such other
address as the Payee or any subsequent holder may designate from time to time to the Company
in writing. If any day on which a payment is due pursuant to the terms of this Note is not a

2
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Business Day (as such term is defined in the Agreement), such payment shall be due on the next
Business Day following, )

Upon surrender of this Note for transfer or exchange, a new note or new notes of the
same tenor dated the date to which interest has been paid on the surrendered Note and in an
aggregate principal amount equal to the unpaid principal amount of the Note so sutrendered will
be 1ssued to, and registered in the name of, the transferor or transferees. The Company may trsat
the person in whose name this Note is registered as the owner hereof for the purpose of receiving

payment and for all other purposes.

In the event any one or more of the provisions of this Note shall for any reason be held to
be ipvalid, illegal or unenforceable, in whole or in part or in any respect, or in the event that any
one or more of the provisions of this Note operate or would prospectively operate to invalidate
this Note, then and in any such event, such provision(s) only shall be desmed null and void and
shall not affect any other provision of this Note and the remaining provisions of this Note shall
remain operative and in full force and effect and in no way shall be affected, prgjudiced, or

disturbed thereby.

In case any payment hercin provided for shall not be paid when due, the Company
promises to pay all costs of collection or enforcement of this Note, including, without limitation,
court costs and all reasonable attorney’s fees and expenses incurred or paid by the Payee in

enforcing the obligations of the Company.

This Note may be not be prepaid without the prior written consent of Lenders holding at
least 67% of the principal amount of the Notes issued pursuant to the Agreement and then

outstanding.
All notices to the Company and the Payee required or permitted hereunder shall be made
in accordance with the Agreement.

This Note shall be governed by, and construed in accordance with, the laws of the State
of Oregorn.

Whenever used herein, the terms “Company™ and “Payee” shall be deemed to include, to
the extent applicable, the successors and assigns of such parties; provided, however, that the
obligations of the Company under this Note may not be assigned without the express written
consent of Lenders holding at least 67% of the principal amount of the Notes issued pursuant to
the Purchase Agreement and then outstanding, which consent may be withheld in the sole and
absolute discretion of such Payee or holder.

The Company and all endorsers of this Note herein waive presentment, notice of
nonpayment, protest and all other demand and notices m connection with the delivery,
acceptance, performance or enforcement of this Note.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

[SIGNATURE PAGE IMMEDIATELY FOLLOWS]
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IN WITNESS WHEREOQF, the Company has executed this Secured Convertible Demand
Note as of the date and year first written above.

CENTRICITY, INC.

By: /W

Name: __# L;Q/A./{;,«.a-;m_
Title: (L& =P rtss i 0F~T
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SCHEDULE TO PROMISSORY NOTE

Amount of Date of Signature of
Loan Loan Company
$50,001 10/15/01 W
7 /
kY A
3
b
$
Payments on
Loan

151135686.1
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THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER
TLE SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE SOLD, ASSIGNED
OR TRANSFERRED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT FOR
SUCH SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, UNLESS
THE COMPANY HAS RECEIVED THE WRITTEN OPINION OF COUNSEL
SATISFACTORY TO THE COMPANY TO THE EFFECT THAT SUCH SALE,
ASSIGNMENT OR TRANSFER DOES NOT INVOLVE A TRANSACTION REQUIRING
REGISTRATION OF SUCH SECURITIES UNDER THE SECURITIES ACT OF 1933, AS

AMENDED, OR APPLICABLE STATE SECURITIES LAWS.
CENTRICITY, INC.
SECURED CONVERTIBLE DEMAND NOTE

Lake Oswege, Oregon
$100,000 QOctober 13, 2001

For value received, CENTRICITY, INC., an Oregon corporation (the “Company™),
hersby unconditionally promises to pay to the order of Michael O°Dell or registered assigns (the
“Payee”) the principal sum of up 1o One Hundred Thousand and 00/100 Dollars ($100,000),
reflecting the unpaid principal amount of all loans made by the Payee to the Company under this
Note and reflected on the Schedule attached hereto, together with interest thereon, and Premium
(as defined in the Agreement (as hereinafter defined)), if any, all as hereinafter provided, if not
converted pursuant to the Agreement. Such principal sum, together with all interest incurred
thereon, Premium, if any, and all other fees and costs, shall be due and payable upon the earher
of: (a) demand by holders of at least 67% of the aggregate outstanding principal of the Notes (as
defined in the Agreement), (b) a Liquidation Event (as defined in the Agreement), or (¢) the
closing of an equity financing of the Company, subject to earlier acceleration upon the
occurrence of an Event of Default (as such term is defined below).

Prior to the date upon which the balance of this Note becomes due and payable as
described herein (the “Payment Due Date™) and after the Payment Due Date, the unpaid principal
balance outstanding on all advances, from fime to time, hereunder shall accrue interest at 4 rate
equal to twelve percent (12%) per annum. Interest shall be compounded annually and shall be
computed on the basis of a 360-day year and a 30-day month. Notwithstanding any other
provision of this Note, the Payee does not imtend to charge and the Company shall not be
required to pay any interest or other fees or charges in excess of the maximum pernutted by
applicable law; any payments in excess of such maximum shall be refunded to the Corapany or
credited to reduce principal hereunder. All payments received by the Payee hereunder will be
applied first to costs of collection and fees, if any, then to interest and premium, if any, and the

balance to principal.

The Company may not make payment to Payec with respect to this Note unless,
simultaneously therewith, the Company makes payments to all of the other Lenders pro rata,
based on cach Lender’s portion of the aggregate principal balance of all of the Loans outstanding

immediately prior to such payment. In the event of partial prepayment, such prepayment shall
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first be ¢redited to acerued interest and premium, if any, and the balance, if any, sball be credited
to principal. ‘

All principal plus accrued aod unpaid interest on the Note shall be immediately due and
payable upon notice in writing from Lenders holding at least 67% of the principal amount of the
Notes issned pursuant to the Agreement and then outstanding to the Company, without
presentment, demand, protest, or notice, upon the occurrence of an any one or more of the
following events (each, an “Event of Default”): (a) failurc of the Company to pay any amount
when due hereunder; (b) dissolution, merger, consolidation, termination of existence, suspension
or discontinuance of business, ceasing to operate as a going concern, or busmess failure of the
Company; (¢) the entry of any judgment or order agamst the Company for the payment of money
in an amount in excess of $25,000, if the same is not satisfied or enforcement proceedings are
not stayed within thirty (30) days or if, within thirry (30) days after the expiration of any such
stay, the judgment or order is not dismissed, discharged or satisfied; (d) the appointment of a
receiver, trnstee, custodian or sirmilar official, for the Company or any property or assets of the
Company; () the conveyance of any or all assets to a trustee, mortgagee or liquidating agent or
assignment for the benefit of creditors by the Company; (f) the commencement of any
proceeding, whether federal or state, relating to bankyuptcy, insolvency, dissolution,
reorganization, composition, renmegotiation of outstanding indebtedness, arrangement or
otherwise to the relief of debtors or the readjustment of indebtedness, by or against the
Company, which is not stayed, vacated or released within thirty (30) days of commencement; or
(g) a material breach of the Agreement that is not cured within thirty (30) days of the Company’s
awareness of such breach. All accrued and umpaid interest on the Note shall be paid upon
payment of the principal of the Note, whether by demand, or upon acceleration as provided
herein, or otherwise. At the time that the payment of the balance of this Note becomes due, the
Payee may proceed with every remedy available at law or in equity. The enumeration of the
Events of Defanlt above shall not serve to limit the right of the Lenders holding at least 67% of
the principal amount of the Notes 1ssued pursuant to the Agreement and then outstanding to the
Company to demand payment of the Notes in the absence of an Event of Default, as set forth in

the first paragraph of this Note.

This Note is secured by, and entided to the benefits of, the Security Agreement. This
reference to the Security Agreement shall not affect or impair the absolute and unconditional
obligation of the Company to pay all principal and interest and premium, if any, under this Note
upon demand or as otherwise provided herein.

This Note is issued pursuant to and js entitled to the benefits of a certain Bridge Loan
Agreement, dated as of Qctober 10, 2001, by and among the Company aud the lenders named
therein (the “Agreement”), the terms of which are incorporated herein, and each holder of this
Note, by his, her or its acceptance hereof, agrees to be bound by the provisions of the
Agreement. Without limiting the foregoing, the holder of this Note is entitled to exercise either
the equity conversion rights or right to a Premium as set forth in Section 1.9 of the Agreement.

Principal and interest and Premium, if any, shall be payable m lawful money of the
United States of America, at the address of the Payee set forth in the Agreement or at such other
address as the Payee or any subsequent holder may designate from time to tume to the Company
in writing. If any day on which a payment is due pursuant to the terms of this Note is not a
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Business Day (as such term is defined in the Agreement) such payment shall be due on the next
Business Day following,

Upon surrender of this Note for transfer or exchbange, a new note or new notes of the
same tenor dated the date to which interest has been paid on the surrendered Note and in an
aggregate principal amount equal to the unpaid principal amount of the Note so surrendered will
be issued to, and registered in the name of, the transferor or transferees. The Company may treat
the person in whose name this Note is registered as the owner hereof for the purpose of receiving

payment and for all other purposes.

In the gvent any one or more of the provisions of this Note shall for any reason be held to
be mvalid, illegal or unenforceable, in whole or in part or in any respect, or in the event that any
one or more of the provisions of this Note operate or would prospectively operate to invalidate
this Note, then and in any such event, such provision(s) only shall be deemed null and void and
shall not affect any other provision of this Note and the remaining provisions of this Note shall
remain operative and in full force and effect and in no way shall be affected, prejudiced, or

disturbed thereby.

In xf:ase any payment herein provided for shall not be paid when due, the Company
promiises t0 pay all costs of collection or enforcement of this Note, including, without limitation,
court costs and all reasonable attormey’s fees and expenses incured or paid by the Payee in

enforcing t'he obligations of the Company.
Ihxs Note may be not be prepaid without the prior written consent of Lenders holding at

least 67% 'of the principal amount of the Notes issued pursuant to the Agreement and then
outstanding.

All.; notices to the Company and the Payee required or permitted hereunder shall be made
in accordance with the Agreement.

Thls Note shall be governed by, and construed in accordance with, the laws of the State
of Ore‘gon--

Whenever used herein, the terms “Company” and “Payee” shall be deemed 1o include, to
the extent . apphcablc the successors and assigns of such parties; provided, however, that the
obligations of the Company under this Note may not be assigned without the express written
consent ofiLenders holding at least 67% of the principal amount of the Notes issued pursuant to
the Purchase Agrecment and then outstanding, which consent may be withheld in the sole and
absolute discretion of such Payee or holder.

The Company and all endorsers of this Note herein waive presentment, notice of
nonpayment, protest and all other demand and notices in connection with the delivery,
acceptance, performance or enforcement of this Note.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

[SIGNATURE PAGE IMMEDIATELY FOLLOWS]
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IN WITNESS WHEREOQF, the Company has executed this Secured Convertible Demand
Note as of the date and year first written above.

|

CENTRICITY, INC.

By: M
Name: Aoy unel N T

Tide: C=0 g L2t 1o cme
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1E115686.1

Date of
Loz

18f15/01
11/28/01
+2720/61
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THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE SOLD, ASSIGNED
OR TRANSFERRED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT FOR
SUCH SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, UNLESS
THE COMPANY HAS RECEIVED THE WRITTEN OPINION OF COUNSEL

SATISFACTORY TO THE COMPANY TO THE EFFECT THAT SUCH SALE,
ASSIGNMENT OR TRANSFER DOES NOT INVOLVE A TRANSACTION REQUIRING

- REGISTRATION OF SUCH SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS.

CENTRICITY, INC.
SECURED CONVERTIBLE DEMAND NOTE

Lake Oswe;go, Oregon
$100,000 October 15, 2001

For value received, CENTRICITY, INC., an Oregon corporation (the “Company™),
hereby unconditionally promises to pay to the order of Oliver P. MacKinnon, Jr. or registered
assigns (the “Payee”) the principal sum of up to One Hundred Thousand and 00/100 Dollars
(8100,000), reflecting the unpaid principal amouxnt of all loans made by the Payee to the
Company under this Note and reflected on the Schedule attached hereto, together with interest
thereon, and Premium (as defined in the Agreement (as hereinafter defined)), if any, all as
bereinafter provided, if not converted pursuant to the Agreement. Such principal sum, together
with all interest incurred thereon, Premium, if any, and all other fees and costs, shall be due and
payable upon the earlier of;: (a) demand by holders of at least 67% of the aggregate outstanding
principal of the Notes (as defined in the Agreement), (b) 2 Liquidation Event (as defined in the
Agreement), or () the closing of an equity financing of the Company, subject to earlier
aceeleration upon the occurrence of an Event of Default (as such term is defined below).

Prior to the date upon which the balance of this Note becomes due and payable as
described herein (the “Payment Due Date™) and after the Payment Due Date, the unpaid principal
balance outstanding on all advances, from time to time, hereunder shall accrue interest at a rate
equal to twelve percent (12%) per anpum. Interest shall be coropounded annually and shall be
computed on the basis of a 360-day year and a 30-day month. Notwithstanding any other
provision of this Note, the Payee does not intend to charge and the Company shall not be
required to pay any interest or other fees or charges in cxcess of the maximum permitted by
applicable law; any payments in excess of such maximum shall be refunded to the Company or
credited to reduce principal hereunder. All payments received by the Payee hereunder will be
applied first to costs of collection and fees, if any, then to interest and premium, if any, and the

balance to principal.

The Company may not make payment 10 Payee with respect to this Note unless,
simultaneously therewith, the Company makes payments to all of the other Lenders pro rata,
based on each Lender’s portion of the aggregate principal balance of all of the Loans outstanding
unmediately pror to such payment. In the event of partial prepayment, such prepayment shall
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first be credited to accrued interest and premuium, if any, and the balanc'c, 1f any, shall be credited
to principal.

All principal plus accrued and unpaid interest on the Note shall be immediately due and
payable upon notice in writing from Lenders holding at least 67% of the principal amount of the
Notes issued pursuant to the Agreement and then outstanding to the Company, without
presentment, demand, protest, or notice, upon the occurrence of an any ome or more of the
following events (each, an “Event of Defanlt™): (a) failure of the Company to pay any amount
when due hereunder; (b) dissolution, merger, consolidation, termination of existence, suspension
or discontinuance of business, ceasing to operate as a going concemn, or business failure of the
Company; (c) the entry of any judgment or order agamst the Company for the payment of money
in an amount in excess of $25,000, if the same 1s not satisfied or enforcement proceedings are
not stayed within thirty (30) days or if, within thirty (30) days after the expiration of any such
stay, the judgment or order is not dismissed, discharged or satisfied; (d) the appointment of a
receiver, trusiee, custodian or similar official, for the Company or any property or assets of the
Company; (¢) the conveyance of any or all assets to a trustee, mortgagee or liquidating agent or
assignment for the benefit of creditors by the Company; (f) the commencement of any
proceeding, whether federal or state, relating to bapkruptcy, insolvency, dissolution,
reorganization, composition, renegotiation of outstanding indebtedness, arrangement or
otherwise to the relief of debtors or the readjustment of indebiedness, by or against the
Company, which is not stayed, vacated or released within thirty (30) days of commencement; or
(z) a material breach of the Agreement that is not cured within thirty (30) days of the Company’s
awareness of such breach. All accrued and unpaid interest on the Note shall be paid upon
payment of the principal of the Note, whether by demand, or upon acceleration as provided
bherein, or otherwise. At the time that the payment of the balance of this Note becomes due, the
Payee may proceed with every remedy available at law or in equity. The enumeration of the
Events of Default above shall not serve to limit the right of the Lenders holding at least 67% of
the principal amount of the Notes issued pursuant to the Agreerent and then outstanding to the
Company to demand payment of the Notes in the absence of an Event of Default, as set forth in

the first paragraph of this Note.

This Note is secured by, and entitled to the benefits of, the Secunity Agreement. This
reference to the Security Agreement shall not affect or impair the absolute and unconditional
obligaton of the Company 1o pay all principal and interest and premium, if any, under this Note
upon demand or as otherwise provided herein.

This Note is issued pursuant to and is entitled to the benefits of a certain Bridge Loan
Agreement, dated as of Qctober 10, 2001, by and among the Company and the lenders named
therein (the “Agreement™), the terms of which are incorporated herein, and each holder of this
Note, by his, her or its acceptance hereof, agrees to be bound by the provisions of the
Agreement. Without limiting the foregoing, the holder of this Note is entitled to exercise either
the equity conversion rights or right to a Premium as set forth in Section 1.9 of the Agreement.

Principal and intersst and Premium, if avy, shall be payable in lawful money of the
United States of America, at the address of the Payee set forth in the Agreement or at such other
address ag the Payee or any subsequent holder may designate from time to time to the Company
in writing. If any day on which a payment is due pursuant to the terms of this Note is not a

a3
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Business Day (as such term is defined in the Agreement), such payment shall be due on the next
Business Day following,

Upon surrender of this Note for transfer or exchange, a new note or new notes of the
same tenor: dated the date to which interest has been paid on the surrendered Note and in an
aggregate principal amount equal to the unpaid principal amount of the Note so surrendered will
be issued 10, and registered in the name of, the transferor or transferees. The Company may treat
the person in whose name this Note is registered as the owner hereof for the purpose of receiving

payment and for all other purposes.

In the event any one or more of the provisions of this Note shall for any reason be held to
be invalid, illsgal or unenforceable, in whole or in part or in any respect, or in the event that any
one or more of the provisions of this Note operate or would prospectively operate to invalidate
this Note, then and in any such event, such provision(s) only shall be deemed null and void and
shall not affect any other provision of this Note and the remnaining provisions of this Note shall
remain operative and in full force and effect and in no way shall be affected, prejudiced, or

disturbed thereby.

In ¢ase any payment herein provided for shall not be paid when due, the Company
promises to pay ail costs of collection or enforcement of this Note, including, without limitation,
court costs and all reasonable attorney’s fees and expenses incurred or paid by the Payee in
enforcing the obligations of the Company.

This Note may be not be prepaid without the prior written consent of Lenders holding at
least 67% .of the principal amount of the Notes issued pursuant to the Agreement and then

outstanding,

All notices to the Company and the Payee required or permitted hereunder shall be made
in accordance with the Agreement.

This Note shall be governed by, and construed i accordance with, the laws of the State
of Oregon. '

Whenever used herein, the terms “Company” and “Payee” shall be deemed to include, to
the extent applicable, the successors and assigns of such parties; provided, however, that the
obligations of the Company under this Note may not be assigned without the express written
consent of Lenders holding at least 67% of the principal amount of the Notes issued pursuant to
the Purchase Agresment and then outstanding, which consent may be withheld in the sole and

absolute discretion of such Payee or holder.

The Company and all endorsers of this Note herein waive presentment, notice of
nonpayment, protest and all other demand and notices in conmection with the delivery,
acceptance, performance or enforcement of this Note,

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, the Comparny has e:q:cuted this Sectred Convertible Demand
Note as of the date and year first written above.

CENTRICITY, INC.
By
Name: A ;

Tide: _CE0 o PREGS E~T
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Amom’éuf‘

$50,001

$24,995

15415586.1
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THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER

THE SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE SCOLD, ASSIGNED

OR TRANSFERRED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT FOR

SUCH SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, UNLESS

THE COMPANY HAS RECEIVED THE WRITTEN OPINION OF COUNSEL-
SATISFACTORY TO THE COMPANY TO THE EFFECT THAT SUCH SALE,

ASSIGNMENT OR TRANSFER DOES NOT INVOLVE A TRANSACTION REQUIRING

REGISTRATION OF SUCH SECURITIES UNDER THE SECURITIES ACT OF 1933, AS

AMENDED, OR APPLICABLE STATE SECURITIES LAWS.

CENTRICITY, INC.
SECURED CONVERTIBLE DEMAND NOTE

Lake Oswego, Oregon
$100,000 Qctober 15, 2001

For value received, CENTRICITY, INC.,, an Oregon corporation (the “Company™,
hereby unconditionally promises to pay to the order of W. Seymour Holt or registered assigns
(the “Payee”) the principal sum of up to One Hundred Thousand and 00/100 Dollars ($100,000),
reflecting the unpaid principal amount of all loans made by the Payee to the Company under this
Note and reflected on the Schedule attached hereto, together with interest thereon, and Premium
(as defined in the Agreement (as hereinafter defined)), if any, all as hereinafter provided, if not
converted pursuant 10 the Agreement. Such principal sum, together with all interest incurred
thereon, Premium, if any, and all other fees and costs, shall be due and payable upon the earlier
of: (a) demand by holders of at least 67% of the aggregate outstanding principal of the Notes (as
defined i the Agreement), (b) a Liquidation Event (as defined in the Agreement), or (¢) the
closmg of an equity financing of the Company, subject to earlier acceleration upon the
occurence of an Event of Default (as such term is defined below).

Prior to the date upon which the balance of this Note becomes due and payable as
described herein (the “Payment Due Dare™) and after the Payment Due Date, the unpaid principal
balance outstanding on all advances, from time to time, hereunder shall accrue interest at a ratc
equal 1o twelve percent (12%) per annum, Interest shall be compounded annually and shall be
computed on the basis of a 360-day year and a 30-day month. Notwithstanding any other
provision of this Note, the Payee does not intend to charge and the Company shall not be
required to pay any interest or other fees or charges in excess of the maximum permited by
applicable law; any payments in excess of such maximum shall be refunded to the Company or
credited to reduce principal hereunder. All payments received by the Payee hereunder will be
applied first to costs of collection and fees, if any, then to interest and premium, if any, and the

balance to principal.

The Company may not make payment to Payee with respect to this Note unless,
simultaneonsly therewith, the Company makes payments to all of the other Lenders pro rara,
based on each Lender’s portion of the aggregate principal balance of all of the Loans outstanding
immediately prior to such payment. In the event of partial prepayment, such prepayment shall
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first be credited to accrued interest and premium, if any, and the balance, if any, shall be credited
to principal.

All pﬁncipal plus accrued and uppaid interest on the Note shall be immediarely due and
payabie upon notice in writing from Lenders holding at least 67% of the principal amount of the
Notes xssued pursuant to the Agreement and then outstanding to the Company, without
presentment, demand, protest, or notice, upon the occurrence of an amy ome or more of the
following events (each, an “Event of Default”): (z) failure of the Company to pay any amount
when due hereunder; (b) dissolution, merger, consolidation, termination of existence, suspension
or dxscontmuance of business, ceasing to operate as a going concem, or business failure of the
Company; (c) the entry of any judgment or order agmnst the Company for the payment of money
in an amount in excess of $25,000, if the same is not satisfied or enforcement proceedings are
not stayed within thirty (30) days or if, within thirty (30) days after the expiration of any such
stay, the judgment or order is not dismissed, discharged or satisfied; (d) the appointment of a
receiver, trustee, custodian or smilar official, for the Company or any property or assets of the
Company; (¢) the conveyance of any or all assets 1o a trustee, mortgagee or liqudating agent or
assighment for the benefit of creditors by the Company; (f) the commencement of any
proceedmg, whether federal or state, relating to bankruptcy, insolvency, dissolution,
reorganization, composition, renegotiation of outstanding indebtedness, arrangemoent or
otherwise to the relief of debtors or the readjustment of indebtedness, by or against the
Company, which is pot stayed, vacated or released within thirry (30) days of commencement; or
(2) a material breach of the Agreement that is not cured within thirty (30) days of the Company’s
awareness ‘of such breach. All accrued and unpaid interest on the Note shall be paid upon
payment of the principal of the Note, whether by demand, or upon acceleration as provided
herein, or otherwise. At the time that the payment of the balance of this Note becomes due, the
Payee may proceed with every remedy available at law or in equity. The enumeration of the
Events of Default above shall not serve to limit the right of the Lenders holding at least 67% of
the principal amoumnt of the Notes issued pursuant to the Agreement and then outstanding to the
Company to demand payment of the Notes in the absence of an Event of Default, as set forth in

the first pa;i-agraph of this Note.

This Note is secured by, and entitled to the benefits of, the Security Agreement. This
reference to the Security Agreemept shall not affect or impair the absolute and unconditional
obligation of the Company to pay all principal and interest and premium, if any, under this Note
upon demand or as otherwise provided herein.

This Nete is issued pursuant to and is entitled to the benefits of a certain Bridge Loan
Agreemenf., dated as of October 10, 2001, by and among the Company and the lenders named
therein (the “Agreement™), the terrns of which are incorporated herein, and each holder of this
Note, by his, her or its acceptance hereof, agrees to be bound by the provisions of the
Agresment. Without limiting the foregoing, the holder of this Note is entitled to exercise either
the equity conversion rights or right to a Premium as set forth in Section 1.9 of the Agreement.

Principal and interest and Premium, if any, shall be payable in lawful money of the
United States of America, at the address of the Payee set forth in the Agreement or at such other
address asjthe Payes or any subsequent holder may designate from time to time to the Company
In wntng. If any day on which a payment is due pursuant 1o the terms of this Note is not a
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Business Day (as such term is defined in the Agreement), such payment shall be due on the next
Business Day following,

Upon surrender of this Note for wansfer or exchange, a new note or new notes of the
same tenor dated the date to which inerest has been paid on the surrendered Note and in an
aggregate principal amount equal to the unpaid principal amount of the Note so surrendered will
‘be issued to, and registered in the name of, the transferor or transferees. The Company may treat
the person in whose name this Note is registered as the owner hereof for the purpose of receiving

payment and for all other purposes.

In the event any one or more of the provisions of this Note shall for any reason be held to
be invalid, illegal or unenforceable, in whole or in part or in any respect, or in the event that any
one or more of the provisions of this Note operate or would prospectively operate to invalidate
this Note, then and in any such event, such provision(s) only shall be deemed noll and void and
shall not affect any other provision of this Note and the remaining provisions of this Note shall
remain operative and in full force and effect and in no way shall be affected, prejudiced, or

disturbed thereby.

In case any payment herein provided for shall not be paid when due, the Company
promises to pay all costs of collection or enforcement of this Note, including, without limitation,
court costs and all reasonable attorney’s fees and expenses incurred or paid by the Payee in

enforcing the obligations of the Company.

This Note may be not be prepaid without the prior written consent of Lenders holding at
least 67% of the principal amount of the Notes issued pursuant to the Agreement and then

outstanding.

All notices to the Company and the Payee required or permitted hereunder shall be made
m accordance with the Agreement.

This Note shall be governed by, and construed in accordance with, the laws of the State
of Oregon.

Whenever used herein, the terms “Company™ and “Payee” shall be deemed to include, to
the extent applicable, the successors and assigns of such parties; provided, however, that the
obligations of the Company under this Note may not be assigned without the express written
consent of Lenders holding at least 67% of the principal amount of the Notes issued pursuant to
the Purchase Agresment and then outstanding, which consent may be withheld in the sole and

absolute discretion of such Payee or holder.

The Company and all endorsers of this Note herein waive presentment, motice of
nonpaymeént, protest and all other demand and notices in comnection with the delivery,

acceptance, performance or enforcement of this Note.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, the Company has executed this Secured Convertible Demand
Note as of the date and year first written above,

CENTRICITY, INC.

By:

Name; W =
Title: - ED 7 /’%’j (ODE re T
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359,001
525,006

$24,995

Paymenis on

1S1BIBT
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THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE SOLD, ASSIGNED
OR TRANSFERRED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT FOR
SUCH SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, UNLESS
THE COMPANY HAS RECEIVED THE WRITTEN OPINION OF COUNSEL
SATISFACTORY TO THE COMPANY TO THE EFFECT THAT SUCH SALE,
ASSIGNMENT OR TRANSFER DOES NOT INVOLVE A TRANSACTION REQUIRING
REGISTRATION QF SUCH SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS.

CENTRICTTY, INC.
SECURED CONVERTIBLE DEMAND NOTE

Lake Oswego, Oregon
$100,000

For value received, CENTRICITY, INC,, an Oregon corporation (the “Company™),
hereby unconditionally promises to pay to the order of Fernwood Direct Investment Fund, LLC
or registered assigns (the “Payee”™) the principal sum of up to One Hundred Thousand and 00/100
Dollars ($100,000), reflecting the unpaid principal amount of all loans made by the Payee to the
Company under this Note and reflected on the Schedule attached hereto, together with interest
thereon, and Premium (as defined in the Agreement (as hereinafter defined)), if any, all as
hereinafter provided, if not converted pursuant to the Agreement. Such principal sum, together
with all interest mcurred thereon, Premium, if any, and all other fees and costs, shall be due and
payable upon the earlier of: (a) demand by holders of at least 67% of the aggregate outstanding
principal of the Notes (as defined in the Agreement), (b) a Liquidation Event (as defined in the
Agreement), or (c¢) the closing of an equity financing of the Company, subject to earlier
acceleration upon the occurrence of an Event of Default (as such term is defined below).

Ocrober 15, 2001

Prior to the date upon which the balance of this Note becomes due and payable as
descmibed herein (the “Pavment Due Date™) and after the Payment Due Date, the unpaid principal
balance outstanding on all advances, from time to time, hersunder shall accrue interest at a rate
equal to twelve percent (12%) per annum. Interest shall be compounded annually and shall be
computed on the basis of a 360-day year and a 30-day month. Notwithstanding any other
provision of this Note, the Payee does not intend to charge and the Company shall not be
required to pay any imterest or other fees or charges in excess of the maximum permitted by
applicable law; any payments in excess of such maximum shall be refunded to the Company or
credited to reduce principal hereunder. All payments received by the Payee hereunder will be
applied first to costs of collection and fees, if any, then to interest and premium, if any, and the

balance to principal.

The Company may not make payment to Payce with respect 1o this Note unless,
simultaneously therewith, the Company makes payments to all of the other Lenders pro rata,
based on each Lender’s portion of the aggregate principal balance of all of the Loans outstanding
immediately prior to such payment. In the event of partial prepayment, such prepayment shall
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first be credited to accrued interest and premium, if any, and the balance, if any, shall be credited
to principal.

All principal plus accrued and unpaid interest on the Note shall be immmediately due and
payable upon notice in writing from Lenders holding at least 67% of the principal amount of the
Notes issued pursuant to the Agreement and then outstanding to the Company, without
presentment, demand, protest, or notice, upon the occurrence of an any one or more of the
following events (each, an “Event of Default™): (a) failure of the Company to pay any amount
when due hereunder; (b) dissolution, merger, consolidation, termination of existence, suspension
or discontipuance of business, ceasing to operate as a going concemn, or business failure of the
Company; (c) the entry of any judgment or order against the Company for the payment of money
in an amount in excess of $25,000, if the same is pot satisfied or enforcement proceedings ars
not stayed within thirty (30) days or if, within thirty (30) days after the expiration of any such
stay, the judgment or order is not dismissed, discharged or satisfied; (d) the appointment of a
Teceiver, trustee, custodian or similar official, for the Company or any property or assets of the
Company; (e) the conveyance of any or all assets to a trustee, mortgagee or liquidating agent or
assignment for the benefit of creditors by the Company; (f) the commencement of any
proceeding, whether federal or state, relating to bankruptcy, insolvency, dissolution,
reorganization, composition, renegotiation of outstanding indebtedness, arrangement or
otherwise to the relief of debtors or the readjustment of indebtedness, by or against the
Company, which is not stayed, vacated or released within thirty (30) days of commencement; or
(g) 2 material breach of the Agrecment that 1s not cured within thirty (30) days of the Company’s
awareness ;of such breach. All acerued and unpaid interest on the Note shall be paid upon
payment of the principal of the Note, whether by demand, or upon acceleration as provided
herein, or otherwise. At the time that the payment of the balance of this Note becomes due, the
Payee may proceed with every remedy available at law or m equity. The enumeration of the
Events of Default above shall not serve to limit the right of the Lenders holding at least 67% of
the principal amount of the Notes issued pursuant to the Agreement and then outstanding to the
Company 10 demand payment of the Notes in the absence of an Event of Default, as set forth in

the first paragraph of this Note.

This Note is secured by, and entitled to the benefits of, the Security Agreement. This
reference to the Security Agreement shall not affect or impair the absolute and unconditional
obligation of the Company to pay all prineipal and interest and premium, if any, under this Note
upon demand or as otherwise provided herein.

This Note is issued pursuant to and is entitled to the benefits of a certain Bridge Loan
Agreement, dated as of October 10, 2001, by and among the Company and the lenders named
therein (‘che “Agreement™), the terms of which are incorporated herein, and each holder of this
Note, by his, her or its acceptance hereof, agrees to be bound by the provisions of the
Agreement. Without limiting the forsgoing, the holder of this Note is entitled to exercise either
the equity conversion rights or right to a Premium as set forth in Section 1.9 of the Agreement.

Principal and interest and Premium, if any, shall be payable in lawful money of the
United States of America, at the address of the Payee set forth in the Agreement or at such other
address as the Payee or any subsequent holder may designate from time to time to the Company
in writing. If any day on which a payment is due pursuant to the terms of this Note is not a

[ L]
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Business Day (as such term is defined in the Agreement), such payroent shall be due on the next
Business Day following.

Upon surrender of this Note for transfer or exchange, a new note or new notes of the
same tenor dared the date to which interest has been paid on the surrendered Note and in an
aggregate principal amount equal to the unpaid principal amount of the Note so surrendered will
be issued to, and registered in the name of, the transferor or transferees. The Company may treat
the person in whose name this Note is registered as the owner hereof for the purpose of receiving

payment and for all other purposes.

In the event any one or more of the provisious of this Note shall for any reason be held to

be invalid, illegal or unenforceable, in whole or in part or in any respect, or in the event that any
one or more of the provisions of this Note operate or would prospectively operate to invalidate
this Note, then and in any such event, such provision(s) only shall be deemed nuil and void and
shall not affect any other provision of this Note and the remaining provisions of this Note shall
remain operative and in full force and effect and in no way shall be affected, prejudiced, or

disturbed thereby.

In case any payment herein provided for shall not be paid when due, the Company
promises to pay all costs of collection or enforcement of this Note, including, without limitation,
court costs and all reasonable attorney’s fees and expenses incurred or paid by the Payee in

enforcing the obligations of the Company.

This Note may be not be prepaid without the prior written consent of Lenders holding at
least 67% of the principal amount of the Notes issued pursuant to the Agreement and then

outstanding.

Allnotices to the Company and the Payee required or permitted hereunder shall be made
in accordance with the Agresment.

This Note shall be governed by, and construed in accordance with, the laws of the State
of Oregon.

Whenever used herein, the terms “Company” and “Payee™ shall be deemed to include, to
the extent applicable, the successors and assigns of such parties; provided, however, that the
obligations of the Company under this Note may not be assigned without the express written
consent of Lenders holding at least 67% of the principal amount of the Notes issued pursuant to
the Purchase Agreement and then outstanding, which consent may be withheld in the sole and
absolute discretion of such Payee or holder.

The Company and all endorsers of this Note berein waive presentment, notice of
nonpayment, protest and all other demand and notices in commection with the delivery,

acceptance, performance or enforcement of this Note,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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N WITNESS WHEREOQF, the Company has executed this Secured Convertible Demand
Note as of the date and year first written above.

CENTRICITY, INC.

Name
Title: C,eﬁ; fe P/Lgi [ O ErT™
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SCHEDULE 70 PROMISSORY NOTE
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