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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.02 Termination of a Material Definitive Agreement

On February 11, 2011, Evolving Systems, Inc. (the Company ) and American Stock Transfer & Trust Company LLC (the _Rights Agent ) entered
into a Third Amendment to Rights Agreement (the _Amendment ) in respect of the Rights Agreement dated as of March 4, 2009 between the
Company and the Rights Agent, as amended by the First Amendment to Rights Agreement dated as of December 10, 2009 and the Second
Amendment to Rights Agreement dated as of April 20, 2010 (collectively, the _Rights Agreement ). The Rights Agreement is described in the
Company s Current Report on Form 8-K filed with the Securities and Exchange Commission on March 9, 2009, and such description is

incorporated by reference herein.

The Amendment changes the date for expiration of the rights issued pursuant to the Rights Agreement (the Rights ) from March 4, 2019 to
March 1, 2011. The Rights Agreement will terminate on March 1, 2011.

A copy of the Amendment is filed as Exhibit 4.1 to this Form 8-K, and a copy of the press release relating to the amendment of the Rights Plan
is filed as Exhibit 99.1 to this Form 8-K.

Item 3.03 Material Modification to Rights of Security Holders

The Amendment changes the date for expiration of the Rights from March 4, 2019 to March 1, 2011. The Rights Agreement will terminate on
March 1, 2011.

Item 8.01 Other Events

On February 9, 2011, the Board of Directors of the Company adopted a proposal approving an amendment to the Company s Articles of
Incorporation and Bylaws to eliminate the Company s classified Board. The proposal is subject to stockholder approval and will be submitted to
the Company s stockholders at the Company s 2011 annual stockholders meeting. Following approval of the proposal by the Company s
stockholders, all Board members will be elected annually for a one-year term.

Item 9.01 Financial Statements and Exhibits
Exhibit
Number Description
4.1 Third Amendment to Rights Agreement, dated as of February 11, 2011, between Evolving Systems, Inc. and

American Stock Transfer & Trust Company LLC, as Rights Agent.

99.1 Press Release dated February 11, 2011.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Dated: February 11, 2011.

Evolving Systems, Inc.

By: /s/ ANITA T. MOSELEY
Anita T. Moseley
Sr. Vice President & General Counsel




