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RECGEIVED

Lance J.M. Steinhart, P.C.

Attorney At Law JAN 15 s
1720 Windward Concourse
Suite 250 SOUTH DAKOTA PUBLIC
Also Admitted in New York Telephone: (770) 232-9200
and Maryland Facsimile: (770) 232-9208

Email: Isteinhart@telecomcounsel.com

January 12, 2004
VIA OVERNIGHT DELIVERY

Ms. Pamela Bonrud

Executive Director

South Dakota Public Utilities Commission
500 East Capitol Avenue

Ave-Pierre, SD 57501-5070

(605) 773-3201

Re:  Go Solo Technologies, Inc.
Dear Ms. Bonrud:

Enclosed please find one original and ten (10) copies of Go Solo Technologies, Inc.'s
Application for Registration of a Telecommunications Company.

I have also enclosed a check in the amount of $250.00 payable to the "South Dakota Public
Utilities Commission" for the filing fee, and an extra copy of this cover letter to be date stamped
and returned to me in the enclosed self-addressed prepaid envelope.

If you have any questions or if I may provide you with any additional information, please
do not hesitate to contact me.

Respectfully subHﬁQed,

Lance I'M. Steinhart

Attorney for Go Solo Technologies, Inc.
Enclosures
cc: Benjamin A. Stolz



APPLICATION FOR REGISTRATION
OF GO SOLO TECHNOLOGIES, INC.
FILED WITH THE

IN THE MATTER OF THE
APPLICATION OF
GO SOLO TECHNOLOGIES, INC.

FOR AN ORDER

AUTHORIZING THE REGISTRATION
OF APPLICANT AS A
TELECOMMUNICATIONS COMPANY

Docket No. TC
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APPLICATION

Application is hereby made to the South Dakota Public
Utilities Commission for an Order authorizing Go Solo
Technologies, Inc. ("Applicant") to register as a
telecommunications company within the State of South Dakota. The
following information is furnished in support thereof:

1. Name, Address and Telephone Number of Applicant:
Go Solo Technologies, Inc.
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762

Telephone: (727) 821-6565
Toll-Free Customer Service: (888) 551-7656

2. The name under which the Applicant will provide these
services if different than in 1. above:

Go Solo Technologies, Inc.



3. Applicant's corporate information:

Applicant was organized in the State of Florida on March 29,
1999. A copy of the Applicant's Articles of Incorporation is
attached hereto as Exhibit A. A copy of Applicant's Certificate
of Authority to transact business as a foreign corporation in the
State of South Dakota is attached hereto as Exhibit B.

The Applicant has no principal office in South Dakota. The
name and address of the Applicant's registered agent is:

TCS Corporate Services, Inc.

C/0 Marilyn Person

819 West Third

Pierre, South Dakota 57501

The names and address of each corporation, association,
partnership, cooperative, or individual holding a 20% or greater
ownership or management interest in the Applicant corporation and
the amount and character of the ownership or management interest
are as follows:

Name and Address Shares Owned Percentage of all Shares
Issued and Outstanding

and Voting Control

GoSolutions, Inc. 100 100%

All of the above can be reached through the company as set forth
in Section 1 above.



4., Partnership Information:

Not Applicable.

5. Description of Services Applicant intends to offer:

GoSolo provides unified voice, email and fax messaging
accessible from the Web or phone. Applicant is a reseller that
intends to offer interexchange services, including 1+ and 101XXXX
outbound dialing, 800/888 toll-free inbound dialing, directory
assistance, data services and postpaid calling card service.

The Applicant will not offer prepaid calling card services.
6. Means by which the Applicant intends to provide services:

Applicant does not own or maintain any transmission
facilities or switching equipment in the State of South Dakota.
The Applicant will provide services through Sprint and Qwest, its
underlying carriers. As a reseller, Applicant has no points of

presence in the State of South Dakota, thus Applicant neither

owns, leases, nor operates any switching, transmission, or other

physical facilitiesg in the State of South Dakota, and no such

facilitieg will be used by Applicant in providing gervice in the

State of South Dakota. Rather, Applicant will be engaged in
reselling services provided by facilities-based carriers within
the State of South Dakota.

7. Geographic Areag in which services will be offered:

Applicant intends to provide services on a statewide basis.



8. Financial Qualifications:

Applicant is financially qualified to provide intrastate
interexchange telecommunications services within South Dakota.
In particular, Applicant has adequate access to the capital
necessary to fulfill any obligations it may undertake with
respect to the provision of intrastate telecommunications
services in the State of South Dakota. See Exhibit C, which is
attached hereto, Applicant's Balance Sheet as of December 31,
2002; and Profit & Loss Statement for the period ending December
31, 2002, which demonstrates that Applicant has the financial
ability to provide the services that it proposes to offer.
Applicant hereby respectfully requests awaiver of ARSD
20:10:24:02(8) to the extent is requires applicant to file a
current balance sheet, income statement, and cash flow
statements.

Furthermore, since the Applicant will not require advance
payments, deposits or prepayments of any kind, including prepaid

calling cards, the Applicant will not be filing a surety bond.



9. Applicant's complaints and regulatory matters contact and

how Applicant handles customer billings and customer service

matters.

All inquiries regarding regulatory matters should be

addressed to:
Benjamin A. Stolz, Esqg., General Counsel
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762

Telephone: (727) 821-6565
Facsimile: (727) 898-9315
E-Mail: infolgosolutions.com

All inquiries regarding complaints should be addressed to:

Dale Clark, CRM/Quality Assurance Manager
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762

Telephone: (727) 821-6565; (888) 551-7656 (toll-free)
Facsimile: (727) 898-9315
E-Mail: dale.clark@gosolutions.com

The Applicant's customers will be direct billed utilizing
"real-time" completed call detail information from Applicant's
underlying carriers. Applicant's toll-free number will be on all
invoices and the Applicant will provide customer service in-

house.



10. Regulatory Status:

Applicant is currently in the process of obtaining all
required authorizations from the state regulatory agencies.
Applicant is currently authorized to provide service in Alabama,
Arizona, Arkansas, California, Colorado, Connecticut, Delaware,
Florida, Georgia, Hawaii, Idaho, Indiana, Iowa, Kansas, Kentucky,
Louisiana, Maine, Massachusetts, Michigan, Minnesota, Missouri,
Montana, Nebraska, New Hampshire, New Jersey, New Mexico, New
York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon,
Pennsylvania, Texas, Utah, Vermont, Virginia, Washington, West
Virginia, Wyoming and District of Columbia.

The Applicant is in good standing with the appropriate
regulatory agency in the states where it is registered or
certified. The Applicant has never been denied registration or
certification nor withdrawn its request for registration or

certification in any state.



1l1. Description of Marketing

Applicant intends to market its services to primarily to
residential customers and to small to mid-sized businesses. All
sales personnel will have telecommunications service experience.

Applicant will market through direct sales by employees and
agents. Applicant does not intend to engage in multilevel
marketing at this time. Applicant's marketing materials are
currently being developed and are not available at this time.

12. Cost Support:

Applicant intends to provide services at a price above its
cost.

13. Federal Tax Identification Number:

65-0931703

14. The Number and Nature of Complaints filed against the
Applicant with any state or federal regulatory commission
regarding the unauthorized switching of a customer's
telecommunications provider and the act of charging customers for
services that have not been ordered:

None

15. Tariff

A copy of Applicant's proposed tariff is attached hereto as

Exhibit E.



WHEREFORE, the undersigned Applicant requests that the South

Dakota Public Utilities Commission enter an order granting this

application.

DATED this U/ day of 6\:/ , 2004.

Go Solo Technologies, Inc.

1720 Windwa
Suite 250
Alpharetta, Georgia 30005
(770) 232-9200

Concourse



State of Florida

County of Sarasota

Bruce H. Bennett, being first duly sworn, deposes and says that he/she is
the Chief Executive Officer of Go Solo Technologies, Inc., the Applicant
in the proceeding entitled above, that he/she has read the foregoing
application and knows the contents thereof; that the same are true of
his/her knowledge, except as to matters which are therein stated on
information or belief, and to those matters he/she believes them to be

true.
c———/
X %/\WA

Bruce H. Bennett
Chief Executive Officer

X Subscribed and sworn to before this /’774day'of Cg Qi:}ﬁ , 2003.

Notary Publlc BN ‘@j@*— MY COMMISSION # DD 031467

: 5 EXPIRES: June 5, 2005
' ' ' « gijﬁ‘?\
My Commission explires: e
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Given under my hand and the

Great Seal of the State of Florida
at Tallahassee, the Capitol, this the

Nineteenth day of June

Bepartment of State

CR2E022 (1-99)

| certify the attached is a true and correct copy of the Articles of Incorporation, as
amended to date, of GO SOLO TECHNOLOGIES, INC., a corporation organized
under the laws of the State of Florida, as shown by the records of this office.

The document number of this corporation is P99000029958.

| e
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ARTICLES OF INCORPORATION

The undersigned incorporator, for the purpose of forming a corporation under the Florida Business
Corporation Act, hereby adopts the following Articles of Incorporation.

ARTICLE X NAME -

The name of the corporation shall be

Go Solo Technologies, Inc

= w

| zm <

ARTICLE II RINCIPAY, OFFICE D2 =

The principal place of business and mailing address of this corporation shall be ";E% =

- - 3 N

Go Solo Technologies, Yac. @t @

5053 Ocean Blvd., Suite 54 T =

Sarasota, Florida 34242 = =

| EE

ARTICLE 111 SHARES s Bm go_
The number of shares of stock that this corporation is authorized to have outstandmg at any one tune

1000 Class A Common Stock

TICLE IV

INITX GISTE AGENT RES
The name and Florida street address of the initial registered agent are
Donald D. Clark

1819 Main Street, Suite 1100

Sarasota, Florida 34236
ARTI

A4

CORP: '
The name and address of the mcorporator to these Articles of Incorporatmn are:

Michael L. Morgan

1819 Main Street, Suite 1100
Sarasota, Florida 34236

V-

ﬁlgnaturelln;z’orpﬁator | 5/ A-{ / 99

/ Date

Having been named as registered agent and to accept service of ‘process for the above stated corporation at
the place designated in this certificate, I hereby accept the appointment as registered agent and agree to act
in this capaci

complete pe R

rther agree to comply with the provisions of all statutes relating to the proper and
ce of my duties, and I am familiar with and accept the obligations of my position as

ngnatux’e/ke{rlstered Agent

_ 2/ 21199

Date

aad.



ARTICLES OF AMENDMENT FiLgp
TO |
ARTICLES OF INCORPORATION 899 SEP 19 3
OF :
GO SOLO TECHENOLOGIES, INC}. ;T,qffﬁgg §§ 0F g /2
' 4

Pursuant to the provisions of Section 607.1006, Florida Statutes, this Florida profit corporation adopts the followrng FL Of?/gE
articles of amendment to its articles of incorporation: B - T L

FIRST: Amendment(s) adopted: Article HI is hereby amended as follows:

ARTICLE 1II Shares
The number of shares of that this corporation is aithorized to have outstanding at any one time is:

10,000,000 Class A Common Stock
SECOND: The above amendment is adopted this the 23™ Day of August, 1999.

THIRD: Adoption of Amendment was approved by the Board of Directors without shareholder action and
shareholdgr action was not required.

Signed this the 25% day.of August, 1999

Louis ] irector s - s e




ARTICLES OF AMENDMENT  °
* TO
ARTICLES OF INCORPORATION
OF
- | - GO SOLO TECHNOLOGIES, INC.

Pursuant to the provisions of Section 607.1006, Florida Statutes, this Florida Profit corporation
adopts the following articles of amendment to its articles of incorporation:

FIRST: Amendments(s) qdopted: _Articlé Il is hereby amended as follows:

“ARTICLE IIT Shares

The Number of shares that this corporation is : quthorized to have outstandmg at any one time
is: 100,000,000 Shares, Class “A” Cormmon Stock”

SECONi): The above amendment is adopted this the ( th day of December, 1999

THIRD: Adoption of amendment was approved by the Board of Directors without shareholder
action and shareholder action was not required.

I

Signed this the __ day of December, 1999

Louis @9@&/ r ..
7 ) f"".\'{

T™ige.

g 101 MY 6-03066

a3

=T
| sl ¥ o]
'39,‘. o
&m
p=g




-~ L ¥ P
) ARTICLES OF AMENDMENT =i & D
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GO SOLO TECHNOLOGIES, INC. ~  Ti55i:
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Ctb r s
Pursuant to the provisions of Section 607.1006, Florida Statutes, this Florida Profit corporation ORI D4
adopts the following articles of amendment to its articles of incorporation:

FIRST: Amendments(s) adopted: Article III is hereby amended as follows: -

“The aggregate number of shares which the Corporation shall have the authority to issue
is 100,000000 shares, consisting of (i) 100,000,000 shares of common stock, no par value
share, and (ii) 50,000,000 shares of preferred stock, no par value.

The following is a statement of the designations, preferences, limitations, and relative
rights, including voting rights, in respect of the classes of stock of the Corporation and of the
authority with respect thereto expressly vested in the Board of Directors of the Corporation:

(1) Each share of common stock of the Corporation shall have identical rights and
privileges in every respect. The holders of shares of common stock shall be entitled to vote upon
all matiers submitted to a vote of the shareholders of the Corporation and shall be entitled to
one vote for each share of common stock held.

(2) Subject to the prior rights and preferences, if any, applicable to shares of the
preferred stock or any series thereof, the holders of shares of the common stock shall be entitled
to receive such dividends (payable in cash, stock, or otherwise) as may be declared thereon by
the Board of Directors at any time and from time to time out of any funds of the Corporation
legally available therefor. .

(3) In the event of any voluntary or involuntary liquidation, dissolution, or winding-up
of the Corporation, after distribution in full of the preferential amounts, if any, to be distributed
to the holders of shares of the preferred stock or any series thereof, the holders of shares of the
common stock shall be entitled to receive all of the remaining assets of the Corporation available
for distribution to its shareholders, ratably in proportion to the number of shares of the common
stock held by them. A liquidation, dissolution, or winding-up of the Corporation, as such terms
are used in this paragraph (3), shall not be deemed to be occasioned by or to include any merger
of the Corporation with or into one or more corporations or other entities, any acquisition or
exchange of the outstanding shares of one or more classes or series of the Corporation, or any -
sale, lease, exchange, or other disposition of all or a part of the assets of the Corporation.

" PREFERRED STOCK

(4) Shares of the preferred stock may be issued from time to time in one or more series,
the shares of each series to have such designations, preferences, limitations, and relative rights,
including voting rights, as shall be stated and expressed herein or in a resolution or resolutions
providing for the issue of such series adopted by the Board of Directors of the Corporation.
Each such series of preferred stock shall be designated so as to distinguish the shares thereof
from the shares of all other series and classes. The Board of Directors of the Corporation-is
hereby expressly authorized, subject to the limitations provided by law, to establish and
designate series of the preferred stock, to fix the number of shares constituting each series, and




to fix the designations and the preferences, limitations, and relative rights, including voting
rights, of the shares of each series and the variations of the relative rights and preferences as
between series, and to increase and to decrease the number of shares constituting each series,
provided that the Board of Directors may not decrease the number of shares within a series to
less than the number of shares within such series that are then issued. The relative powers,
rights, preferences, and limitations may vary between and among series of preferred stock in
any and all respects so long as all shares of the same series are identical jn all respects, except
that shares of any such series issued at different times may have different dates from which
dividends thereon cumulate.

The authority of the Board of Directors of the Corporation with respect to each series shall
include, but shall not be limited to, the authority to determine the following:

(a) The designation of such series;
(b) The number of shares initially constituting such series;

(¢) The rate or rates and the times at which dividends on the shares of such series shall
be paid, the periods in respect of which dividends are payable, the conditions upon such
dividends, the relationship and preferences, if any, of such dividends to dividends -
payable on any other class or series of shares, whether or not such dividends shall be
cumulative, partially cumulative, or noncumulative, if such dividends shall be cumulative
or partially cummulative, the date or dates from and after which, and the amounts in
which, they shall accumulate, whether such dividends shall be share dividends, cash or
other dividends, or any combination thereof, and if such dividends shall include share
dividends, whether such share dividends shall be payable in shares of the same or any
other class or series of shares of the Corporation (whether now or hereafter authorized),
or any combination thereof, and the other terms and conditions, if any, applicable to
dividends on shares of such series; :

(d) Whether or not the shares of such series shall be redeemable or subject to
repurchase at the option of the Corporation or the holder thereof or upon the happening
of a specified event, if such shares shall be redeemable, the terms and conditions of such
redemption, including but not limited to the date or dates upon or after which such
shares shall be redeemable, the amount per share which shall be payable upon such
redemption, which amount may vary under different conditions and at different
redemption dates, and whether such amount shall be payable in cash, property, or rights,
including securities of the Corporation or another corporation;

(e) The rights of the holders of shares of such series (which may vary depending upon
the circumstances or nature of such liquidation, dissolution, or winding up) in the event
of the voluntary or involuntary liquidation, dissolution, or winding up of the Corporation
and the relationship or preference, if any, of such rights to rights of holders of stock of
any other class or series. A liquidation, dissolution, or winding up of the Corporation, as
such terms are used in this subparagraph (e), shall not be deemed to be occasioned by or
to include any merger of the Corporation with or into one or more corporations or other
entities, any acquisition or exchange of the outstanding shares of one or more classes or
series of the Corporation, or any sale, lease, exchange, or other disposition of all or a part
of the assets of the Corporation;




() Whether or not the shares of such series shall have voting powers and, if such shares
shall have such voting powers, the terms and conditions thereof, including, but not
limited to, the right of the bolders of such shares to vote as a separate class either alone
or with the holders of shares of one or more other classes or series of stock and the right
to have more (or less) than one vote per share; provided, however, that the right to
cumulate votes for the election of directors is expressly denied and prohibited;

(g) Whether or not a sinking fund shall be provided for the redemption of the shares of |
such series and, if such a sinking fund shall be provided, the terms and conditions
thereof; . . :

(h) Whether or not a purchase fund shall be provided for the shares of such series and, if
such a purchase fund shall be provided, the terms and conditions thereof;

(i) Whether or not the shares of such series, at the option of either the Corporation or
the holder or upon the happening of a specified event, shall be convertible into stock of
any other class or series and, if such shares shall be so convertible, the terms and
conditions of conversion, including, but not limited to, any provision for the adjustment
of the N

conversion rate or the conversion price;

() Whether or not the shares of such series, at the option of either the Corporation or
the holder or upon the happening of a specified event, shall be exchangeable for
securities, indebtedness, or property of the Corporation and, if such shares shall be so
exchangeable, the terms and conditions of exchange, including, but not limited to, any
provision for the adjustment of the exchange rate or the exchange price; and

(k) Any other preferences, limitations, and relative rights as shall not be inconsistent
with the provisions of this Article Four or the limitations provided by law.

(5) Except as otherwise required by law or in any resolution of the Board of Directors
creating any series of preferred stock, the holders of shares of preferred stock and all series
thereof who are entitled to vote shall vote together with the holders of shares of common stock,
and not separately by class.”

Article VI, is hereby added to the original Articles:

“ARTICLE SIX

The Board of Directors may issue shares of any class of stock of the Corporation, or any
notes, debentures, bonds or other securities convertible into or carrying rights, options or
warrants to purchase shares of any class. No shareholder of the Corporation shall by reason of
his holding shares of any class of stock of the Corporation have any preemptive or preferential
right to purchase or subscribe to any shares of any class of the Corporation, now or hereafter to
be authorized, or to any notes, debentures, bonds or other securities convertible into or carrying
rights, options or warrants to purchase shares of any class, now or hereafter to be authorized
whether or not the issuance of any such shares, notes, debentures, bonds or other securities
would adversely affect the dividend or voting rights of such shareholder. The Board of
Directors, however, may, in its discretion, and at such price as it may fix, grant such rights to
shareholders of the Corporation.”




SECOND: The above amendment is adopted this the Uﬂ;th day of December, 1999. '

THIRD: Adoption of amendment was approved by the Board of Directors without shareholder

action and shareholder action was not required.””

Signed this l_(;"day of December, 1999

Y

Louis JW
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The undergigned, ILouis J. Zant, and Benjamin A. Stolz, hereby
certify thatb:

1. They are the duly elected and a¢ting President/CEQ/Director
{gole) and Secretary, respectively, of G0 S0L0 TSCHNOLOSIRS, INC., &
Florida Corporatien. ’ o

2. The Certificate of Ingorporation of this corporation was
originally filed with the Secretary of State of Florida on Mawrch 39,

1993. This Amended and Restated Cerkificate of incorperation is hereby
adopted  and approved by the Board of Directors this the 24™ day of

MarchJ 2050,
3, The Certificate of Incorporation of this corporation shall
be amended and restated to read in full ag follows: S
ARTIONE X

The nawe of this cowxporation is GO So0LO0 TECENOLOGIES, INc. (the
“Corporationt) .
ARTICLE XX

The principal place of business and mailing address of crthis
corporation shall ba:

Go Solo Technologiez, Ine.
5053 Ocean Boulevard, Suite 54
Sarasota, Florida 34242

ARPICLE IIT

The Name and BStreet addresas. of the Corpowration’s initial
redistered agent are: ’

Donald . Clark
1819 Main Street, Suite 1100
Jarasota, Florida 34236

ARTICLE IV

(A} Classes of Stogk. The Corporation is suthorized ke issue
two clamses of atosk to ke degignated, respectively, “Common Stock’

and “Braferred stock.” The total number of shares which the
Coyporation is authorized to idsua is One Fifry Million (150,000,000}

shares, no par value, Oné Hundred Twenty Millioxn

Restat%d A0z HOOOOO OI 3233
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{120,000,000) shares shall be Common Stock and Thirty Million
(30,000,000) shares shall be preferred Stock.

305 541 3770 ' P.p4s18

(B) Rights, Frefersmees and ppstrictiong of Preferved Stook. .

The DPreferred .Otock authorized by this Amended and Restated
Certificate of Incoyporation may be igsued from time ko time in one ox
nove series. The Eirst series of Preferzed Stock shall be designated
vgeries ‘A’ Preferyed Srock” and shall consist of Nine Millien XNine
Hundred Fifty Thousand (8,950,000) shares. The rights, preferences,
privileges and restrictions granted &0 and imposed on the Series “AY
preferred Stock are as sef forth below in thip Arricle IV(B).

1 Dividend Brovigiens.

The holders of shares of Series *"A" Prefarved Stenk shall be
entitled to receive dividends, out of amy assets legally available
therefor, prior and in preference to any declaration or payment of any
dividend (payable other than in Common Stock or other gecurities and
rights conmvertible into or entitling the holder therecf to receive,
directly or indirectly, additienal shares of Compon Btock of the
Corporatlon) on the Qommop Stock of the Corporation, at the rate of
eight percent [(8%) per amnum, payable when, and if, declared by the
Board of Directors. Dividends hereunder shall not be cumlative.

2. Liguidarvion.

Preference, In the event of any liguidation, dilgsolution or
winding up of the Corporation, either voluntary or involuntary, the
holders of the Series A" DPreferred Stock shall be entitled to
receive, prior to and in preference to any distribution of any of the
assats of the Qoxporation to the holders of Common Stodk by reason of
their ownership thereof, an amount per shaye egual to the greater of
(i) Two Hundred Percent (200%) of the Original Purchage Price for tha
Preferred Share(s) plus declared and unpaid dividends, or (ii} the
Original Purchase Price plus amounts reczived as participating
preferred, or (iii} in proportion to the shares of Coemmon Stock which
they then have a yight to acquire upon conversion of the ghares of
‘Series “A" Preferred Stock then held by them.

(a) Remaining Assets. Upon the completion of the
discribution required by this Section, if assets zemain in the
Corporation, the holders of the Common Steck of the Corporation shall
receive all of the remaining assets of the Corporation.

() Certain Aconisitions.

44] peemed_Ticquidatien. For purposea of this
Section 2, a liguidation, dissolution or winding up cf the Corporation
shall be deemed to arccur- if the Corporatien shall sell, convey, oY
otherwise dispose of all oz substantially all of its property or
business or warge inko or censolidate with any other coxporaticn
{orher than a wholly-owned subsidiary corporaticon) ox effest any other
transaction or zeries of welated transactioms in which more than £ifcy

Restated AOT H00000013233 page 2 of 16
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provided that this 2(b) (i) shall not apply tO a werger
effecced solely for the ‘purpose of changing the domiclle of the
Corporation. o oo e -

(i) Valuatiom of Consideration., In the event '
of a deemed liguidatien as described in Section 2 (b) (i) "above, if the
considerartion received by the Coxpuration is other than cash, its
value will be dsemed its falt marker value. Any securities shall be
valued as follows: '

(A) Securities not subject to investment
letter or other similar restrictioms on free marketability:

, S - (1) I£ traded on a securities
exchange or The Nasdag Natienal Market, the value shall be deemed to
be the average of the closing prices of the securities on such
exchangs over the thirty-day peried ending three (3) days prior to the
closing: .

: : (2) If aotively traded over-the-
counter, the value shall be deemed to ke the average of the closing
bid or =sale prices (whichever is applicable) over the thivgy-day
period ending three (3) days prior to the clesing: and.

(€))] If there is neo active public
market, the value shall be the fair market value thereof, as mutually
determined by the Corporatieon and the holders of at least a majowity
of the voting power of all then outstanding shaves of Preferred Stock.

: (B) The method of valuation of gecurities
subject te inveatment latter or other restrictions on Exee
markerability (orher than . westrictions arising solely by virtue of a
stockholder’s status as an affiliate or former affiliate] shall be to
maka an appropriate discount fmom the market value determined as above
in Section 2{b){ii) (&) co reflect the approximate fair market wvalue
thereof, as mutually determined by the Coxporation and the holders of
at least a majority of the voting power of all then outstanding shares
of Preferred Stock.

(i) Notice of Transaction. The Corporation
shall give emach holder of reqord of Series “A" Preferred Stock wiitten

nonice of such impending Lransactian not later than twenty (20) days
prior to the stockholders’ meating called to approve such rransaction,
or twenty (20) days prior to the closing of such transactiom,
whichever is earlier, and shall alse notify such holde¥s iwn wriring of
the final appreval of such transaction. The first of such notices
shall describe the material terms and conditions of the dmpending
transaction and the provisions of this Bection 2, and the Corporation
shall theveafter give such holders prowpt notice of any material
changea. The trensaction shall in no event take place soomer than
twanty (20) days after the Corporaticn haze given the £irst notice
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provided for hersin ox sooner than cwenty (20} days afrer the
Corporation has glven notice of any material changes preovided for
nerein; provided, however, that such pericds may ba shortened upon the
written consent of the hoiders of Freferrzed Bteck that are enbtitled to
such notice rights or similar notice rights and that represent at
least a majority of the veoting power of all them outstanding shares of
such Preferred Stock.

(i) [Effect of Noncomplianee. In. the event the
requirements of this Sectien 2(b) are not ecomplied with, the

Corporation shall forthwith either cause the closing of the
transaction to be postponed until such requirements have been complied
with, or ocancel such transaction, in which event the xighus,
preferences and privileges of the holders of the Series A" Preferred
Stock shall revert to and be the game as such rights, preferenices and
privileges existing immediately pricr teo the date of the first naotice
reforred to in Section 2(b) (1il) herecf.

3. Redemptiom.

() Redemption Date and Pricz. At any time after
April 1, 2005. but on a dake (the “Redemption Bate*) within thirty
{30) <dQaye after reeeipt by the Corparation of a written zreguest (a
“Redemprion Election”) Ewow the holders of not less than a majority of
the then outstanding Series “A" Freferred Stock that all or some of
the shares of such series be redeamed, the Corporation shall, to the
exrent it may lawfully do so, redeett Iin two consecutive agqual annual
installments the number of shares specified in the Redemption Election
in accordance with the preocaedures set forth in this Section 3 by
paying in aagh rtherefor a sum per ghare equal to $1.50 [(representing
approximately 8% interest compounded annually for filve years) per
share of Seriegs YA’ Preferred Stock (as adjusted for any stock
dividends, comblpations sy splits with respect to Buch shares plus all
declared or accumulated but unpaild dividemds on sueh shares (the
“Redemption ¥ricer}. If the redemption of fewsr than all of the
outstanding shares of Series “AY Preferred Stock is regquested pursuant
to this #gection 3{a)., such rodemption shall be made on a pro rata
bhagis among all of the holders of the SBeries *A* Preferrsd Stock based
on the number of shares of such series held by such holders.

() Procedure. Within E£iftesn (18} days following
its receipt of the Redemption Election, the Corporation shall mail a
written notice, fivst class postage prepaid, to each holder of record
(at the close of business on the business day next preceding the day
on which notice is given) of Preferred Stock at the address last shoun
on the records of the Corporation feor such holder, notifying such
holdar of the redemption to be effected, specifying the number of
shares €0 be redeemed E£rom such holder, the Redemprtion Date, the
applicable Redemption Price, the place at which payment wmay be
obrtained and calling upos stch holder to surrender to the Corperation,
in the wanner and at the place designated, such holdex’s certificate
mr  certificates represencing the shares %o be redeemed (the
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"Redemption Notiger) . Except as provided in Section 3 (¢), on or afrer
the Redenption Date each holder of Preferred Stock to be xedeemed
shall surrender to the Corporation the wertificate or certificates
representing such shares, in the manner and at the place designated in
the Redemption Notice, and thereupon the Redemption Price of such
shares shall be payable to the order of the person whose name appears
on such certificate or certificates as the owper thereof and each
surrendered cercificate shall be canceled. In the event lsss than ald
the sharer represented by any such certificate are redeemed, a new
certificate shall be issued representing the unredeemed shares.

() Effect of Redempcion; Tnsufficient Pundg. FProm
and after the Redemption Date, unless there ghall have been a default
in payment of the Redemption Price, all zights of the holders of
shares’ of Preferved Stock designated for redemption in the Redemption
Notice (except the right te receive the Redemption Price without
intersse upon surrender of their ecertificate or certificates) shall
cease with respect to such shares, and such shares shall not
thereafter be transferred on the books of the Corporatien or be deasmed
to ba outstanding for any purpose whatsoever. - If the funds of the
Corporation legally avedilable for zedemprion of shares of Preferred
Stock on any the Redemphtion Date are imsufficient to redeem the total
mumber of shares of Preferred Stock to be redeemed on such date, those
funds which awe legally available will be uwsed to radeem The waximum
pogsible nunber of such shares ratably among the holders of such
ghares to be redeemed based upon the total Redemprion Price applicable
to their holdings of Yreferred Stock which are subject to redemption
on such Redemption Date. The shares of Preferxed Stock nor redeemed
shall remainm outstanding and entitled to all the rights and
preferences provided hexein. AL any time thereafter when additional
funds of the Corporation ara lsgally available for the redemption of
shares of Preaferred Stock, such funds will immedlately be ugsed to
vedeem the balance of the ghares which the Corporation has become
obliged to vedeem on cthe any Redemption Date but which it has not
radeemnsd,

365 541 3778 P.O718

v
[ ' .
.

4. . Conversion. The holders of the Series “A” Preferred
Stoek shall have sonversion rights as follews (che “Conversion

Rightn")

{2) Right vo Comverr. Subject to Section 4(c), each
share of geries *a" Preferred Stoc¢k shall ke convertible, at the
option of the helder thersof, at any time after the date of igsuance
of such shnare and o=n or pricr to the f£ifth (5°8) Qay prior to the
Redemption Date, if any., =& may be fiwed in any Redemption Wotice with
respeot to puch series of Preferzed Stock, at the office of the
Corporation or any transfer agent for such stock, inte such number of
fully paid and non-asgsessable ghares of Common Stock as ig deceymined
by gdividing One Dollar and One HalE &f One Cent (§1.005 ) (the
“Original Purchase Pricer) in the case of Sexies A" Praferred Stock
by the Conversien Frise applicable to such share, initially the
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Original Purchase Prics, &Such inirial Conversion Price shall be
** subject te adjustment by Anti-Dilution Provisions as set Zforth in
Section 4(4).

365 541 3778 P.Ba/AS

(t) Automstie Conversion. Each share of Sexies "RAY
preferred Stock shall automatically be cenverted into shares of Common
Stock at the Conversion Price at the time in effect for such share
immediately upon the earlier of (i} except as below in Section 4{q},
the Corporation’s sale of itg Common Steck in a Iirm comuitment
underwritten public offering pursuant to a registration statement
under the Seeurities Act of 1933, az amended (the “Securities Acth),
the public offering price of which is not less than Two Dollars and
One cent (§ 2.01 ) per share (apprapriacely adjusted for any stock
split, dividend, combination oxr other re-capitalization) and which
regults in aggregate oash proceeds to the Corporation of Twenty Five
Million Dollars (§525,000,000) ({(net of underwriting discounts and
-gommigsions) or (ii) the data gpecified by written cocongent or
agreement of the holders of a majority of the then ocutstanding shares
of Sexries “A* Preferred Stock voting together ag a class.

(¢) Mechanjes of Comversion. Before any holder of

Series “aA* Preferred Stock shall be gntitled to convert the same into
ghares of Common Stock, he shall surrender the certificate or
certificates therafoy, duly endorsed, at the office ¢f the Corporation
or of any tranafer agent for such series of Preferred Stock, and ghall
give written notise to the Corporaticn at its principal corporate
office, of the election Lo cenvert the same and shall state therain
the pame or names in which the cerrcificate or gerrificares for shaves
of Common Stoek aze to be isszued. The Corporation shall, ax soon as
practicable thersafter, issue and deliver at such office to such
holder of Preferrad Steck, or to the nominee ox nominess of such
holdexr, a oertificate or certificates fuor the number of shares of
Commonr Stoeck to which such holder shall be entitled as aforesaid.
Such convergion shall be deemed £o have been made immediately mrior to
the close of biginess on the date of such swrrender of the shaves of
such series of Preferred Stock Tto be converbted, and the pexrson or
persons entitled te reveive the shares of Commen Stock ixsuable upon
auch conversion shall be treated for all purpeses as the record holdex
or holders of such sharse of Commor Stock as of such date. If the
conversion is in  connection with an  underwritren offering of
securitiss registered pursunant te the Securities ACt tha conversion
shall be conditioned upon the c¢losing with the underwritera of the
sale of securities purauant to such offering, in which event the
pereon (s) entitled to receive Common Stock upon conversien ©f such
Fraferred Stock shall not be deemed to have converted sugh Praferred
Stock until immediately prior to the c<losing of such sale of
gecurities.

() - Conversion Price Adiustments of Preferred Stock
for Certain Nilutive Issuyanses, Skock Splitg and Dividends. The

= H00000013233 s
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Conversion Price of the Series “A" Preferred Stock shall be subject to
adjustment from time to time as follows:

(6] (A} If the Corxporation shall igsue, after
the date upon which this Restated Certificate of Incorporation was
£iled (the “Purchase Date®), any Additiomal Steck (as defined below)
without ecnsideration or for a consideration per share less than the
Conversion bDrice for the B8Seriez “A¥ Preferred Stock in effect
immediately prior to the issuance of such addipional Stock, the
Convarsion Price for- guch series in affect immediately prior to each
sueh issuance shall forthwith {except as otherwise provided in this
elauge (i)} be adjusted wo @ price determined by wmultiplying such
Conversisn Driece by & fraction, the numerater of which shall be the
nunber of shares of Common Steck {as determined in accordance with
subsection 4(4) (i) (E) below) that the aggregate consideration raceived
by the Corporation for such issuance wenld purchase at such
Convergion PBrice; and the demominator of which shall be the number of
shares of Common Stock outstanding iwmediately prior te such issuance
plus the nupber of shares of such Additional Stock. :

385 541 3778 P.o9/18

: (B) ¥No adjustment of the Conversion Price
of the Beries “a¥ Preferred Stock shall be made in an amount less than
one cent per share, provided that amy adjugtments which are not
required to be made by zeason of rhis sentence shall be carmied
ferward and shall be either taken Into account in any subseguent
adjustment made prior to three (3) years frem the date of the event
giving rise to the adjustment being carvied forward, or shall be made
at the end of three (3) years from the date of the event giving rige
to rhe adjustment being carried forward. Except to the limited extent
previded for in subsections () (3) and (E) (4), no adjustment of such
Conversion Price pursuant to this subsection 4(Q)(3) shall have the
effact of increasing the Conversion Price above the Conversien Price
in gffect immediately priocr to sush adjustment.

(C) In the case of the issuance of Common
Stock for cash, che consideratien shall be deemed to be the amount of
cash paid therefor before deducting aeny reasonable discounts,
commisaions or other expensas allowed, paid or incurred by this
Corporation for any underwriting or otherwise in conmeckion with the
issuance and sale thexeef,

(M) In the case of the isgsuance of the
Common Stock for s conalderakion in whole or in part éther than cash,
the consideration other than cash shall be deemed to be the fair value
thereof as determined by the Board of Directors irrespective of any
acoeounting treatmant.,

(B} In the case of the issuance (whether
befors, on or after the applicsble Purchage DNDate) of options to
purchase or rights £o subscribe for Common Stoek, securities by their
terms qonvertible into or exchangeable for Cowmen Stock or opticna to
purchase or rights to subscribe for such eonvertible or exchangeable
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securities, the following proviziens whall apply for all purposes of
- rthis subsgection 4(d) (i) and subgection 4(d) {34):

395 541 3I7Y@  P.18/18

(1) ‘The aggregate maximum nuwmber of
shares of Common Stock deliverable upon exercige (za the extent then
exarcisable) of such options to puxchase or rights to subscribe for
Common Stock shall be deemed to have besn issued at the time such
oprions or rights were issued and for a consideratien equal to the
consideracion (determined in the manner provided in subsections '
4(a) (1) {0) aod () {i) (D)), if any, received by the Corporation upon
the issuance of aguch options or rights plus the minimum exercise price
pravided in such options oy xights Zor the Cowmon Stock eovered
thereby. :

‘ (2) The aggregake maximum number of
shares’ of Commen Stock deliverable upon soxversion of or in exchangs
{(to the extent then convertible or exchangeable) for any such
cenverpible or exchangeabls securities or upon the eXercige of ¢ptions
to purchase or Yights to subsgribe for such convertible or
exchangeable securities and subseguent conversien or exchange thereof
shall be deemad to have been iszsued at the time such securities wera
issuad or such options or rights were issued and for a consgideration
equal to the comsideration, i1f any, received by the Corporarion for
any such securities and related opticns or r:.ghts (excluding any sash
received on account of accrued interast or acerued dividends), plus
the minimum additienal consideration, 3£ any, to be received by the
Cerporation upon the conversion or exchangs of such securities or the
exercise of any related options or rights (the consideration im each
ocase to be determined in the manner provided in aubszections 4 (d) {i) (C)
and (4) (1) (D)),

@ In the evemt of any change in
the . number of shares of Common Stock deliverabls or in  the
consideration paysbles to this Corporat:.on upon exercise ¢f such
options or rights or upon convarsion ¢£ or din exchange for such
convertible or exchangeable securitiles, including, but not limited to,
a change resulbing f£rxow the anti-dilution provisions chereof, the
Conversion Price of the Sexies *AY Prefexrred Stock, to the extent in
any way affected by or computed using such options, rights or
securities, shall be recomputed te yefleer such change, but no further
adjustment shall bhe made for the actual ilamsuance of Common Stosk or
any payment of such consideratlon upon the exercise of any such
options or rights or Che conversion or exchange of such securities,

, (4 Upon the expiration of any such
options or wights, the terminmation of any such rights to convert or
exchange or the expivation of any options or rights related o such
convertible ar exchangeable securities, the Conversion Price of the
Series “A* Preferred Stock, to the extent im any way affected by or
computed using such cptions, righte or securities or options or rights
related bto such securities, shall be recomputed to reflect the
issnance of only the number of shares of Commox Stoek land convertible
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or exchangesble securities which zemain in effect} actually issued

* upon the exercise of_ guch options or rights, upon the conversion or
exchange of such securitisa or upon the exereise of the options or
rights related to such securities.

3685 541 3778 P.11/18

. 1
3

‘v N .
v

. , {5) The number of ghares of Common
stock deemed issued and the considerstion deemed paid thersior
purcuant to subsections 4(d) (1) (E} (1} and (2] shall be appropriately
adjustsd to reflect any change, terminabicn ox expiration of the type
degcribed in either subsectilon 4(4) (1) (B) (3) ox (4).

() *Additional Stock” shall mean any shares of
Common Stosk issued (or deemed to have been issved pursyant to
gubsection 4(d){i) (E)) by thisz Corporacion after %the Purchase Date
other than: ’

' (A) Common Stock iIssued purxsuant to a
transackion desoribed in subsection 4(d) (1il) hereof;

(B) shares of Common Stock issuable ox
issuad ro employees, consultants, directers or vendorz (i in
transactions with primarily non-financing purposes) of  this
Corporation directly or pursuant to & stock option plan or restricted
stock plan approved by the Board of Directors of this Corporation;

(C) shares of Common Stock diasued or
issuable (I) in a public offering before or in connection with which
all cutstanding shaxes of Series *AY Preferved Stock will he converted
to Common Stosk or (II) upon exercise of warrants or rights granted to
underwriters in comnection with such a public s£fering;

(D) shares of Common 8Stock issued npon
conversion or exercize of convertible or exercisable ggcurities;

(E) capital stock o¥ warrants or options
to purchase capital gtock igsued in comnection with boma fide
acquisitions, mergers of similar transactions, the terms of which are
approved by the Board of Directors of the Corporation.

.- (" capital stock or warrants or options
to purchase capital stock issusd ro financial institutions or lessors
in comnection with commercial credit arvangements, edquipment
finangings or similar cransactiens, the terms of which are approved by
the Hoard of Directors nf the Corperation.

(i) gtock Splits and Dividends. Inm the event
the Corporation should at any time or from time to time after the
Purchase Date fix a reserd dase for the effectuation of a split or
gubdivision of the outstanding shaxes of Comwn Stock oxr che
detesmination of holders— of Commen Stock entitled to Xeceive a
dividend or other distributica payable in additional shares af Common
Stock or other securities or rights comvertible into, or entitling The
holder thereof to receiva directly or indirectly, additicnal shares of
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Common Stock (bereinafrer referred to as “Common gtock Eguivalents”)

- without payment of mny consideration by such holder for the additional
shaves of Common Stock or the Common Stock Equivalents (including the
additional shares of Common Stock issuable upon denversion oY exercise
theresf), then, as of such racopd date (or the date of such dividend
distribution, split or subdivigios if no record date is Eixed), cthe
Conversion Price of each of the Series “A” Preferred Stock shall be
appropriately decrsased so that the nunber of shares of Common Stock
igsuable on cenversion of each share of such series shall Pe increased
in proportion to such increase of the aggregate of shares of Common
Stock cutstanding and those igsuable with respect o such Common Steck
Equivalents with the mumber of shares issnable with yegpect to Common
stock Pquivalents datermined from time to time as provided in Section
4(d} (v) Dbelow. -

385 541 37v8  p.12-18

(¥) BReverse Stock Splite. If rhe number of
ghares of Common Stock cuhstanding st any time afier the Purchase Date
is decreased by a combination of the outstanding shares of Common
Stock, then, following the xecord date of such conbinaction, the
Conversion Price for each af the Series R Preferred Stock shall be
appropriately increased so that the mumber of sghares of . Common Stock
issuable on comversion of each shaxe of such series shall be decreased
in proportion to such decreage in outstanding ghares.

, () Tha following provisions shall apply fox
purposes of this Sestion 4(d): ~

(A) The aggregete maximum number of shaxes
of Common Stock deliverable upon conversion oy exercise of Common
Stock Eeuivalents (assuming the satisfaction of any conditions to
convertibility or exeveisabiliry, ineluding, witbout limitation, the
passage of  time, Put without taking into =a2ccount  potential
antidilution adjustments) shall be deemed to bave been issued at the
- cime such Common Stock Bquivalents were issued.

() In tvhe event of any change in the
numher of shares of Qommon $tock daliverable or in the consideration
payable to the Corporation upon conversion or exercise of such Common
Stodk Eguivalents inciuvding, but not limited to, & change xresulting
from the anti-dilution provigions thereof, the Convergion Price of
@ack ©f the BSeyies “A” Preferred Stock, to the saxtent in any way
affected by or computed using such Common Stock Bguivalents, @hall be
recomputed to refleat such change, but no further adjustment shall be
made for the agtual issuance of Common Stoak or any payment of such
consideration upon the exercise of any such oOptions or rights or the
converasion or exchange of such gecurities.

(C) VUpon tertnination or expiration of the
converribility or exsrelgability of any such Common Stock Egquivalents,
the Conversien Price of each of the Series A Preferred Stock, to the
extent in any way affscted by or computed using such Common &tock
Bquivalents, shall be ¥ecomputed ta reflect the issuance of only the
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number of shares Of Common Stock (and Common Stock BEquivalents which
- yemain convertible or exercisable) actually issued upon the conversion
or exercise of such Common Stock Equivalents.

{¢) other Distributions. Tn the event the
Corporation -shall declare a. distribution payable in securities of

othar persons, evidences of indebtedness issued by the Corporation or
other persons, assets [exeluding cash dividepds) ox optiong oz rights
not xeferrsd to in Sectiom 4(8) (iii), then, in each such case for the
purpose of this Section 4(e}, the holders of Series “A” Preferrad
atock shall be entitled £o a proportionate ghare of any such
disrribution as though they were the holders of the number of shares
of Common Steck of the Corporaticon into which their shares of
preferred Stock are convertible as of the wecord date fixed for the
determination of the holders of Common Stock of the Corporation
entitled teo receive such distriburion.

385 541 3I7v@ P.13/18

()  Rewapitalizations, If at any time or from time
ro time there shall be a recapitalization of the Common Stock (othey
than a subdivision, combination or merger or sale of ageets
tyansaction provided for elsewhere in this Section 4 or Section 2)
provisien shall be made so thar the holders of the Series “a*
Preferred Stock shall thereaftex be enbitled to zreceive upon
conversion of such Preferred Stock the number of ghares of stock or
other securities or property of the Corporation or otherwise, to which
a holder of Common Stock deliverable upen convarsion would have been
engitled on such recapitalizatien. In any puch case, appropriate
adjustment shall be made in the application of the provisions of this
Section & with rmspect to the rignts of the holdews of such Preferved
Stock after the racapitalizatien to the end that the provigions of
this Section 4 (including adjustment of the Conversion Price then in
effect and the number of shares purchasable upon convaersien of such
Preferred Stock) shall be applicabile after that event and be as nearly
eguivalent as practicable, - .

& Ho Impa . The Corporatien will =mot, by
amendment of its Certificate of Incorporavion or through any
reorganization, recapietalization, transfer of assers, consolidation,
merger, dissoluticn, issue or sale of securities or any other
voluntary action, avoid or seek To avoid the ebservance or performance
of any of the terms te be observed or performed hersunder by the
Corporation, but will at all eimez in good falth aweist in the
carvying out of all the provisiona of this Section 4 and in the taking
of all such aation ag may be negessary or appropriate in order to
protect the Comversion Rights of the holders of Preferred Stock
againsc impairment,

() No_ Fractional S$hares and Certificates as to
Adjustments. o

(i) No fracticnmal shaves shall be issued upon
the conversion of any ghare or shares of the Sewriss A, and the number

H00000013233 T
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of shares of Common Stock to be issuad shall be rounded to the nearest
whole share. The numder of shaves issuable uwpen such conversion shall
be derermined on the basis of the total number of shares of Series “A¥
Preferred Stock the holder is at the time converting-inte Common Stock
and the number of gharas of Common Stock issuvable upon auch zggregate
convexydaion. ’

385 541 377@  P.1d-18

: () Upon the occurrence of each readjustment of
the Conversion Price of Series “AY Prefevred Stock pursuant te this
Seetion 4, tha Corporation, at its expense, shall promptly compute
such adjustment or readjustment in accordsmce with the terms hereof
and prepare and furnish vo each holder of such Preferred Stock a
certificate setting forth such adjustment or readjustwent and showing
in detail the facts upon which such adjustment or readjustment is
based. . The Corporation shall, upon the written request at any time of
any holder of Series “A” Preferred Srock, furnisli ox cause to De
furnished to such holder a like certificate setting forth (A) such
adjustment and readjustment, (B) #he Conversion Price for such series
of Preferred Stock at the time in effect, and (C) the number of shares
of Common Stock and vhe amount, if any, of other property which at the
time would be received upen the convexsion of a share of such series
of Preferred Stock.

‘ ) Noticeas of Record bDate. In the event of any
taking by the Coxporation of a regord of the holders of any class of

gecurities for the purpose of determining the holders theresf who aras
entitled to receive sny dividend (other than a casgh dividend) or other
distribucion, any. ®ight to subscribe for, purchase or otherwise
acgquire any shares of sgock of amy class or any other securities or
property, or to receive any etbher zight, the Corperation shall mail to
each holder of Series “A® Prarerved Stock, ab least twenty (20} days
prior to rhe date cpecified therein, & norice specifying the date on
which any such resord is to be taken for the purpose of such dividend,
distribution or right, and the amount and character of such dividend,
disrribution or right.

) Regervation of Stock Issuable Upon Conversien.
The Corporatien shall at all times resexve and keep available out of
its authorized but un-jgsued shares of Common Stogk, solely foxr the
purpose of effecting the conversion of the shires of the Series “ar
Preferred Stock, such numbsr of ivs shares of Common Stock as shall
from time to time ke sufficient to effect the conversion of all
outstanding shares of such series of Preferred Stock:; and if 2t any
time the number of authorized buk un~issued shares of Common Stock
shall not be sufficient o affect the conversion of all then
outstanding shares of such series of Preferred Stock, in addibien to
guck opther remedies a5 shall be available to the holder of such
Preferred Stock, the- Corporation will take such corporate action as
‘may, in the opinion of its counsel, be necassary to increase its
authorized hut un-issued sheres of Common Stozk te such mumber of
shares as shall be sufficient for sush purposes, including, without
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limitation, engaging in best efferts to obtain the reguisite
- srockholder approval of sny necessary amendment ue these arcicles.

385 541 3vve  P.1i5/18

(k) -Nowices. Any notice requized by the provisions
of Chis Section 4 to be given to the holders of shares ©f Series “A~
Preferrved Stoeck shall be deemed given if deposited in the United
States mail, postage prepaid, and addressed to each holder of recoxd
at his address appearing on the books of the corporamon.

5. Vobind Rights: Divectorsg.

(8 Except as otherwise expressly provided hexrein ox
by law, the holder o0f sach share of Series "A” Preferred Stock shall
have the right to ene vote Eor each share of Common Stock into which
such preferred Stock could then be converfed, and with respect to such
vote, such holder shall have full voting rights and powers egqual to
the voting rights and power@ of thé holders of Commen Stock, and shall
‘b= entitled, notwithstand:.ng any provision hereof, to notieca of any
atockholderes’ meeting in accordance with tha bylaws of the
Corporation, and shall be entitled to vote, together with holdera of
Comman Stock, with yespear to any cquestion upon which holders of
Common Stock have the right to wvote. Fractional wvotes shall =not,
however, be permitted and any fractiomal voting rights available en an
as~cenverced basis (after asggregating all shewes inte which sharea of
Series “A* Preferrad Stock held by each holder could ke converted)

«hall be rounded to the nearest whole number (wixh one-half being
rounded upward) .

(®) If the office of any director becomes vacant,
auch divector’s replacement shall be elected by the class (or classes,
as applicable) of gshares of which such divector ie the representative.

6. Protective  Provisions. So leng as any shares of

Fraferred Stock are outstanding {as adjust:ed for stock splits, gtock
dividends or recapitalizations), the Corporation shall not without
Fivst obtaining the approval (by vote or written consent, &g provided
by law) of the holders ¢f at least a wajority of the then cmtstanding
shares of Preferred Stock, vokting together as & class:

(e effest a transaction describad dn Section 2(ag) (i)
above; .

() alter or change the w=ights, preferences or
privilegas of the shares of Series A Preferred Shtock so as to affect
adversely the shares of such saries;

() increase or decreage (other than by redemption or
conversion) the total number of autherized shares of Series “A¥ Stock:

(d)y authorize or issue, or obligate itself to issue,

any other eguity secuzity, including any other security convertible
into or exercisable for amy sguity seecurity, having a prefexence over,

e 0000001 3233 o 13 of 26
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or being on a parity with, the Series A Preferred Stock with respec:
- to voting, dividends, ¢onversion, redenption or upen ligmidationy

385 541 3778 P.16/18

(c) redeem {other than pursuant o Secticn 3 above),
purchass or otherwise acquire (or pay into or set funda aside for a
ainking fund for such purpose) any share or ghares of Prefexred Stock
or Common Stock; provided, however, that this gestriction shall not
apply to the repurchase of sharea of Common Stock Erom’ emplayees,
officers, directors, ecngultants or other persens performing services
for the Corporation or any subsidiary pursuant to agreements under
which the Corporation has the option to repurchase such ghares and
such repurchase is approved by the Corporacion’s Board of Directors;
ar

o pazmit a subs:.d;a::y of the Corporation to sell
securities to a third party.

(s} The payment of any dividend on the Common Stock.

(h) The granting of any rights to register any class
of'equity segurities undey the Securities Act of 1533, ay amended

{i) The winding up or dissolutien of the Corporatiom.

7. Status of Redeamed oy Convertad Stogk. In the event
any shares of Preferred Stock redeemed pursuant to Section 3 or shall
be converted pursuant to Seatiocn 4 hereof, the shares g0 redeemed or
converted shall be ecanceled and shall not be issuable by the
Corvporation. . The Cewtificate ©f Incorporation of the Corporation
ahall be appropriately umended to effect the corresponding reduction
in the Corperation's authorized capital steok.

(€) Common Stoclk.

1. Dividend Riohts. Subject to the prier rights of
halders of all glasses of stock at the rime ocutstanding having priox
rights as to dividends, the holders of the Common Stock shall ke
enticled to weceive, when and as declared by the Board of bDirectars,
cut of any assers of the Corporation legally available tharaefor, such
dividends as may be declared from time ko time by the Boayrd of
Directors.

2, Liguidapion Righte. TUpen the ligeidation, dissolution
or winding up of the Corporation, the assets of the Corporation shall
be distributed as provided in Sectien 2 of Divisien (B) of this
Article IV.

3. Redemution. The Cotimen Stock is not redeemable.

4, Yobing Rights. The holder of each share of Common
Stock shall have the wight to one vote for each such share, and shall
be entitled ro notise of any stockholders’ meeting in accoxdance with
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the bylaws of the Corporation, and zhall he entitled to vore upon such
mattexrs and in such mamner as wy be provided by law.

385 541 378 - P.17/18

ARTICLE V

The Board of Directors of the Corporation is expressly authorizad
to make, alter or rapeal Bylaws of the Corporation.

BR'I‘ICI;E Vi

Elections of d:.rect:ors nesd not be by written ballet unless
otherwige provzdad in the Bylaws of the Qorporavion.

ARTICLE VIX

(D) To the fullest extent permitted by Plorida Corporation Law,
as the sane exists or a8 wmey hereafter be amended, a director of the
Coxporation shall not be personally liable to the Coxporatiom or its
stockholders for monetary camages for breach of fiduciary duty as a
dirsetor, :

{F) The Corporation ghall indamnify o the fulles: exrent
pemztted by law apy person made or threatened to be made & paxty to
an action or proceeding, whether oriminal, eivil, adainistrative or
investigative, by weason of the fact that he, his testator ox
integtate is or waas a direcmor or cfficer of the Corporation or any
pradecessor of the Corporation, or sexves or served at any other
enterprise as a dirvector or offlcer at the request ¢f the Corpoxation
or any predesesser to the Corporation.

(F) QNeither any amendment nor repeal of this Article VII, nor
the adoption of any provision of the Corporavion’s Cerxtificate of
Incorporation inconsigtent with this Article VII, shall eliminate ox
raduce the effect of this Article VII din ‘:especz: of ‘any wmaktex
oceurring, or any actien or proceeding accruing or Arising or that,
put for this Article VII, would scocrue ar arise, prior wo such
amendment, zepeal or adeption of an inconsistent provision.”

: The foregolng Second Amended and Restated Cervificate of
Incorporation has been duly adopted by -the Corporation’s Boaxd of
Directers and stockholders in accordanmce with the applicable
provisions of Section §07.1006, Florida Statutes.

H00000013233
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Executed at Sarasota, Florida, this che

Go Saro TEuaNOLosIns, JINC.

wzﬁrf‘c . Director

385 541 3778 P.18/18.

Zﬂl day of March, 2000

{Seal)

H00000013233
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION Y o
FILED MARCEH 27, 2000 ‘ﬁgﬁh 2 %
OF ‘ A=A = @
G0 SOLO TECHENOLOGIES, INC. D, T
A

Pursuant t¢ the provisions of - Section 607.1006, and offes
applicable provisions of the Florida Statutes, this Florida
Profic Corporation adepts the following Articles of Amendmant to
its Articles of incorperabion:

FIRST:_

Art.icie IV, shall be corrected to read:

“{a) (1) Classes of Stock.  The Corporatiecn is authorized to
issue two (2) classes of stock Lo be designated, respactively,
“lommen Stock?” and "Preferred Stock.¥ The tokal number of
shares which the Corporation is authorized to issue is One
Hundxed Fifty Millien (150,000,000} shares, no par value. One
Hundred Twenty Million (120,000,000} shares shall be Common
Stock and Thirty Million (30,000,000) shares shall be Preferred
Stock."

And the following paragraph shall be added to Article IV, which
shall immediately following the preceding sentence:

w{a) {2)Upon amepndment of this article to xead as herein get
forth, each outstanding share of Common stock ig split pursuant
to Board Rescolution and converted in twelve (12) shazmer of
‘Common stoek.”

SECOND:

The above Articles of Correction are adopted this the 28, March,

2000.

THIRD:
Adoption of Articles of Corrections was approved by Board of

Directors without shareholder action and shareholder action was
not reguired.

100000012505
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Signed this the 28th day of March, 2000,

Deborah Kurtyka, Secretary )
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CERTIFICATE OF INCORPORATION -G g

- _ %’f&&/ <3
i 9y
[¢0] SOLQ TECHROLOGSIES, INg. . %}‘?’;« e

" The undersigned, Louwis J. EZant, and Deborah Xurtyka, here-gy
certify that: - -

1. They are the duly elected and acting President/CEQ/Director
{sole} and Secretary, respectively, of Go Sole Technologies, Ine., a
Florida Corporation. - - -

2, The Certificate of Incorporation of this corporation was
originally filed with the Secretary of State of Florida on March 29,
1995.. : : : .

3. The Certificate of Incorporation of this corporation shall B
be amended and restated to read in full as follows: o

ARTICLE I

The mname of this corporation is GO Soo TECHNOLOGIES, Inc. [(the
vCorporation”) .

ARTTCOLR IT ' -

The pringipal place of business and mailing address of this
corporation shall be:

Go Solo Technologies, Inc.
5053 _Ocean Boulevard, Suite 54
Sarasota, Florida 34242

ARTICLE XIX

The Name and Street address of the Corporation‘s ‘init:ial
registered agent are: . :

Donald D, Claxk
1819 Madin Birest, Suite 1100
Sarasota, Florida 34236

ARTICLE IV

{A) Classes of Stoeck. Class “A* Common Stock is hereby ze-
designated ag “Commen Stock”. The Corporation is authorized to issue
two (2) claszses of stock to be deaignated, respectively, ' “Common
Srock” and “Preferred Stock.” The tokal number of shares which the

Corporation im autherized to issue is One Hundred Pifty Million
(150,000,000) shares, no par value. One Hundred Twenty Million

"H00 000014714
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{120,000,000) shares shall be Cdmmon Stock and Thircy Million
{30,000,000) shares shall be Praferred Stock. .-

(8) Rights, Preferences and Restrictions of Preferred Stock.
The Preferred Stock authorized by fhis 2amended and Restated
Certifinate of Incorporaticn may be issuved from time to time in one or -
wore sexies. The Firgt series of Preferreqd Stock #hall be desigrated .
vSeries ‘A’ Preferred 8tock” and. shall consist of Ten Million Four ..
Hundred Sixteen Thoupand Six Hundred Sixty-Six (10,416,666) shares. In
addivion to the Sexies “A" Preferred, the Board may designate one or
more additional Series of Preferred from the balance of anthorized but
uwn-isussed Preferred, which series may be imbued with such rights,
preferences, and restrictions as the Board shall deem appropriate,
subject to the Boavd‘s compliance with Article IV(B) (6){d) hereof.
The rights, preferences, privileges and restrictions granted to and
imposed on the Serieg -“AY Preferred Stotk are a=s seot foxth below in
this Artiecle IV(B).

1. Dividend Pravisions.

The holdexs of shares of Sexies *a” Preferred Stock shall be
encicled to receive dividends, out of any assets legally available
thersfor, prior and in prefevence vo any declaration or payment of any
dividend (payable other than in Commen Stock or other securitbies and
righte convertible ints or entipling the holder thereof te receive,
directly or indirectly, additional shares of Commom Stock of the
Corporation) on the Common 3tovk of the Corperation, atk the rate of
eight percent (8%) per annum, pavable when, and if, declared by the
Board of Directors. Dividends hereunder shall not be cumulabive.

2 nieuidation. , o .

Preference. In the evenr of any liguidation, dissolution o
winding uvp of ‘the Corporation, either voluntary ox ioveluntary, the
holdars of the Series “A7 Freferyed Stoek shall bhe entitled to
receive, prior to and in preference to any distribution of any of the
assets of the Corporation to the holders of Common Stock by reason of T
their ownership thereof, an amount per share egqual to the greater of
(i} Two Hundred Pexcent (200%) of the Orxiginal Purchase Price for the
Preferred Share(s) plug declared and unmpaid dividends, or [ii) che
Original Purchase Price plus amounts received as participating
vreferred.

{a) Remaining Assets. Upon the completion of the
' distribution required by this Section, if assete zewain in the
Corporation, the holders of the Common Stock of the Corporation shall

receive all of rhe remaining assers ¢f the Corporation.

(b) Certain Acguisitions. ' R
@) Deemed Liquidstion, For purposes of this

Section 2, a liguidation, dissolution or winding up of the Corperation
shall be deemed to occur if the Corporation shall sell, convey, ox

Restated AOT HOO 00001&?12&. Page 2 of 15
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otherwise dispose of all or substantially all of its property or
business or merge intoe or congolidate with =sny other corporation
(other than a wholly-owned zubsgidiaxy corporation) or effect any other
transection or series of related trangactions in which more than fifty
percent (50%) of the voring power of the Corporation is disposed of,
provided that this Section 2(b) (i) shall not apply to a merger
aeffected solely for the purpose of changing the domicile of the
Corporation. ’ : - : - -

(¢1)] Valuation of Considevatien. . In the event
of a deemed liguidation as desaribed in Seckion 2 (b) (i} abkeve, iLif the

consideration regaived by the Corporation is other than ocash, ite
valuge will be deemed its fair market valve. Any securities shall be
valued as follows: ’

) ) . (A) Securities not subjeet to invest:mén\‘:
letter or other 'similar restrictions on free marketability:

) If traded on a wecurities
exchange or The Nagdag National Market, the wvalue ghall be deemed to
be the average of rthe closing prices of the gecuritiss om such
exchange over the thirty-day period ending thres ({3) days prior to the
tlozing: ' :

2) If actively traded over-thea-
counter, the wvalue shall be deemed to be the average of the closing
bid or sale prices (whichever is applicable) over the thirxty-dav
pericd ending three (3} days prior te the closing: and

: (3 If <here i1s no active public
market, the wvalue shall be the fair wmarket value thereof, as mutually
determined by the Corporation and the holdexs of at least a majority
of the voting power of all then cutstanding shares of Preferred Stock. -

: (B) The method of valuation of securities
subjest ¢ investment letter or other zrestrictions on f£ree
marketability (other than restrictions axising solely by vircue of =
stockholder’s status as an affiliate or former affiliate) shall be to
make an appropriate discount from the market value determined as abave
in Seevion 2(b) (1i)(2) to reflect the approxiwmate Faiy market wvalue
thereof, as mutually determined by the Corporation and the holders af

at least a2 majority of the woting power of all then outstanding shares
of Preferred Stock.

+ (iti) Notice of Transaction. . The Corporation
‘ shall give each holder of record of Series “A* Preferred Stock written
notice of such impending transaction not later than twenty (20) days
prior to the stockholders” meeting called to approve guch transaction,
or Etwenty (20} days prior to the olesing of such trangaction,
whichever is earliex, and shall also notify such holders inm writing of
the final approval of such rransaction. The first of .such notices
shall descridbe the material terms and conditions of the impending

Resgaaaamr HO@ 000014 ?iz% page 3 of 1S
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transaction and.the provisions of this Section 2, and the Corpeoration
shall thereafter g¢give such holders prompt notice of any material
changes. The transaction ghall im no event take place socner than
twenty (20} days after tha Caorporation has given the £irst notice
provided for herein ox sconer than twenty (20) days after the
Corporation has given notice of any material changes provided for
herein: provided, howaver, that such periods may be shortened upon the
written consent of the holders of Prefeyred Stock that are entitled to
such notice rights or similar notice rights and vthat represent at
least a majority of the vouing power of all then ocutstanding shaxes of
such Preferred Stock.

(iv) Effeect of Noncompliance. In the event the
reguirements of this Section 2(b) are not complied with, the
Corporation  shall forthwith either cause the cloaing of the
transaction to be postponed until such regquirements have been complied
with, * ox cancel guch transactien, dm which event rhe rights,
preferences and privileges of the holders of the Series “a* PBreferrad
Btock shall revert to and be the same as such rights, preferences and
privileges existing immediately prior to the date of the first motice

referred to in Sechtion 2(b) (iii) hereof.

. Redemption.

) Redemprion Date and Price. At any time after
April 1, 2005, but on a date (the “Redemption Dare”) within thirty
(30) days after receipt by the Corporation of a written regquest (a
*Redempiion Election”} from the holders of not less than a majority of
the then outstanding Series “Ar Preferred Stock that all or some of
the shares of such series bs redesmed, the Corporation shall, to the
extent it may lawfully do so, redeem in two congecutive egqual apnual
installments the number of shares specified in the Redemption Election
in accordange with the procedures set forth in this Section 3 by
paying in cash therefor a sum per share equal to 21.50 {representing
approximately 8% interest compounded anpually for Five years) per
share of Series %A’ Preferred Stock (as adjusted foxr any stock
dividends, combinations or splits with respect to such shares plus all
declared or accumilated but umpaid dividends on such shares (the
“Redemption Prigev). If the wzedemption of Eewer than all of the
outstanding shares of Series “aAr Preferred Stock is reduested purasuant
to this BSection 3{a), such resdemption shall be made on a pro rata
basis among all of the holders of the Series “A* Preferred Stock based
on the nuwbex of shares of such series held by such holders.

, 1)) Procedure. Within fifceen (15) days following
its receipt of the Redemption Election, the Corporation shall mail =a
written notice, fixgt alass postage prepaid, to each holder of record
{at the close of business onm the bupiness day next preceding the day
on which notice ig given) of Preferred Stock at the address last ghown
on the records of the Corporation for such holder, notifying such
holder of the redemption ko be effected, specifving the number of
ghares to be redeemed From such holder, - the Redempticn Date, =the

Réstated AOT
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applicable Redempuion Price, the place at which payment way be
obtained and calling upon such holder to surrender ©o the Corporation,

in the manner and at the place designated, such holdar’s certificate

or certificates representing the shares o Dbhe redeemed (the
“Redemption Notica®). Rxcepkt as provided in Sechion 3(2), on oz aftexr

the Redemption Date each holder of Preferred Stogk to be redeemed

shall surrender to the Corporation the cerrificare or certificates -
representing such shares, in the manner and at the place designated in - -
the Redemption Notice, and thereupen the Redemption Priece of such

shares shall e payable to the orxder of the person whose name appears

on such certificate or gertificatey as the owner thersof and each
gurrendered certificare shall be canceled. In tha event less than all -
the ghares represented by any such certificate are redeemed, a npew
certificate shall be issued representing the unredeemed shares.

<) Effect of Redemwption; Insufficient Funds. From
and after the Redemption Dake, unless there ghall have been a dafault

in paymenk of the Redemption Price, ull xights of the holders of
shares of Preferred Stock designated for redemptianm in the Redemphion
Notice (eXcept the xight to receive the Redemption Price without
intersst upon surrender of their eertificate or cartificares) shall
cease with regpect to suth shares, and stuch ghares shall not
thersafter be transferred on the books of the Corperation or be daamed
to b2 oukstanding for any purpose whatsoevar, If the funds of the
Corporation legally availahls for redemphtion of shares of Preferred -
Stock on-any the Redemption Date are insufficient to redeem the total
number of shares of Freferred Stock to be redeemed on such date, rchose
funds which are legally avallable will be used to redeem the maximum
pessible number of such shaves yxatably among the holders of such
shares £o be redeemed based upon the total Redempiion PBrice applicable
to their holdings of Preferred Stock which are subject to redemption
on sueh Redewption Date. The shares of Praferred Skock not redasmed
shall remain outstanding and entitled to all the xighta and
prefergnces provided herein. At anyv time thereafrer when additienal
funds of the Corperation are legally available for the redemption of
shares of Preferred Stock, such funds will immediately be used to
redeam the balance of the sharez which the Corporation has become

cbliged to redeem on the any Eedemption Date but which it has not
redasmed, :

4. Conversion. The holders of the Series “A" Preferred
Stock shall have conversion rights ag £ollews (the “Conversion
Rightg*) :

(a) Right to Qonvert. Subject to Section 4{&), each
share of Series “A* Preferred Stock shall ke convertible, at the
option of the holder thereof, at any time after the date of issuance
of such share and on or prior to the fifth (S™) day prior to the
Redemption Date, if any, as may be fixed in any Redemption Notice with
respect te such serieg of Preferred Stock, at the office of the
Corporation or any transfer agent for such stock, into such number of
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fully paid and non-agsessable shares of Common Stock as ls determined
by dividing Ninety-Six Cents (§.86 ) (the “Original Purchase Price®} in
the case of Series “AY Preferred Stock by the Conversion Price
applicable to such share, initially the Original Purchase Price. Such
.Anitial Conversion Price shall bhe subject to adjustment by Anci-
bilution Provisions as set forth in Sectionm #id).

, )} Automatis Correxsion, Eagh share of Series “ax
Preferred Stock shall auvtomatically be converted into shares of Common
Stock at the Conversion Price at the tiwme in effect for such share
immediately upon the earlier of {i) except as below in Sectien 4(e),
the Corporatieon’s sale of itz Common Stock in a firm commitment
undexwritten public offering pursuwant to a registration statement
under the Securities 2ct of 1933, as amended. (the “Securities Act”),
the public offering price of which ie mnot lesa than One Dollay and
Ninery-Twe Cents (5_1.82 ) per share [appropriately adjusted for any
stock splic, dividend, combination or other re-capitalization) and
which resultsz in aggregate cash procesds to the Corporation of Twenty
Five Million Dollaxa ($25,000,000) (net of underwriting discounts and
commigslons) or (il) the date spesified by written coonsent or
agreement of the holders of a wmajority of the then outstanding shares
of Series *A*? Preferred Stock vobing together as a class.

) Mechaniay of Conveysion. Befoxe any holder of S
Series "A* Treferred Stock shall be entitled ta convert the same inrve

ghares of Common Stock, he shall surrender the certificare or
cercificates therefor, 'duly endorsed, at the office of the Corporation
or of any transfer agent for zuch sexries of Preferred Stock, and shall
give wriltten notice to the Corporation at its pringipal corporate
office, of the election to convert the same and shall state therein
the name or npames in which the certificate or certificates for shares
of Commen Stock are to bhe issued. The Corporation shall, 25 =oon as
practicable thereafter, issue and deliver at such office to such
holdexr of Preferred Stock, or to the neminee or neminees of such
holder., =2 carrificate wor certificates £or the number of shares of
Cotittionn Stock to which such holder shall be entltled as aforesaid.
Suchi conversion shall be deemed to have been made immedistely prior to -
the eclose of Pusiness on the date of such surrender of the shares of
such series of Preferred Atock to ha aconverted, and the person or
persons entirled to receive the shavres of Comwmen Broshk issuahle upon -
such conversicn shall be treated for all purpsses ag the zecoxrd holder -
or holders of such sharea of Common Ztock as of such date. YE the

. conversien is in  connection with an underwritten offering of
securities registered pursuant to the Securities Aet the conversion
shall be conditicned upon the clesing with the undarwriters of the
sale of securities pursuant to such offering, in which ewvent the
person(s) entitled o regeive Common Stock upon conversion of such
Brefexred Stock shall not be desmed to have converted such Preferred

Stock until Jumediately prior to the olosing of such sale of
securities.
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@ Convergion Price Adjustments of Preferved Stock
for Cextain Dilutive TIssuvances, Stock 8plits and Dividends. The
' Conversion Price of the Series “AY Preferred Stock shall be subjest to
adjustment f£rom time to timé as follows;

§)] (A) If the Coxporation shall issue, aftex
the date upen which this Restabed Certificate of Incorporation was
£iled (the “Purchase Date”), any Additional Stock (as defined bhelow)
without congideration or for & conslderation per share less than the
Conversion DPrice for the Series “AY Preferved Stock in effect
immediately prioxr to the issuance of such Additional Steock, the
Converaion Price for such series in effect immediately prioxr to each
auch issuance shall forthwith (except as otherwise provided in this
clauge (1)) be adjusted to & price determined by multiplying such
Convaraion Pryice by a Efraction, the numerator of which shall ke the
number, of shares of Comuon Stock (as determined in accordance with
subgection £(d) (i) (B) belaw) that the aggregate consideration received
Ly the Corporation for such issunance .would purchase at such
Converzsion Price; and the denominator of which shall be the number of
shares of Common Stock cutstanding jwmediately prior to such issuvance
plus the number of ahares of such additional Stock. '

(8) No adjustment of the Conversion Price
of the Series “A* Preferred Stock shall be made in an amount leas than
cne c¢eat per share, provided that any adjustments which are not
required tvo be made by reason of this sentence shall be carried
forward and shall ke either taken into adeount in any subseguent
adjustment made priocr to three (3) years From the date of the event
giving wise to rhe adjustment being carried Forwaryd, or shall be made
abt the end of rhree (3) years frem the date &f the event giving rise
to the adjustwent being caxryied forward. Bxcept to the limited extent
provided for in subsectiona (E)(3) and (E){4), no adjustment of such
Converslon Price pursuant to this subsectiom 4(d) (1) shall have the
effect of inecreasing the Conversion Price above the Conversion Price .
Jin effect immediately prior to such adjustment.

() In the case of the issuance of Common
stock for cash, the conzideration shall be deemed te be the amount of

cash paid therefor before deducting any reascnable discounts,
commissions or other expenses allowed, paid or incurred by this
Corporation for any wnderwriting osr otherwise in connection with the
issuance and sale thereof.

(O) In the case of the issuance of the
- Common Stock for a2 comsideration in whole or in part other than cash,

the consideracion other than cash shall be deemed to be the fair value

thereof as determined by the Board of Directors irrespactive of any
acocounting treatment.

® In the case of the issuance (whether -

before, on or after the applicable Purchase Date) of options to
purchase or rights to subscribe for Common Stock, securities by their
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terms convertible inte or exchangeable for Commen Stogk or options to
purchase or xighns to subscribe for such convertible or exchangeable
securitiss, the Ffollowing provigions shall apply for all purposes of
this subsection 4{d) {i) and subsection 4({d) {ii):

m The aggregate maximum nuwmber of
shares of Common Stock deliverable upon exexdige (E£6 the extent then :
exercisable) .of sush cptisns to purdhase or rights to subscribe for = -
Common  Stock shall be deamed €& hava been izswed at the time such
opticns or xights were issued and for a2 considerartion  equal to the
~eongideration (detemined in the manner provided in subsections
4{d) () () and (d) (L) (D)), 4f any, received hy the Corperation upon
the issuance of such optioas or rights plus the minimun exarcise price
provided in such optmna o r:.ghts for the Ceminon Stock ccwered
t:hereby. e : -
 The aggregate maximum number of
ehares of Common Stock deliverable upen conversion of or im exchange
(t6 the extent them convertible or exchangeable) for any =uch
convertible or swchangeable securities or upen the exercige of options - -
to purchase or righte to subscribe for such convertible or .
exchangeable securities and subsequent conversion or exchange thersof
shall be deemed to have besn issued at the time such securities were
issued or such options or rights wers issued and for a conoideration
etual .to the consideration, iLf any, received by the Corporation for
any such securities and related options or rights (excluding any cash
received on account ©of accrued interest or accorued dividends), plnsz
the wminimum addicional conmideration, if any, to be received by the
Corporation upon the conversion or exchange of such securities or the
exercise of any related optione or rights (the consideration in esach
case to be determined in the manner provided in subsections 4{d) (i) ()
and {d) (1) (D}).

. : {3) In the event of any change in
the number of shares of cCommon Stock deliverable or in  the
consideration payable to this Corporation upon exercise of sauch
options or rights or upon conversion of or in exchange for such
convertible or eXchangeable securities, inelnding, but not limited to,
a change xesulting from the anti-dilution provisions thereof, the
Cenveraion Price of the Series “A” Preferred Steck, to the' extent in
any way affected by or computed using such options, rights or
securities, shall be recomputed to reflect such change, but no further
adjustment ehall be made for the actual issuasnce of Common Stock or

Y any payment o©f such consideraticn uvpon the exercise of any such
opticng or rights or the conversion or exchange of sush securities.

(G Upon the expiration of any such
options or rights, the termination of any such rights to convert or
exchange or the expiration of any options or rights related to such
convertible or exchangeable zecurities, the Conversion Price of the
SBeries “A" Preferred Stock, to rhe extent in any way affected by or
computed using such options,- rights or securitcies oz ophions ov rights
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related ro sush securities, sghall be recomputed to reflect the - =
igswance of only the fumber of shares of Common Stock (and convertible

or exchangeable securities which remain in effect) actually issued

upon the exercise of such options or rights, upon the conversion o
exchange of such seouritles or upon the exerclse of the options or

rights related to such securities.

: (5) The number of shares of Cowmeon
Stock deemed dissued and the consideration deemed paid therefor
pursvant to subsections 4(d) {1} (B){1) and (2) shall be appropriately
adjugted to xeflect any change, terminatien or expiration of the type
demcribed in either subsecticon ¢{d) (1) (B} (3) oxr (4).

() “Additional Stock” ghall wman any ehares of
Common: Stock issued (or deemed to have been igsued pursuant to
subgegtion 4{(d) (i) (E)) by cthis Corporation after the Purchase Dare
other than: ’

, (A} Coumon Stock issued pizrsuam: te a
rransaction described in subsectionm 4(d) (iii} hereof:;

@)  shares of Common S8tock issuable or
issued wo employees, consultants, directora or vendore (4f in
transactions with primarily non-£inancing purposes) of this
Corporation directly or puxsuant teo a stock option plan or restricted
gtock plan approved by the Board of Directors of this Corporation;

shares of Common Skock issued or
isguable (I} im a public offering before or in connection with which
2ll oukstanding shares of Series “AF Preferred Stock will be converted s
to Common Stock or (IX) upon exercise of warrants or rights granted to
underwriters in connection with such a public offering: : . -

_ (D) shares of Common Stock issued upon
conversion or exercise of convertible or exercisable securities;

() capital stock or warrants or options
to purchase capital s#tock issued in conmnection with bona  £ide
acquisitions, meygers or similar transactions, the terms of which are
approved hy the Boaxrd of Directora of the Corporaricn.

(F} capital stock or warrants or options
o purchase capital stock issued to finaneilal institutions or lessors
in  connection with commereial credit arrangements, equipment
financings or similar transactions, the terms of which are appreved by
the Beoard of Diractors of the Corporation.

(i) Stock splits aznd Dividends. In the event

the Corperatiom should at any time or from time k6 time after the
Purchase Date fix a record date for the effectuation of a split or
subdivigion of the cubstanding shaves of Common Stock or the
determination of holders of Common Stock entitled to receive a
dividend or ofther distribution payable in additional shares of Common
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Stock or other securities ox xights converrible inte, or éantitling the
holder thersof to recelve direetly or lndirectly, additional shares of
Commen Stock (hereinafter referred to as “Qommon Stock Fouivalents”)

without payment of any consideration by such holder for the a2dditional
shares of Common Stock or the Common Stock Egquivelents (including the
additional shares of Common Stock igsuable upon gonversion or exereiss
thereof), then, as of such record date (or the date of such dividend
distribution., split oxr subdivigion if no record date is fixed), the
Conversion Price o¢f each of the Series “a" Preferred Stock shall be

- apprepriately decreased so thak the number of shares of Commen Stock
issuable on conversion of each share of such series ghall be increased
in proportien to such increase of the aggregate of shaves of Commeon
Stock outstanding and those issnable with respect to such Common Stock
Bgqulvalents wirk the punber of shaves izsuable with respect to Common
Stock Equivalents det-.erm:.ned from time to time as provided in Section
4 {d) (v) belaw.,

(v) Reverse 8tock Splits. If the number of
shares of Common Stock cutstanding at any time after the Puxchasa Date
iz decreased by a combinartien ©f the outstanding shaves of Common
Ztock, then, following the record datre of such ocogpbination, <the
Conversion Price for each of the Series A Preferrsd Stock shall be
appropriately increased so that the number of shares of Common Stock
issuable on conversion of each share of such series ghall be decreased .
in proportion to such decrease in outstanding shares.

&) The following provisgions ¢hall a.pply for -
purposes of this Section 4(d):

(A) The aggregate maximum number of shares
of Common Stock deliverable upon conversion or exercise of Conmon
Stock Equivalents (agssuming the satisfaction of any conditions to
convertibility or exercisahility. including, without limitation, the
passage of time, Dbut without taking into account potential
antidilution adjustments) shall be deemed to have been iszesued st the
time such Common Stock Equivalents were issued.

) In the event of any change in the

number of shares of Common Stock deliverable ¢r in the consideration

- paveble to the Corporation upon conversion or exercise of such Common

Stock Equivalents including, but not limited to, a change resulring

from the anti-dilution provisions- thereof, the Conversien Irice of

each ©f the Series A7 Preferred Stogk, to the axtent in any way

s affected by or computed usring such Common Stock Equivalents, shall be

- recomputed to weflect such change, but no further adjustment shall bhe

wmade for the actual igsuance of Common Stock or any payment of such

consideration upon The exerdise of any such optiens or rights or the
conversion or exchange of auch securities.

{C) Upoxn terminatiom or expiration of the

convextib:.l:.r.y or exercisability of any such Common Stock Equivalents,
the Convergion Price of each of the Series A Prefaorred Stoeck, to the
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extent in any way affectad by or computed wusing such Common Stock
Bouivalents, shall be recomputed to xeflect the issuance of only the
number of shares of Common Stock (and Common Stock Equivalenta which
remaln convertible or exercisable) actually issued upon the conversien
oxr exerclise of such Common Stock Equivalents,

{€) Obher Distxibutions. In the e&vent the
Corperation shall declare a distribution payable in securitiey of
other persons, svidences ©f indebtedness issued by the Corporation or
other persang, assets (excluding eash dividends) or options or rights
not referred to in Section 4(d4) (iii), then, in each such case for the
purpose of this Section 4(e), the holders of Series “A" Preferred
Stock shall be entitled to a proportionate share of any such
distribution as though they were the holders of the number of shares
of Common Stock ¢f the Corporation inte which their shares of
Preferved Stock .are comvartible as of the record dave fixed for the
determination of the holders of Common Stask of the Corporation
entitled to receive puch distribution.

H Recapitalizasiens. If at any time or from time
to time there shall be a yecapitalization of the Common Stock (other
than & subdivisien, combination or merger or sale of aamens
transaction prowvided for elsewhere in thie Sectiocn 4 or Seortion 2)
provigion shall be made so that the holders of the Geries A
Preferred Stock shall thereafter be entitled to receive. upen
conversion of such Rreferred Stack the number of shares of stock or
other securities or property of the Corporation or otherwise, ¢ which
2 holder of Common Stock deliverable upon coaversion would have been
entifled on such recapitalization. In any such case, appropriate
adjustment shall be mades in the application of the provisions of this
Section 4 with respect to the rights of the holders of guch Preferrsd
Btock after the recapitalizabion to the end that the provisions of
this Secrcion 4 (including adjnstment of the Conversion Priee then in
effect and the number of shares purchasable upon conversion of such

Preferred Stock) shall be applicable after that event and be as nearly
eguivalent as practicable. »

{e) No Impairment. The Corporation will not, by
amendment of its Certificate of Incorporation oxr through any
raorganization, recapitalization, transfer of assets, consolidation,
merger, dissolution, dssue or sale of securities or any other
voluntary action, aveid or seek to aveid the obesrvance or performance
of any of the texma to be ocbserved or performed hereunder by the

. Corporation, but will at all times in good £aith assist in the
carrying out of all the provisions of this Section 4 and in the taking
of all such action as may be necessary or apprepriate inm order to
protect the Conversion Righte of the holders of Preferred Stock
againat impairwment.

(") No Fractional Shares and Certificates as_ to

Adjustments. Ce —
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() No fractlional shares shall bhe Issued upen
the conversien of any share or shares of the Series A, and the numbexr
of shares of Common Stoek to be issued shall be rounded to the nearest
whole ghare. The number of shares issuable upen such conversion shall
be determined on the bazis of the total number of sharez of Series »av
preferred Stock the holder is at the time converting into Cowmon Stock
and the number ¢f shares of Common Stock :.ssuable. upon such aggregate

conversion.

(i) Upon the occurrence of each readiustment of
the Conversion Price of Series "A" Preferred Stock pursuant to this
~Section 4, the Corporatien, at its expense, ghall promptly compute
such adjustment or readjustment in accordance with the terms hereof
and prepare and furndsh vo each holder of suah Preferrad Stock a
certificate setting forth such adjustwent or readjustment and showing
in detail the facts upon which such adjustment or readjustment is
baged. The Corporation shall, upon the written redquest ar any time of

...any holder..of. Series V“AF .Dreferred Stock, furnish or cause to be
furnished to such holder a like certificate setting forth (A) such
adjustment and readjustment, (B} the Conversion Price for suoh sevies
of Preferred Stock at the time in effect, and {€) the number of ghaves
of Common Stock and the amount, if any, of other propexty which at the
time would be veceived upon the coaversion of a share of such series
of Preferred Stock.

()] Notices of Record Date. In the event of any
taking by the Corporation of a record of the holders of any clasg of
securities for the purpose of determining the holders theregf who are
entitled to receive any dividend {other than a cash dividend) or other
discribution, any right to gsubseribe £or, purchase or otherwise
acquire any shares of stock of any olass or any other sequrities or
propexty, or to receive any other xight, the Corporation shall mail teo
each bolder of Serie=m “A* Preferred Stock, at least twenty (20) days
prior ro the date apec:.f:.ed theyein, 2 nokice specifving the date on
which any sueh regord is te ba taken for the purpose of such dividend,
distribution or xight, and the amount and charactex of such dividend,
distribution orx right.

(N Reservation of Stoek Isguable Upon Conversion.
The Corporation shall at all times reserve and keep available out of

its authorized but un-issued shares of Common Stock, solely for the
purpege of effecting the convergsion of the shares of the Series =ar
Preferred Stock, such number of its shares of Common Stock za ghall
from time to time be sufficient to effect the conversion of &1l
outstanding shares of such seriea of Preferred Stock; and Lf at any
time  the number of authorized bhut un-issued shares of Common Stook
shall not be gufficient teo effest the conversion of all then
sutstanding shares of such series of Preferred Stogk, in addition to
such other remedies as shall be available to the holder of such C e
Preferred Stock, the Corporation will take such coxporate action ag
M2y, in the opinion of its counsel, be necessary to increase it

s o HOO 000014714 .. ...

ST/2Td LIX ZLHEDR00 ZIdW3 £p:ZT ©@gT-Ee-ddd o




S H00 000014714

authorized but un-igsued shares of Common Stock to such numbexr of
shares as shall be sufficient for such purposes, ingluding, withoun
limitation, engaging 4n best efforts to obtain the requisite
stockholder approval ¢f any necegeary amendment to these articles.

149] Yorices. Any nobtice required by the provisious
of this Section 4 to be given to the holders of shares of Sexries “av
Preferred Stock shall be deemed given ALif depasited in the United
States mail, postage prepdid, and addressed to sach holder of record
at his address appearing on the hooks of the Corporakien.

S. ' Voting Ricghts: Diractors.

{2) Except as otherwise expressly provided herein ox
by law, the holder of each share of Sexies *Af Preferred Stock shall
have the right to one vote Ffor each share of Common Steck into which
such Preferred Stogk could then be converted, and with xespect to such
vote, such helder shall have f£ull voting xights and powers equal te
the wvoting rights and powers of the holders of Common Stock, and shall
be entitled, notwithstanding any provision herecf, to notice of any
stockholders’ meeting in accordance with the bylaws - of the
Corperation, and shall be entitled Lo vare, together with holders of .
Common Stock, with respeef to any guestion upon which holders of .-
Common Stock have the right to vote. Fractional wvotes shall not,
however, he permitted and any fractional voring rights mvailahle oo an
as~converted bagls {after aggregaring all shares into which shares of
Series “A" Preferred Stock held by esach holder could be converted)
ghall be rounded to the nearest whole numbey (with one-half being
rounded upward) . ‘ '

) If the office of amy director bacomea wvacant,
puch director’s replacement shall be elected by the clags (or classes,
as applicable) oFf ghares of which such director ig the vepresentative.

X 6. Protective Provisiong, So. long as any shares of
Prefexred Stock are outstanding (as adjusted Eor stock splirts, stoek

dividends or recapitalizations), the Corporation shall not without
firet obtaining the approval (by wote or written comsent, as provided
by law) of the holders of at least a majority of the then outstanding
shares of Prefexred Stock, voting together as a glass:

(a) effect a tranaaétion described in Section 2({e) (i)
above; :

g ((>)] alter or change the rights, preferences or
privileges of the shares of Serieg » Preferred Stocdk so as to affect
advergely the ghares of such series;

{¢) - increase or decresse {other than by wedemption or
conversion) the total number of authorized shares of Series “A" Srocky

(5] anthorize or issue, or obligate itself to issue,
any other equity security, - including any - other security convertible
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into or exercisable for any equity security, having a preference over,
ox being o & pawity with, the Sexies A Preferred Stock with respect
e voting, dividends, conversion, redemption or upon liguidation;

() redeem (other than pursuant ko Section 3 above),
purchase or ohthexwise acguire {or pay inte or set funds aside for a
sinking fund for such purpose) any share or shares of Preferred Stock
or Common Stock; provided, however, that this xestriction ahall not
apply to the repurchagse of shaves. of Common Stogk from employees,
efficers, directors, consultants or other persons performing sexvices
for the Corporation- or any subsidlary pursuant to agrsements undex
which the Corporation has the optios to repurchase such sharxes and

guch repurchase ig approved by the Corporaticn's Board of D:Lrectors,
or

(&3] permit a subs:.da.ary of the Corporation to sell
secur:.ties to a third party.

(=) The payment of any a:.vidend on the Common Stock.

{] The granting of any rights to register any class
of equity securities under the Securities Act ¢f 1533, as amended

(i) The winding up or dissolution of the Corporaticn.

7 Statug of Redeemed or Converted Stogk. In the event
any shares of Preferred Stock redeemed pursuant to Section 3 or shall
be cenverted pursuant to Section 4 hersnf, the shaves o redeemed or
cenverted shall be canceled and aghall xnor be issvable by the
Corpmoration. The Certificate pf Incorporation of the Corporation
ghall be appropriately amended to effect the ¢orresponding reduction
in the Corporation’s auvthorized capital stock.

< Commen Stock.

i Dividend Rights. Subject to the prior rights of
holders of all classes of stock at the time outstanding having prior
rights as to dividends, the holders of the Cowmon Stock shall be
entitled to receive, when and as declared by the Board eof Directors,
out of any assetg of the Corporation legally available. therefor, such

dividends as wmay be declared from time to time by the Board of
Pirectors.

2. Ligquidation Rights. Upeom the ligquidation, dissolution
. or w:.nﬁing wp of the Corxporation, the agsets of the Corporation shall
be dietributed as provided in Section 2 of Division (B) of this

Article IV.

3. Bedemmrion. The Common Stock iz not redeswmable.

4. Voring Riwhts. The holder of each share of Common
Stock shall have the right to one vote for each such share, .and ghall

be entirled te notice of any stockholders’ meeking in acrordance with
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the bylaws of the Corporation, and shall be entitled to vote upon such
matters and in such manner as may be provided by law.

ARTICLE V

The Board of Directors of the Corpoxation is expressly authorized
to make, 2lter or repeal Bylaws of the Corporation.

ARTICHE VI

Flectiong of directore need not be by wrikten ballot unless
otherwlse provided ix the Bylaws of rhe Corporation.

ARTYCLE VII

(D) To the Fullest extent permitred by Florida Corporation Law,
a8 the same exists or a9 may hereaftey be amended, a director of the
Coxrporation shall net be perscnelly liakle to the Corporation or its
stockholders £or monetary damages f£or breach of fiduclary duty as a
director. :

(E) The co::pora‘.:ion shall indemm.fy to the fullest extént
permitted by law any person made or threatened to be made a party to
an action or proceeding, whether oriminal, civil, administrative or
investigative, by reasen of the fact that he, nis testator or
intestate iz or was a director or officer of the Corporaticn or any
predecessor of the Corporation, or servez or served at =amy other
entezprise ag & director or officer at the request of the Corporation
or any predecesscr to the Corporation.

(F)  Neither any amendment nor repeal of this Article VII, nor
the adoption of any provision of the Corporationts Certificate of
Incorporaticn incohsistent with this Artiele VII, shall eliminate or
reduce the effect of thir Article VII in respect o©f any mpatter
occourring, or any action or preoceeding accruing or arising or thar,
but for this Article VII, would accrue or arise, prior to such
amendment, repeal or adoption of an incomzistent provision,#

The foregoling Amended and Restated Certificate of Incorporaticn
wag duly adopted and approved by the Corporation’s Board of Dirsctors
and stockholders on 2April 3, 2000 in accordance with the Company’s
Bylaws and applicable Florida gratues.

Executed at Sarascta, Florida, this the 3rd day of April, 2000
Go Solo ologied, Inc,

’
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January 4, 2001

TECHNOLOGIES
e 2
Florida Secretary of State” — \f‘r':

e - B Lr
Division of Corporations mE 2
Post Office Box 8327 - ' TS

Tallahassee, FL 32314 G @
' e
-:ﬂ’ (:,"\ oA
Re: Go Solo Technoloqxes, Inc: Amended and Restated Articles of lncorporatlon,
Dear Clerk:

Please find enclosed one (1) set of “Amended and Restated Articles of incorporation” with ongmal

me at (877) 232-6240.

signatures for filing with your office. Attached thereto you will also find a filing fee check in the
Should you require anything further to process this paperwork please do not hesitate to contact

amount of $35.00. | have also enclosed a check in the amount of $8.75 to caver the cost of a
“certified copy” of the filing and a SASE for the return of same tc my attention.

Very truly yours

BAS:ms

GC:

Louis J. Zant
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AMENDED AND RESTATED oy

CERTIFICATE OF INCORPORATION St 5T
OF |
GO SOLO TECHNOLOGIES, ING.

The undersigned, Louis J. Zant, and Benjamin A. Stolz, hereby certify that:

1. Theyare the duly elected and acting President/CEO/Director (sole) and Assistant
Secretary, respectively, of Go Solo Technologies, Inc., a Florida Corporation.

2. The Certificate of Incorporation of this corporation was originally filed with the
Secretary of State of Florida on March 29, 1999,

3. The Certiﬁcate of Incorporation of this corparation shall be amended and restated
to read in full as follows:

ARTICLE |

The name of this corporation is GO SOLO TECHNOLOGIES, INC. (the “Corporation”).

ARTICLE Il

The principal place of business and mailing address of this corporation shall be:

Go Solo Technologies, Inc.
6960 Professional Parkway East
Suite 200

Sarasota, Florida 34240

ARTICLE I
The Name and Street address of the Corporation's initial registered agent are:

Donald D. Clark
1819 Main Street, Suite 1100
Sarasota, Florida 34236 .

- ARTICLE IV

(A) Classes of Stock. The total number of shares which the Corporation is
authorized to issue is One Hundred Seventy-Eight Million Five Hundred Forty-Eight Thousand
Eight Hundred Fifty (178,548,850) shares, no par value. One Hundred Twenty Million
(120,000,000) sharées shall be Common Stock and Fifty Eight Million Five Hundred Forty-Eight
Thousand Eight Hundred Fifty (58,548,850) shares shall be Preferred Stock.
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{(B) Rights, Preferences and Restrictions of Preferred Stock. The Preferred Stock
authorized by this Amended and Rastated Certificate of Incorporation may be issued from time
to time in one or more series. The first series of Preferred Stock shall be designated “Series ‘A’
Preferred Stock™ and shall consist of Thirty Four Million Four Hundred Eighty-Two Thousand
Seven Hundred Fifty Eight (34,482,758) shares. The second series of Preferred Stock shall be
designated “Series ‘B’ Preferred Stock” and shall consist of Twenty Four Million Sixty-Six
Thousand Ninety-Two (24,066,092) shares. h i

(C)  Therights, preferences, privileges and restrictions granted to 'and imposed on the
Series “A” Preferred Stock are as set forth below in this Article IV(D), and the rights,
preferences, privileges and restrictions granted to and imposed on the Series “B” are set forth in
this Article IV(E).

(D) Series “A”" Preferred Stock: Rights, Preferences, Privileges, and Restrictions.

1. Dividend Provisions.

The holders of shares of Series “A" Preferred Stock shall be entitled to receive
dividends, out of any assets legally available therefor, prior and in preference to any declaration
or payment of any dividend (payable other than in Common Stock or other securities and rights
convertible into or entitling the holder thereof to receive, directly or indirectly, additional shares
of Common Stock of the Corporation) on the Common Stock of the Corporation, at the rate of
eight percent (8%) per annum, payable when, and if, declared by the Board of Directors.
Dividends hereunder shall not be cumulative. ' :

2. Liguidation. . .

Preference. In the event of any liquidation, dissclution or winding up of the Corporation,
either voluntary or involuntary, the holders of the Series “A" Preferred Stock shall be entitled to
receive, prior to and in preference to any distribution of any of the assets of the Corporation to
the holders of Common Stock (and on a parri passu basis with holders of the Series B) by
reason of their ownership thersof, an amount per share equal to the greater of (i) Two Hundred
Percent (200%) of the Original Purchase Price for the Preferred Share(s) plus declared and
unpaid dividends, or (i) the Original Purchase Price plus amounts received as participating
preferred. : —

(a) Remaining Assets, = Upon the completion of the distribution
required by this Section, if assets remain in the Corporation, the holders of the Common Stock
of the Corporation shall receive all of the remaining assets of the Corporation.

{b) Certain Acquisitions.

) Deemed Liguidation. For_purposes of this Section 2, a
liquidation, dissolution or winding up of the Corporation shall be deemed to occur if the
Corporation shall sell, convey, or otherwise dispose of all or substantially all of its property or
business or merge 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 disposed of, provided
that this Section 2(b)() shall not apply to a merger effected solely for the purpose of changing
the domicile of the Corporation.
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(i) = Valuation of Consideration. In the _event of a deemed
liquidation as described in Section 2(b)(i) above, if the consideration received by the
Gorporation 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
similar restrictions on free marketability:

(1) If traded on a securities exchange or The
Nasdaq National Market, the value shall be deemed to be the average of the closing prices of
the securities on such exchange over the thmy—day period ending three (3) days prior fo 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 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 mutually determined by the Corporation and the
holders of at least a majority of the voting power of all then outstanding shares of Preferred
Stock.

(B) The method of valuation of securities subject to
investment letier or other restrictions on free marketability (other than restrictions arising solely
by virtue of a stockholder's status as an affiliate or former affiliate) shall be to make an
appropriate discount from the market value determined as above in Section 2(b)(ii)(A) to reflect
the approximate fair market value thereof, as mutually determined by the Corporation and the
holders of at least a majority of the voting power of all then outstanding shares of Preferred
Stock.

(i)  Nofice of Transaction. The Corporation shall give each
holder of recard of Series "A” Preferred Stock written notice of such impending transaction not
later than twenty (20) days prior to the stockholders’ meeting called to approve such transaction,
or twenty (20) days prior fo the closing of such transaction, whichever is earlier, and shall also
notify such holders in writing of the final approval of such transaction. The first of such notices
shall describe the material terms and conditions of the impending transaction and the provisions
of this Section 2, and the Corporation shall thereafter give such holders prompt notice of any
material changes. The transaction shall in no event take place sooner than twenty (20) days
after the Corporation has given the first notice provided for herein or sooner than twenty (20)
days after the Corporation has given notice of any material changes provided for herein;
provided, however, that such periods may be shortened upon the written consent of the holders
of Preferred Stock that are entitled to such notice rights or similar notice rights and that
represent at least a majority of the voting power of all then outstanding shares of such Preferred
Stock.

(iv)  Effect of Noncompliance. In the event the requirements of
this Section 2(b) are not complied with, the Corporation shall forthwith either cause the closing
of the transaction to be postponed until such requirements have been complied with, or cancel
such fransaction, in which event the rights, preferences and privileges of the holders of the
Series “A” Preferred Stock shall revert to and be the same as such rights, preferences and
privileges existing immediately prior to the date of the first notice referred to in Section 2(b)(ili)
hereof.
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3. Redemption. _

(a) Redemption Date and Price. At any time after April 1, 2005, but
on a date (the “Redemption Date”) within thirty (30) days after receipt by the Corporation of a
written request (a “Redemption Election”) from the holders of not less than a'majority of the then
outstanding Series “A" Preferred Stock that all or some of the shares of such series be
redeemed, the Corporation shall, {o the extent it may lawfully do so, redeem in two consecutive
equal annual installments the number of shares specified in the Redemption Election in
accordance with the procedures set forth in this Section 3 by paying in cash therefor & sum per
share equal to $.47 (representing approximately 8% interest compounded annually for five
years) per share of Series “A’ Preferred Stock (as adjusted for any stock dividends,
combinations or splits with respect to such shares plus all declared or accumulated but unpaid
dividends on such shares (the “Redemption Price”). If the redemption of fewer than all of the
outstanding shares of Series “A” Preferred Stock is requested pursuant & this Section 3(a),
stich redemption shall be made on a pro rata basis among all of the holders of the Series "A”
Preferred Stock based on the number of shares of such series held by such holders.

(b) Procedurs. Within fifteen (15) days following its receipt of the
Redemption Election, the Corporation shall mail a written notice, first class bostage prepaid, to
each holder of record (at the close of business on the business day next preceding the day on
which notice is given) of Preferred Stock at the address last shown on the records of the
Corporation for such holder, notifying such holder of the redemption to be effected, specifying
the number of shares to be redeemed from such holder, the Redemption Date, the applicable
Redemption Price, the place at which payment may be obtained and calling upon such holder to
surrender to the Corporation, in the manner and at the place designated, such holder’s
certificate or ceriificates representing the shares to be redeemed (the "Redemption Notice").
Except as provided in Section 3(c), on or after the Redemption Date each holder of Preferred
Stock to be redeemed shall surrender to the Corporation the certificate or certificates
representing such shares, in the manner and at the place designated in the Redemption Notice,
and thereupon the Redemption Price of such shares shall be payable fo the order of the person
whose name appears on such cerfificate or certificates as the owner thereof and each
surrendered certificate shall be canceled. In the event less than all the shares represented by
any such certificate are redeemed,” a new certificate shall be issued representing the
unredeemed shares.

(c) Effect of Redemption; Insufficient Funds. _From and after the

Redemption Date, unless there shall have been a default in payment of the Redemption Price,
all rights of the holders of shares of Preferred Stock designated for redemption in the
- Redemption Notice (except the right to receive the Redemption Price without interest upon
surrender of their certificate or certificates) shall cease with respect to such shares, and such
shares shall not thereafter be transferred on the books of the Corporation or be deemed to be
outstanding for any purpose whatsoever, If the funds of the Corporation legally available for
redemption of shares of Preferred Stock on any the Redemption Date are insufficient to redeem
the total number of shares of Preferred Stock to_be redeemed on such date, those funds which
are legally available will be used to redeem the maximum possible number of such shares
ratably among the holders of such shares to be redeemed based upon the total Redemption
Price applicable fo their holdings of Preferred Stock which are subject to redemption on such
Redemption Date. The shares of Preferred Stock not redeemed shall remain outstanding and
entitled to all the rights and preferences provided herein. At any time thereafter when additional
funds of the Corporation are legally available for the redemption of shares of Preferred Stock,
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such funds will immediately be used to redeem the balance of the shares which the Corporation
has become obliged to redesem on the any Redemption Date but which it has not redeemed.

4, Conversion. The holders of the Series “A" Preferred Stock shall have
conversion rights as follows {the “Conversion Rights”):

(a) Right to Convert. Subject to Section 4(c), each share of Series
“A" Preferred Stock shall be convertible, at the opfion of the holder thereof, at any time after the
date of issuance of such share and on or prior 1o the fifth (5") day prior to the Redemption Date,
if any, as may be fixed in any Redemption Notice with respect to such seties of Preferred Stock,
at the office of the Corporaticn or any fransfer agent for such stock, into such number of fully
paid and non-assessable shares of Common Stock as is determined by dividing Twenty-Nine
Cents ($.29)(the “Original Purchase Price”) in the case of Series "A” Preferred Stock by the
Conversion Price applicable to such share, initfally the Original Purchase Price. Such initial
Conversion Price shall be subject to adjustment by Anti-Dilution Provisions as set forth in
Section 4(d).

{b) Automatic Conversion. Each share of Series “A” Preferred Stock
shall automatically be converted into shares of Common Stock at the Conversion Price at the
time in effect for such share immediately upon the earlier of (i) except as below in Section 4(c),
the Corporation’s sale of its Common Stock in a firm commitment underwritten public offering
pursuant to a registration statement under the Securities Act of 1933, as amended (the
“Securities Act”), the public offering price of which is not less than Fifty-Eight Cents ($_.58) per
share (appropriately adjusted for any stock split, dividend, combination or other re-capitalization)
and which results in aggregate cash proceeds to the Corporation of Thirty Million Dollars
($30,000,000) {n&t of underwriting discounts and commissions) or (i) the date specified by
written consent or agreement of the holders of a majority of the then outstanding shares of
Series “A” Preferred Stock voting together as a class.

(¢ Mechanics of Conversion. Before any holder of Series “A”
Preferred Stock shall be entitled to convert the same into shares of Comimon Stock, he shall
surrender the certificate or certificates therefor, duly endorsed, at the office of the Corporation or
of any transfer agent for such series of Preferred Stock, and shall give written notice to the
Corporation at its principal corporate office, of the election to convert the same-and shall state
therein the name or names in which the certificate or certificates for shares of Common Stock
are to be issued. The Corporation shall, as soon as practicable thereafier, issue and deliver at
such office to such holder of Preferred Stock, or to the nominee or nominees of such holder, a
certificate or certificates for the number of shares of Common Stock to which such holder shall
be entitled as aforesaid. Such conversion shall be deemed to have been made immediately
prior to the close of business on the date of such surrender of the shares of such series of
Preferred Stock to be converted, and the person or persens entitled to receive the shares of
Common Stock issuable upon such conversion shall be treated for all purposes as the record
holder or holders of such shares of Common Stock as of such date. If the conversion is in
connection with an underwritten offering of securities registered pursuant to the Securities Act
the conversion shall be conditioned 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
- Stock upon conversion of such Preferred Stock shall not be deemed to have converted such
Preferred Stock until immediately prior to the closing of such sale of securities.

(d) Conversion Price Adjustments of Preferred Stock for Certam
Dilutive |ssuances, Stock Splits and Drvrdends The Conversjon Prlce of the Seties *
Preferred Stock shall be subject to adjustment from time to tlme as follows:
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) (A)  If the Corporation shall issue, after the date upon
which this Restated Certificate of Incorporation was filed (the “Purchase Date"), any Additional
Stock (as defined below) without consideration or for a consideration per share less than the
Conversion Price for the Series “A" Preferred Stock in effect immediately prior to the issuance of
such Additional Stock, the Conversion Price for such series in effect immediately prior to each
such issuance shall forthwith (except as otherwise provided in this clause (i)) be adjusted to a
price determined by multiplying such Conversion Price by a fraction, the numerator of which
shall be the number of shares of Common Stock (as determined in accordance with subsection
4(d)(()(E) below) that the aggregate consideration received by the Corporation for such issuance
would purchase at such Conversion Price plus the number of shares of Common Stock
outstanding Immediately pricr to such issuance; and the denominator of which shall be the
number of shares of Commion Stock outstanding immediately prior to such issuance plus the
number of shares of such Additional Stock.

(B) No adjustment of the Conversion Price of the
Series “A” Preferred Stock shall be made in an amount less than one centper share, provided
that any adjustments which are not required to be made by reason of this sentence shall be
carried forward and shall be either taken into account in any subsequent adjustment made prior
to three (3) years from the date of the event giving rise to the adjustment being carried forward,
or shall be made at the end of three (3) years from the date of the event giving rise to the
adjustment being carried forward. Except to the limited extent provided for in subsections (E)(3)
and (E)(4), no adjustment of such Conversion Price pursuant to this subsection 4(d)(i) shall
have the effect of increasing the Conversion Price above the Conversion Price in effect
immediately prior to such adjustment.

(C)  In the case of the issuance of Common Stock for
cash, the consideration shall be deemed to be the amount of cash paid therefor before
deducting any reasonable discounts, commissions or other expenses allowed, paid or incurred
by this Corporation for any underwriting or otherwise in connection with the issuance and sale
thereof,

@) = In the case of the issuance of the Common Stock
for a consideration in whole or in part other than cash, the consideration other than cash shall
be deemed fo be the fair value thereof as determined by the Board of Directors irrespective of
any accounting treatment. o

(E) In the case of the issuance (whether before, on or
after the applicable Purchase Date) of options to purchase or rights to subscribe for Common
Stock, securities by their terms convertible info or exchangeable for Common Stock or options
to purchase or rights to subscribe for such convertible or exchangeable securities, the following
provisions shall apply for all purposes of this subsection 4(d)(i} and subsection 4(d)(ii):

(1) The aggregate maximum number of shares
of Common Stock deliverable upon exercise (to the extent then exercisable) of such options to
purchase or rights to subscribe for Common Stock shall be deemed to have been issued at the
time such options or rights were issued and for a consideration equal to the consideration
(determined in the manner provided in subsections 4{d)}{i)}(C) and (d)(i)}(D}), if any, received by
the Corporation upon the issuance of such options or rights plus the minimum exercise price
provided in such options or rights for the Common Stock covered thereby.

@) The aggregate maximum number of shares
of Common Stock deliverable upon conversion of or in exchange (to the extent then convertible
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or exchangeable) for any such convertible or exchangeable securities or upon the exercise of
options o purchase or rights to subscribe for such convertible or exchangeable securities and
subsequent conversion or exchange thereof shall be deemed fo have been issued at the time
such securities were issued or such options or rights were issued and for a consideration equal
to the consideration, if any, received by the Corporation for any such securities and related
options or rights (excluding any cash received on account of accrued interest or accrued
dividends), plus the minimum additional consideration, if any, to be received by the Corporation
upon the conversion or exchange of such securities or the exercise of any related options or
rights (the consideration in each case to be determined in the manner provided in subsections

4(d)(i)(C) and (d)(IXD)).

€)) In the event of any change in the number of
shares of Common Stock deliverable or in the consideration payable to this Carporation upon
exercise of such options or rights or upon conversion of or in exchange for such convertible or
exchangeable securities, including, but not limited to, a change resulting from the anti-dilution
provisions thereof, the Conversion Price of the Series “A” Preferred Stock, to the extent in any
way affected by or computed using such options, rights or securities, shall be recomputed to
reflect such change, but no further adjustment shall be made for the actual issuance of
Common Stock or any payment of such consideration upon the exercise of any such options or
tights or the conversion or exchange of such securities.

(4) Upon the expiration of any such options or
rights, the termination of any such rights to convert or exchange or the expiration of any options
or tights related to such convertible or exchangeable securities, the Conversion Price of the
Series “A" Preferred Stock, to the extent in any way affected by or computed using such
options, rights or securities or opticns or rights related to such securities, shall be recomputed to
reflect the issuance of only the number of shares of Common Stock (and convertible or
exchangeable securities which remain in effect) actually issued upon the exercise of such
options or rights, upon the conversion or exchange of such securities or upon the exercise of
the options or rights related to such securities.

‘ 5 The number of shares “of Common Stock
deemed issued and the consideration deemed paid therefor pursuant fo subsections
A(d)(1)EX1T) and (2) shall be appropriately adjusted to reflect any change, termination or
expiration of the type described in either subsection 4(d)(IE)(3) or (4).

(ify  “Additional Stock” shall mean any shares of Common
Stock issued (or deemed to have been issued pursuant to subsection 4(d)(i)(E)) by this
Corporation after the Purchase Date other than:

(A) Common Stock issued pursuant to a transaction
described in subsection 4(d)(iii) hereof;

(B) shares of Common Stock issuable or issued fo
employees, consultants, directors or vendors (if in fransactions with primarily non-financing
purposes) of this Corporation directly or pursuant fo a stock option plan or restricted stock plan
approved by the Board of Directors of this Corporation;

(C)  shares of Common Stock issued or issuable (1) ina
public offering before or in connection with which all outstanding shares of Series “A" Preferred
Stock will be converted to Common Stock or (I1) upon exercise of warrants or rights granted fo
underwriters in connection with such a public offering;
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(D)  shares of Common Stock issued upon conversion
or exercise of convertible or exarcisable sacurities;

B capital stock or warrants or options to purchase
capital stock issued in connection with bona fide acquisitions, mergers or similar fransactions,
the terms of which are approved by the Board of Directors of the Corporation.

® capital stock or warrants or options fo purchase
capital stock issued to financial institutions or lessors in connection with commercial credit
arrangements, equipment financings or similar fransactions, the terms of which are approved by
the Board of Directors of the Corporation.

(iii)  Stock Splits and Dividends. In the event the Corporation
should at any time or from time to time after the Purchase Date fix a record date for the
effectuation of a split or subdivision of the outstanding shares of Common Stock or the
determination of holders of Common Stock entitled to receive a dividend or other distribution
payable in additional shares of Common Stock or other securities or righis convertible into, or
entitling the holder thereof to receive directly or indirectly, additional shares of Common Stock
(hereinafter referred to as “Common_Stock Equivalents™) without payment of any consideration
by such holder for the additional shares of Common Stock or the Common Stock Equivalents
~(including the additional shares of Common Stock issuable upon conversion or exercise
thereof), then, as of such record date (or the date of such dividend distribution, split or
subdivision if no record date is fixed), the Conversion Price of each of the Series "A” Preferred
Stock shall be appropriately decreased so that the number of shares of Common Stock issuable
on cohversion of each share of such series shall be increased in proportion to such increase of
the aggregate of shares of Common Stock outstanding and those issuable with respect to such
Common Stock Equivalents with the number of shares issuable with respect to Common Stock
Equivalents determined from time fo time as provided in Section 4(d)(v) below.

(ivy  Reverse Stock Splits. If the number of shares of Common
Stock outstanding at any time after the Purchase Date is decreased by a combination of the
outstanding shares of Common Stock, then, following the record date of such combination, the
Conversion Price for each of the Series A Preferred Stock shall be appropnately increased so
that the number of shares of Common Stock issuable on conversion of each share of such
series shall be decreased in proportion to such decrease in outstanding shares.

) The following provisions shall apply for purposes of this
Section 4(d):

(A)  The aggregate maximum number of shares of
Common Stock deliverable upon conversion or exercise of Common Stock Equivalents
(assuming the satisfaction of any conditions to convertibility or exercisability, including, without
limitation, the passage of time, but without taking into account potential antidilution adjustments)
shall be deemed to have been issued at the time such Common Stock Equivalents were issued.

(B) Inthe event of any change in the number of shares
of Common Stock deliverable or in the consideration payable to the Corporation upon
conversion or exercise of such Common Stock Equivalents including, but not limited to, a
change resulting from the anti-dilution provisions thereof, the Conversion Price of each of the
Serias “A” Preferred Stock, to the extent in any way affected by or computed using such
Common Stock Equivalents, shall be recomputed to reflect such change, but no further
adjustment shall be made for the actual issuance of Common Stock or any payment of such
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consideration upon the exercise of any such options or rights or the conversion or exchange of
such securities.

© Upon termination or expiration of the convertibility
or exercisability of any such Common Stock Equivalents, the Conversion Price of each of the
Series A Preferred Stock, 1o the extent in any way affected by or computed using such Common
Stock Equivalents, shall be recomputed to reflect the issuance of only the number of shares of
Common Stock (and Common Stock Equivalenis which remain convertible or exercisable)
actually issued upon the conversion or exercise of such Common Stock Equivalents.

(& Other Distributions. In the event the Corporation shall 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
{o in Section 4(d)(iii), then, in each such case for the purpose of this Section 4(e), the holders of
Series “A” Preferred Stock shall be entitled to a proportionate share of any such distribution as
though they were the holders of the number of shares of Common Stock of the Corporation into
which their shares of Preferred Stock are convertible as of the record date fixed for the
determination of the holders of Common Siock of the Corporation entitled o receive such
distribution.

@ Recapitalizations. If at any time or from time to time there shall be
- a recapitalization of the Common Stock (other than a subdivision, combination or merger or sale
of assets transaction provided for elsewhere in this Section 4 or Section 2) provision shall be
made so that the holders of the Series “A” Preferred Stock shall thereafter be entitled to receive
upon conversion of such Preferred Stock the number of shares of stock or other securities or
property of the Corporation or otherwise, to which a holder of Common Stock deliverable upon
conversion would have been entilled on such recapitalization. In any such case, appropriate
adjustment shall be made in the application of the provisions of this Section 4 with respect to the
rights of the holders of such Preferred Stock after the recapitalization to the end that the
provisions of this Section 4 (including adjustment of the Conversion Price then in effect and the
number of shares purchasable upon conversion of such Preferred Stock) shall be applicable
after that event and be as nearly equivalent as practicable.

(g) No Impairment. The Corporation will not, by amendment of its
Certificate of Incorporation or through any reorganization, recapitalization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid
or seek to avoid the observance or performance of any of the terms to be observed or -
performed hereunder by 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 all such action as may be
necessary or appropriate in order to protect the Conversion Rights of the holders of Preferred
Stock against impairment.

() No Fractional Shares and Certificates as to Adjustments.

@) No fractional shares shall be issued upon the conversion
of any share or shares of the Series A, and the number of shares of Common Stock to be
issued shall be rounded to the nearest whole share. The number of shares issuable upon such
conversion shall be determined on the basis of the total number of shares of Series “A"
Preferred Stock the holder s at the time converting into Common Stock and the number of
shares of Common Stock issuable upon such aggregate conversion.
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(i1} Upeon the occurrence of each readjustment of the
Gonversion Price of Series “A” Preferrad Stock pursuant to this Section 4, the Corporation, at its
expense, shall promptly compute such adjustment or readjustment in accordance with the terms
hereof and prepare and furnish to each holder of such Preferred Stock a certificate setting forth
such adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based. The Corporation shall, upon the written request at any time of any
holder of Series “A" Preferred Stock, furnish or cause to be furnished to such helder a like
certificate setting forth (A) such adjustment and readjustment, (B) the Conversion Price for such
series of Preferred Stock at the time in effect, and (C) the number of shares of Common Stock
and the amount, if any, of other property which at the time would be received upon the
conversion of a share of such series of Preferred Stock.

(1) Notices of Record Date. In the event of any taking by the
Corporation of a record of the holders of any class of securities for the purpose of determining
the holders thereof who are entitled to receive any dividend (other than a cash dividend) or
other distribution, any right to subscribe for, purchase or otherwise acquire any shares of stock
of any class or any other securities or property, or to receive any other right, the Corporation
shall mail to each holder of Series “A” Preferred Stock, at least twenty (20) days prior o the date
specified therein, a notice specifying the date on which any such record is to be taken for the
purpose of such dividend, distribution or right, and the amount and character of such dividend,
distribution or right. '

@ Reservation of Stock Issuable Upon Conversion. The Corporation
shall at all times reserve and keep available out of its authorized but un-issued shares of
Common Stock, solely for the purpose of effecting the conversion of the shares of the Series "A”
Preferred Stock, such number of its shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding shares of such series of Preferred Stock;
and if at any time the number of authorized but un-issued shares of Common Stock shall not be
sufficient to effest the conversion of all then ouistanding shares of such series of Preferred
Stock, in addition to such other remedies as shall be available to the holder of such Preferred
Stock, the Corporation will take such corporate action as may, in the opinion of its counsel, be
necessary to increase its authorized but un-issued shares of Common Stock to such number of
shares as shall be sufficient for such purposes, including, without limitation, engaging in best
efforts to obtain the requisite stockholder approval of any necessary amendment io these
articles. ‘

&) Notices. Any notice required by the provisions of this Section 4 to
be given to the holders of shares of Series “A” Preferred Stock shall be deemed given if
deposited in the United States mail, postage prepaid, and addressed to each holder of record at
his address appearing on the books of the Corporation.

5. Voting Rights; Directors. -

() . Except as otherwise expressly provided herein or by law, the
holder 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, notwithstanding any
provision hereof, fo notice of any stockholders’ meeting in accordance with the bylaws of the
Corporation, and shall be entitled to vote, together with holders of Common Stock, with respect
to any question upon which holders of Common Stock have the right to vote. Fractional votes
shall not, however, be permitted and any fractional voting rights available on an as-converted
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basis (after aggregating all shares into which shares of Series “A” Preferred Stock held by each
holder could be converted) shall be rounded to the nearest whole number (with one-half being
rounded upward).

if the office of any director becomes vacant, such director’s
replacement shall be elecied by the class (or classes, as appllcable) of shares of which such
du'ector is the representative.

6. Protective Provisions. So_long as any shares of Preferred Stock are
outstanding (as adjusted for stock splits, stock dividends or recapitalizations), the Corporation
shall not without first obtaining the approval (by vote or written consent, as provided by law) of
the holders of at least a majority of the then outstanding shares of Preferred Stock voting
together as a class:

(é) effect a transaction described in Section 2(c)(i) above;

(b) alter dr change the rights, preferences or privileges of the shares
of Series A Preferred Stock so as {o affect adversely the shares of such series;

(c) issue additional shares of Series A or increase or decrease (other
than by redemption or conversion) the total number of authorized shares of Series “A” Stock;

(d) authorize or issue, or obligate itself to issue, any other equity
security, including any other security convertible into or exercisable for any equity security,
having a preference over, or being on a parity with, the Series A Preferred Stock with respect to
voting, dividends, conversion, redemption or upon liquidation;

(e) redeem (other than pursuant to Section 3 above), purchase or
otherwise acquire (or pay into or set funds aside for a sinking fund for such purpose) any share
or shares of Preferred Stock or Common Stock; provided, however, that this restriction shall not
apply to the repurchase of shares of Common Stock from employees, officers, directors,
consultants or other persons performing services for the Corporation or any subsidiary pursuant
to agreements under which the Corporation has the option to repurchase such shares and such
repurchase is approved by the Corporation’s Board of Directors; or

® permit a subsidiary of the Corporation to sell securities to a third

party.
() The payment of any dividend on the Common Stock.

The granting of any rights to register any class of equity securities
under the Securities Act of 1933, as amended.

(i) any transfer by the Company of greater than 20% of its equity
securities.

) The winding up or dissolution of the Corporation.
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7. Status of Redeemed or Converted Sfock. [n the event any shares of
Preferred Stock redeemed pursuant to Section 3 or shall be converted pursuant to Section 4
hereof, the shares so redeemed or converted shall be canceled and shall not be issuable by the
Corporation. The Certificate of Incorporation of the Corporation shall be appropriately amended
fo effect the corresponding reduction in the Corporation’s authorized capital stock.

(E) Series “B” Preferred Stock: Rights, Preferences, Privileges, and Restrictions.

1. Dividend Provisions.

The holders of shares of Series “B” Preferred Stock shall be entitled to receive
dividends, out of any assets legally available therefor, prior and in preference to any declaration
or payment of any dividend (payable other than in Common Stock or other securities and rights -
convertible into or entitling the holder thereof to receive, directly or indirectly, additional shares
of Common Stock of the Corporation) on the Common Stock of the Corpaoration, at the rate of
eight percent (8%) per annum, payable when, and if, declared by the Board of Directors.
Dividends hereunder shall not be cumulative.

2. Liquidation. o | -

Preference. In the event of any liquidation, dissolution or winding up of the Corporation,
either voluntary or involuntary, the holders of the Series “B” Preferred Stock shall be entitled to
receive, prior to and in preference to any distribution of any of the assets of the Corporation to
the holders of Common Stock (and on a parri passu basis with the Series A Preferred Stock) by
reason of their ownership thereof, an amount per share equal to the greater of (i) Two Hundred
(200%) of the Original Purchase Price for the Preferred Share(s) plus declared and unpaid
dividends, or (ii) the Original Purchase Price plus amounts received as participating preferred.

(2) Remaining Assets. Upon the completion of the distribution required
by this Sec’clon if assets remain in the Corporation, the holders of the Common Stock of the
Corporation shall receive all of the remaining assets of the Corporation.

(b) Certain Acquisitions. ~

® Deemed Liguidation. For purposes of this Section 2, a
liquidation, dissolution or winding up of the Corporation shall be deemed to occur if the
Corporation shall sell, convey, or otherwise dispose of all or substantially all of its property or
business or merge into or consolidate with any other corporation (other than a wholly-owned
subsidiary corporation) or ffect any other transaction or series of related transactions in which
more than fifty percent (50%) of the voting power of the Corporation is disposed of, provided
that this Section 2(b)(i) shall not apply to a merger effected solely for the purpose of changlng
the domicile of the Corporation.

(i)  Valuation of Consideration. In the event of a deemed
liquidation as described in Section 2(b)(i) above, if the consideration received by the
Corporation is other than cash, its value will be deemed its fair market vaiue. Any securities
shall be valued as follows:

(A) Securities not subject to invesinient letter or other
similar restrictions on free marketability:
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(1) If traded on a securities exchange or The
Nasdaq National Market, the value shall be deetiied to be the average of the closing prices of
the securities onsuch exchange over the thirty-day 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 pericd 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 mutually determined by the Corporation and the
holders of at least a majority of the voting power of all then outstanding shares of Preferred
Stock. :

(B) The method of valuation of securities subject to
investment letter or other restrictions on free marketability (other than restrictions arising solely
by virtue of a stockholder's status as an affiliate or former affiliate) shall be to make an
appropriate discount from the market value determined as above in Section 2(b)(ii}(A) to reflect
the approximate fair market value thereof, as mutually determined by the Corporation and the
holders of at least a majority of the voling power of all then outstanding shares of Preferred
Stock.

(iii) Notice of Transaction. The Corporation shall give each
holder of record of Series “B" Preferred Stock written notice of such impending transaction not -
later than twenty (20) days prior to the stockholders’ meeting called to approve such transaction,
or twenty (20) days prior to the closing of such transaction, whichever is earlier, and shall also
notify such holders in writing of the final approval of such fransaction. The first of such notices
shall describe the material terms and conditions of the impending transaction and the provisions
of this Section 2, and the Corporation shall thereafter give such holders prompt notice of any
material changes. The transaction shall in no event take place sooner than twenty (20) days
after the Corporation has given the first notice provided for herein or sooner than twenty (20)
days after the Corporation has given notice of any material changes provided for herein;
provided, however, that such periods may be shortened upon the written consent of the holders
of Preferred Stock that are entifled fo such notice rights or similar notice rights and that
represent at least a majority of the voting power of all then outstanding shares of such Preferred
Stock.

(iv)  Effect of Noncompliance. In the event the requirements of
this Section 2(b) are not complied with, the Corporation shall forthwith either cause the closing
of the transaction to be postponed until such requirements have been complied with, or cancel
such transaction, in which event the rights, preferences and privileges of the holders of the
Series “A” Preferred Stock shall revert o and be the same as such rights, preferences and
privileges existing immediately prior to the date of the first notice referred to in Section 2(b)(iii)
hereof.

3. Redemption.

(a) Redemption Date and Price. At any time after April 1, 2005, but
on a date (the “Redemption Date") within thirty (30) days after receipt by the Corporation of a
written request (a “Redemption Election”) from the holders of not less than a majority of the then
outstanding Series “B" Preferred Stock that all or some of the shares of such series be
redeemed, the Corporation shall, to the extent it may lawfully do so, redeem in two consecutive
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equal annual installments the number of shares specified in the Redemption Election in
accordance with the procedures set forth in this Section 3 by paying in cash therefor a sum per
share equal to $0.47 (representing approximately 8% interest compounded annually for five
years) per share of Series “B' Preferred Stock (as adjusted for any stock dividends,
combinations or splits with respect to such shares plus all declared or accumulated but unpaid
dividends on such shares {the “Redemption Price”). If the redemption of fewer than all of the
outstanding shares of Series “B" Preferred Stock is requested pursuant to this Section 3(a),
such redemption shall be made on a pro rata basis among all of the holders of the Series “B”
Preferred Stock based on the number of shares of such series held by such holders.

(b) Procedure. Within fifteen (15) days following its receipt of the
Redemption Election, the Corporation shall mail a written notice, first class postage prepaid, fo
“each holder of record (at the close of business on the business day next preceding the day on
which notice is given) of Preferred Stock at the address last shown on the records of the
Corporation for such holder, notifying such holder of the redemption to be effected, specifying
the number of shares to be redesmed from such holder, the Redemption Date, the applicable
Redemption Price, the place at which payment may be obtained and calling upon such holder to
, surrender to the Corporation, in the manner and at the place designated, such holder's
certificate or certificates representing the shares to be redeemed (the "Redemption Notice”).
Except as provided in Section 3(c), on or afier the Redemption Date each holder of Preferred
Stock to be redeemed shall surrender to the Corporation the certificate or certificates
representing such shares, in the manner and at the place designated in the Redemption Notice,
and thereupon the Redemption Price of such shares shall be payable to the order of the person
whose name appears on such certificate or certificates as the owner thereof and each
surrendered certificate shall be canceled. In the event less than all the shares represented by
any such certificate are redeemed, a new ceriificate shall be issued representing the
unredeemed shares. ’

(c)  Effect of Redemption; Insufficient Funds. From and after the
Redemption Date, unless there shail have been a default in payment of the Redemption Price,
all rights of the holders of shares of Preferred Stock designated for redemption in the
Redemption Notice (except the right to receive the Redemption Price without interest upon
surrender of their certificate or certificates) shall cease with respect to such shares, and such
shares shall not thereafter be transferred on the books of the Corporation or be deemed to be
outstanding for any purpose whatsoever. If the funds of the Corporation legally available for
redemption of shares of Preferred Stock on any the Redemption Date are insufficient to redeem
the total number of shares of Preferred Stock to be redeemed on such date, those funds which
are legally available will be used to redeem the maximum possible number of such shares
ratably among the holders of such shares to be redeemed based upon the total Redemption
Price applicable to their holdings of Preferred Stock which are subject to redemption on such
Redemption Date. The shares of Preferred Stock not redeemed shall remain outstanding and
entitled to all the rights and preferences provided herein. At any time thereafter when additional
~ funds of the Corporation are legally available for the redemption of shares of Preferred Stock,
such funds will immediately be used fo redeem the balance of the shares which the Corporation
has become obliged to redeem on the any Redemption Date but which it has not redeemed.

4, Conversion. The holders -of the Series “B” Preferred Stock shall have
conversion rights as follows (the “Conversion Rights”):
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(&) Right to Convert.

(i) Each share of Series B Preferred Stock shall be
convertible at the option of the holder thersof, at any iime after the date of issuance of such
share into shares of Series A Preferred Stock. Such conversion shall be on a one-for-one basis
provided that any change to the conversion price of such Series B Preferred Stock shall also be
applicable to the newly issued Series A Preferred Stock.

(i) Subject to Section 4(c), each share of Series “B”
Preferred Stock shall be convertible, at the option of the holder thereof, at any time after the
date of issuance of such share and on or prior to the fifth (5") day prior to the Redemption Date,
if any, as may be fixed in any Redemption Notice with respect to such series of Preferred Stock,
at the office of the Corporation or any transfer agent for such stock, into such number of fully
paid and non-assessable shares of Common Stock as is determined by dividing Twenty-Nine
Cents ($0.29 ){the “Original Purchase Price”) in the case of Series “B” Preferred Stock by the
Conversion Price applicable to such share, inifially the Original Purchase Price. Such initial
Conversion Price shall be subject to adjustment by Anti-Dilution Provisions as set forth in
Section 4(d). :

(b)  Automatic Conversion. Each share of Series "B” Preferred Stock
shall automatically be converted into shares of Common Stock at the Conversion Price at the
time in effect for such share immediately upon the Corporation’s sale of its Common Stock in a
firm commitment underwritten public offering pursuant to a registration statement under the
Securities Act of 1933, as amended (the "Securities Act”), the public offering price of which is
not less than Fifty-Eight Cents ($.0.58 ) per share (appropriately adjusted for any stock split,
dividend, combination or other re-capitalization) and which results in aggregate cash proceeds
to the Corporation of Thirty Million Dollars ($30,000,000) (net of underwriting discounts and
commissions).

(c) __Mechanics of Conversion. Before any holder of Series “B” Preferred
Stock shall be entitled to convert the same into shares of Commen Stock, he shall surrender the
certificate or certificates therefor, duly endorsed, at the office of the Corporation or of any
transfer agent for such series of Preferred Stock, and shall give written notice to the Corporation
at Its principal corporate office, of the election to convert the same and shall state therein the
rame or names in which the certificate or cerfificates for shares of Common Stock are fo be
issued. The Carporation shall, as soon as practicable thereafter, issue and deliver at such
office to such holder of Preferred Stock, or to the nominee or nomineges of such holder, a
certificate or certificates for the number of shares of Common Stock to which such holder shall
be entitled as aforesaid. Such conversion shall be deemed to have been made immediately
_ prior to the close of business on the date of such surrender of the shares of such series of
Preferred Stock to be converted, and the person or persons entitled to receive the shares of
Common Stock issuable upon such conversion shall be treated for all purposes as the record
holder or holders of such shares of Common Stock as of such date. If the conversion is in
connection with an underwritten offering of securities registered pursuant fo the Securities Act
the conversion shall be conditioned upon the closing with the underwriters of the sale of
secutities pursuant to such offering, in which event the person(s) entifled to receive Common
Stock upon conversion of such Preferred Stock shall not be deemed to have converted such
Preferred Stock until immediately pricr to the closing of such sale of securities.

(d) ~ Conversion Price Adiustments of Preferred Stock for Certain Difutive
Issuances, Stock Splits and Dividends. The Cohversion Price of the Serie$ "B” Preferred Stock
shall be subject to adjustment from tims to time s follows: o
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) (A)  If the Corporation shall issue, after the date upon
which this Restated Certificate of incorporation was filed (the "Purchase Date"), any Additional
Stock (as defined below) without consideration or for a consideration per share less than the
Conversion Price for the Series "B” Preferred Stock in effect immediately prior to the issuance of
such Additional Stock, the Conversion Price for such series in effect immediately prior to each
such issuance shall forthwith {except as otherwise provided in this clause (j)) be adjusted to a
price determined by mutftiplying such Conversion Price by a fraction, the numerator of which
shall be the number of shares of Common Stock (as determined in accordance with subsection
4{d)(i)(E) below) that the aggregate consideration received by the Corporation for such issuance
would purchase at such Conversion Price plus the number of shares of Common Siock
outstanding immediately prior fo such issuance; and the denominator of which shall be the
nurnber of shares of Common Stock outstanding immediately prior to such issuance plus the
number of shares of such Additional Stock. '

(B) No adjustment of the Conversion Price of the Series
“B" Preferred Stock shall be made in an amount less than one cent per share, provided that any
adjustments which are not required to be made by reason of this sentence shall be carried
forward and shall be either taken into account in any subsequent adjustment made prior fo three
(3) years from the date of the event giving rise to the adjustment being carried forward, or shall
be made at the end of three (3) years from the date of the event giving rise to the adjustment
being carried forward. Except to the limited extent provided for in subsections (E)(3) and (E)(4),
- no adjustment of such Conversion Price pursuant {o this subsection 4(d)(i) shall have the effect
of increasing the Conversion Price above the Conversion Price in effect immediately prior to
such adjustment.

(C) In the case of the issuance of Common Stock for cash,
the consideration shall be deemead to be the amount of cash paid therefor before deducting any
reasonable discounts, commissions or other expenses allowed, paid or incurred by this
Corporation for any underwriting or otherwise in connection with the issuance and sale thereof.

(D) In the case of the issuance of the Common Stock for a
consideration in whole or in part other than cash, the consideration other than cash shall be
deemed to be the fair value thereof as determined by the Board of Directors irrespective of any
accounting treatment. o

_ (B) In the case of the issuance (whether before, on or after
the applicable Purchase Date) of options to purchase or rights to subscribe for Common Stock,
securities by their terms convertible into or exchangeable for Common Stock or options to
purchase or rights to subscribe for such convertible or exchangeable securities, the following
provisions shall apply for all purposes of this subsection 4(d)(i) and subsection 4(d)(ii):

(1) The aggregate maximum number of shares of
Common Stock deliverable upon exercise (to the extent then exercisable) of such options to-
purchase or rights to subscribe for Common Stock shall be deemed to have been issued at the
time such options or rights were issued and for a consideration equal to the consideration
(determined in the manner provided in subsections 4(d)(i)(C) and (d)(i{D)), if any, received by
the Corporation upon the issuance of such options or rights plus the minimum exercise price
provided in such options or rights for the Common Stock covered thereby.

(2) The aggregate maximum number of shares of
Common Stock deliverable upon conversion of or in exchange (to the extent then convertible or
exchangeable) for any such convertible or exchangeable securities or upon the exercise of
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options to purchase or rights to subscribe for such convertible or exchangeable securities and
subsequent conversion or exchange thereof shall be deemed to have been issued at the time
such securities were issued or such options or rights were issued and for a consideration equal
to the consideration, if any, received by the Corperation for any such securities and related
options or rights (excluding any cash received on account of accrued interest or accrued
dividends), plus the minimum additional consideration, if any, to be received by the Corporation
upon the conversion or exchange of such securities or the exercise of any related options or
rights (the consideration in each case to be determined in the manner provided in subsections

4(d)(i)(C) and (d)()(D)).

(3) In the event of any change in the number of
shares of Comman Siock deliverable or in the consideration payable to this Corporation upon
exercise of such options or rights or upan conversion of or in exchange for such convertible or
exchangeable securities, including, but not limited to, a change resulting from the anti-dilution
provisions thereof, the Conversion Price of the Series “B” Preferred Stock, to the extent in any
way affected by or computed using such options, rights or securities, shall be recomputed to
reflect such change, but no further adjustment shall be made for the actual issuance of
Common Stock or any payment of such consideration upon the exercise of any such options or
rights or the conversion or exchange of such securities.

{4) Upon the expiration of any such options or
rights, the termination of any such rights {o convett or exchange or the expiration of any aptions
or rights related to such convertible or exchangeable securities, the Conversion Price of the
Series “B" Preferred Stock, to the extent in any way affected by or computed using such
options, rights or securities or options or rights related to such securities, shall be recomputed to
reflect the issuance of only the number of shares of Common Stock (and convertible or
exchangeable securities which remain in effect) actually issued upon the exercise of such
options or rights, upon the conversion or exchange of such securities or upon the exercise of
the options or rights related {o such securities.

(5) The number of shares of Common Stock
deemed issued and the consideration deemed paid therefor pursuant to subsections
4(d)(H(E)1) and (2) shall be appropriately adjusted to reflect any change, termination or
expiration of the type described in either subsection 4(d)(i}(E)(3) or (4).

(i) “Additional Stock” shall mean any shares of Common
Stock issued (or deemed to have been issued pursuant to subsection 4(d)(I)E)) by this
Corporation after the Purchase Date other than:

(A) Common Stock issued pursuant to a {iransaction
described in subsection 4(d)(jii) hereof;

(B) shares of Common Stock issuable or issued fo
employees, consultants, directors or vendors (if in transactions with primarily non-financing
purposes) of this Corporation directly or pursuant to a stock option plan or restricted stock plan
approved by the Board of Directors of this Corporation;

(C) shares of Common Stock issued or issuable (l) in a
public offering before or in connection with which all outstanding shares of Series “B" Preferred
Stock will be converted to Common Stock or (11) upon exercise of warrants or rights granted to
underwriters in connection with such a public offering;
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(D) shares of Common Stock issued upon conversion or
axercise of convertible or exercisable securities:

(E) capital stock or warrants or options to purchase capital
stock issued in connection with bona fide acquisitions, mergers or similar transactions, the
terms of which are approved by the Board of Directors of the Corporation.

(F) capital stock or warrants or options to purchase capital
stock issued to financial institutions or lessors in connection with commercial credit
arrangements, equipment financings or similar transactions, the terms of which are approved by
the Board of Directors of the Corporatlon

(i)  Stock Sphts and Dividends. [n the event the Corporation
should at any time or from time to time after the Purchase Date fix a record date for the
effectuation of a split or subdivision of the outstanding shares of Common Stock or the
determination of holders of Common Stock entitled to receive a dividend or other distribution
payable in additional shares of Common Stock or other securities or rights convertible into, or
entitling the holder thereof to receive directly or indirectly, additional shares of Common Stock
(hereinafter referred to as “Common Stock Equivalents”) without payment of any consideration
by such holder for the additional shares of Common Stock or the Common Stock Equivalents
(including the additional shares 'of Common Stock issuable upon conversion or exercise
thereof), then, as of such record date {or the date of such dividend distribution, split or
subdivision if no record date is fixed), the Conversion Price of each of the Series "B” Preferred
Stock shall be appropriately decreased so that the number of shares of Common Stock issuable
on conversion of each share of such series shall be increased in proportion to such increase of
the aggregate of shares of Common Stock outstanding and those issuable with respect to such
Common Stock Equivalents with the number of shares issuable with respect to Common Siock
Equivalents determined from time to time as provided in Section 4(d)(v) below.

(iv)  Reverse Stock Splits. f the number of shares of Common
Stock outstanding at any time after the Purchase Date is decreased by a combination of the
outstanding shares of Common Stock, then, following the record date of such combination, the
Conversion Price for each of the Series “B”" Preferred Stock shall be appropriately increased so
that the number of shares of Common Siock issuable on conversion of each share of such
series shall be decreased in proportion to such decrease in outstanding shares.

) The following provisions shall apply for purposes of this
Section 4(d):

(A) The aggregate maximum number of shares of
Common Stock deliverable upon conversion or exercise of Common Stock Equivalents
{assuming the satisfaction of any conditions to convertibility or exercisability, including, without
limitation, the passage of time, but without taking into account potential antidilution adjustments)
shall be deemed to have been issued at the time such Common Stock Equivalents were issued.

(B) In the event of any change in the number of shares of
Common Stock deliverable or in the consideration payable to the Corporation upon conversion
or exercise of such Common Stock Equivalents including, but not limited to, a change resulting
from the anti-dilution provisions thereof, the Conversion Price of each of the Series “B"
Preferred Stock, to the extent in any way affected by or computed using such Common Stock
Equivalents, shall be recomputed to reflect such change, but no further adjustment shall be
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made for the actual issuance of Common Stock or any payment of such consideration upon the
exercise of any such options or rights or the conversion or exchange of such securities.

(C) Upon termination or expiration of the convertibility or
exercisability of any such Common Stock Equivalents, the Conversion Price of each of the
Series "B" Preferred Stock, fo the extent in any way affected by or computed using such
Common Stock Equivalents, shall be recomputed to reflect the issuance of only the number of
shares of Common Stock (and Common Stock Equivalents which remain convertible or
exercisable) actually issued upon the conversion or exercise of such Common Stock
Equivalents.

(e) Other Distributions. In the event the Corporation shall declare a
distribution payable in securiiies 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)(iii), then, in each such case for the purpose of this Section 4(e), the holders of
Series "B" Preferred Stock shall be entitled {o a proportionate share of any such distribution as
though they were the holders of the number of shares of Common Stock of the Corporation into
which their shares of Preferred Stock are convertible as of the record date fixed for the
determination of the holders of Common Stock of the Corporation entitled to receive such
distribution.

(H Recapitalizations. If at_any time or from time to time there shallbea
recapitalization of the Common Stock (other than a subdivision, combination or merger or sale
of assets transaction provided for elsewhere in this Section 4 or Section 2) provision shall be
made so that the holders of the Series “B” Preferred Stock shall thereafter be entitled to receive
upon conversion of such Preferred Stock the number of shares of stock or other securities or
property of the Corporation or otherwise, to which a holder of Common Stock deliverable upon
conversion would have been entitled on such recapitalization. In any such case, appropriate
adjustment shall be made in the application of the provisions of this Section 4 with respect to the
rights of the holders of such Preferred Stock after the recapitalization fo the end that the
provisions of this Section 4 (including adjustment of the Conversion Price then in effect and the
number of shares purchasable upon conversion of such Preferred Stock) shall be applicable
after that event and be as nearly equivalent as practicable.

. () No_Impairment. The_Corporation will not, by amendment of its
Certificate of Incorporation or through any reorganization, recapitalization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid
or seek to avoid the observance or performance of any of the ferms o be observed or
performed 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 all such action as may be
necessary or appropriate in order to protect the Conversion Rights of the holders of Preferred
Siock against impairment.

(1) No Fractional Shares and Certificates as to Adjustments.

® No fractional shares shall be issued upon the conversion
of any share or shares of the Series “B”, and the number of shares of Common Stock to be
issued shall be rounded to the nearest whole share. The number of shares issuable upon such
conversion shall be determined on the basis of the total number of shares of Series “B”
Preferred Stock the holder is at the time converiing into Common Stock and the number of
shares of Common Stock issuable upon such aggregate conversion.
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(i) Upon the occurrence of each readjustment of the
Conversicon Price of Series “B” Preferred Stock pursuant to this Section 4, the Corporation, at its
xpense, shall promptly compute such adjustment or readjustment in accordance with the terms
hereof and prapare and furnish to each holder of such Preferred Stock a certificate setting forth
such adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based. The Corporation shall, upon the writien request at any time of any
_holder of Series “B” Preferred Stock, furnish or cause to be furnished fo such holder a like
certificate setting forth (A) such adjustment and readjustment, (B) the Conversion Price for such' -
series of Preferred Stock at the time in effect, and (C) the number of shares of Common Stock
and the amount, if any, of other property which at the time would be received upon the
conversion of a share of such series of Preferred Stock.

(i) Notices of Record Date. In the event of any taking by the Corporation
of a record of the holders of any class of securities for the purpose of determining the holders
thereof who are entitled to receive any dividend (other than a cash dividend) or other
distribution, any right to subscribe for, purchase or otherwise acquire any shares of stock of any
class or any other securities or propeity, or o receive any other right, the Corporation shall mail
to each holder of Series “B" Preferred Stock, at least twenty (20) days prior to the date specified
therein, a notice specifying the date on which any such record is to be taken for the purpose of
such dividend, distribution or right, and the amount and character of such dividend, distribution
or right. '

() Reservation of Stock Issuable Upon Conversion. The Corporation
shall at afl times reserve and keep available out of its authorized but un-issued shares of
Commeon Stock, solely for the purpose of effecting the conversion of the shares of the Series “B”
Preferred Stock, such number of its shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding shares of such series of Preferred Stock;
and if at any fime the number of authorized but un-issued shares of Common Stock shall not be
sufficient to effect the conversion of all then outstanding shares of such series of Preferred
Stock, in addition to such other remedies as shall be available to the holder of such Preferred
Stock, the Corporation will take such corporate action as may, in the opinion of its counsel, be
necessary to increase its authorized but un-issued shares of Common Stock to such number of
shares as shall be sufficient for such purposes, including, without limitation, engaging in best
efforts to obtain the requisite stockholder approval of any necessary amendment fo these
articles.

‘ (k) Notices. Any notice required by the provisions of this Section 4 to be
given to the holders of shares of Series “B” Preferred Stock shall be deemed given if deposited
in the United States mail, postage prepaid, and addressed to each holder of record at his
address appearing on the books of the Corporation.

5. VYoling Rights; Direclors.

(a) Except as otherwise expressly provided herein or by law, the holder
of each shars of Series “B" Preferred Stock shall have the no right to Vote.

[intentionally omitted] .

-

6. Status_of Redeemed or Converted Stock. In the_event any shares of
Preferred Stock redeemed pursuant to Section 3 or shall be converted pursuant fo Section 4
hereof, the shares so redeemed or converted shall be canceled and shall not be issuable by the
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Corporation. The Certificate of Incorporation of the Corporation shall be appropriately amended
to effect the corresponding reduction in the Corporation’s authorized capital stock.

(M Common Stock; Rights and Privileges

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

2. Liquidation Rights. Upon the liquidation, dissolution or winding up of the
Corporation, the assets of the Corporation shall be distributed as provided in Section 2 of
Division (B) of this Article V. ‘ :

3. Redemption. The Common Stock is not redeemable.

Voting Rights. The holder of each share of Common Stock shall have the right fo one
vote for each such share, and shall be entitled to notice of any stockholders’ meeting in
accordance with the bylaws of the Corporation, and shall be entifled to vote upon such maiters
and in such manner as may be provided by law.

ARTICLEV

The Board of Directors of the Corporation is expressly authorized to make, alter or
repeal Bylaws of the Corporation.

ARTICLE VI

Elections of directors need not be by written ballot unless otherwise provided in the
Bylaws of the Corporation. :

ARTICLE Vi

(A)  To the fullest extent permitted by Florida Corporation Law, as the same exists or
as may hereafter be amended, a director of the Corporation shall not be personally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director.

(B) The Corporation shall indemnify to the fullest extent permitted by law any person
made or threatened to be made a party to an action or proceeding, whether criminal, civil,
administrative or investigative, by reason of the fact that he, his testator or intestate is or was a
director or officer of the Corporation or any predecessor of the Corporation, or serves or served
at any other enterprise ds a director or officer at the request of the Corporation or any
predecessor to the Corporation.

(C) Neither any amendment nor repeal of this Article VI, nor the adoption of any -
provision of the Carporation’s Certificate of Incorporation inconsistent with this Article Vi, shall
eliminate or reduce the effect of this Article VIl in respect of any matter occurring, or any action
or proceeding accruing or arising or that, but for this Article V11, would accrue or arise, prior to
such amendment, repeal or adoption of an inconsistent provision.”

The foregoing Amended and Restated Certificate of Incorporation was duly adopted and
approved by the Corporation's Board of Directors and stockholders on December 22, 2000 in
accordance with the Company's Bylaws and applicable Florida Statues.
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Executed at Sarasota, Florida, this the 22" day of December, 2000 .

Go Solo Technologies, Inc.

By:
“touis JYZant, Director

Benjashin A. Stolz, Assistant Secretary

-~
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July 14, 2003

Department of State
Division of Corporations
Corporate Filings

P.0O. Box 6327 ‘
Tallahassee, FL. 32314

Re;

Dear Clerk:

GoSolutions'

1901 Ulmerton Road, Ste. 400
Clearwater, Florida 33762
Tel: (727) 821-6565

Fax: (727) 898-9315

Please find enclosed one set of Amended and Restated Articles of Incorporation for Go Solo
Technologies, Inc. Also enclosed is a check payable to the Florida Department of State, Corporations

Division, in the amount of $35.00 to cover the associated filing fee.
If you have any questions, you may reach me at (727) 821-6565x326.

Respectfully,
Eey'am?( A ol

Benjamin A. Stolz, Esq.
General Counsel
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Go Solo Technologies, Inc. (the “Corporation™), a corporation organized and existing under theBusiness
Corporation Act (the “Act’) of the State of Florida, does hereby certify:

L The Corporation, pursuant to the provisions of Section 607.1007 of the Act, hereby adopts these
Amended and Restated Articles of Incorporation which accurately restate and integrate the Articles of Incorporation
filed on March 29, 1999, the Articles of Amendment to the Articles of Incorporation filed on March 27, 2000, the
Articles of Amendment to the Articles of Incorporation filed on April 3, 2000, the Articles of Amendment to the
Articles of Incorporation filed on January 8, 2001, and all amendments thereto that are in effect to date as permitted
by Section 607.1007 of the Florida Statutes.

I Each amendment made by these Amended and Restated Articles of Incorporation (the “Restated
Articles”) has been effected in conformity with the provisions of the Act, and the Restated Asticles and each
amendment thereto was duly approved and adopted by written consent of the Corporation’s Board of Directors dated
June 27, 2003 and written consent of the Corporation’s Shareholders dated June 27, 2003.

oL The original Articles of Incorporation and all amendments and supplements thereto are hereby
superseded by the Amended and Restated Articles, which are as follows:

L Name. The name of the corporation is Go Selo Technologies, Inc,
2. orporate Address; Registered Office and Agent. The principal place of business and mailing

address of the Corporation is 1901 Ulmerton Road, Suite 400, Clearwater, Florida 33762. The address of the
Corporation’s registered office in the State of Florida is 101 East Kennedy Boulevard, Suite 2800, Tampa, Florida
33602. The name of the registered agent at such address is W, Thompson Thom, III.

3. Purpose. The nature of the business and the purpose for which the Corporation is formed are to
engage in any lawful act or activity for which a corporation may be organized under the Act.

4. Authorized Shares. The total number of shares of all classes of capital stock, which the
Corporation shall have the authority to issue, is One Hundred (100) shares, consisting of One Hundred shares of
common stock, $.001 par value per share (the “Common Stock™). The designation, powers, preferences and relative
participating, optional or other special rights and the qualifications, limitations and restrictions thereof in respect of
each class of capital stock of the Corporation are as follows:

A. Common Stock. Each holder of record of shares of Common Stock shall be entitled to
vote at all meetings of the shareholders and shall have one vote for each share held by him of record. Election
of directors shall be in accordance with the Corporation’s Bylaws and applicable Florida law. Subject to the
prior rights of the Preferred Stock as to dividends, the holders of shares of Common Stock shall be entitled to
receive, when and as declared by the Board of Directors of the Corporation (the “Board of Directors™), out of
the assets of the Corporation legally available therefor, such dividends as may be declared from time to time by
the Board of Directors. The liquidation rights of holders of shares of Common Stock are subject to the prior
rights of holders of Preferred Stock, if any is then issued and outstanding.

Amended and Restated Articles
Go Solo Technologies, Inc. 1



B. Preferred Stock. The Board of Directors may issue Preferred Stock from time to time as
shares of one or more series. Subject to the terms contained in any designation of a series of Preferred Stock and
to limitations prescribed by law, the Board of Directors is expressly authorized, at any time and from time to
time, to fix by resolution the designation and relative powers, preferences and rights and the qualifications and
limitations thereof relating to the shares of each such class or series. The authority of the Board of Directors
with respect to the provisions for shares of any class of Preferred Stock or any series of any class of Preferred
Stock shall include, but not be limited to, the following:

(1) the designation of such class or series, the number of shares to constitute such class or
series which may be increased or decreased (but not below the number of shares of that class or series then
outstanding) by resolution of the Board of Directors, and the stated value thereof if different from the par
value thereof;

@ whether the shares of such class or series shall have voting rights, in addition tc any voting
rights provided by law, and, if so, the terms of such voting rights;

3) the dividends, if any, payable on such class or series, whether any such dividends shall be
cumulative, and, if so, from what dates, the conditions and dates upon which such dividends shall be
payable, the preference or relation which such dividends shall bear to the dividends payable on any shares of
stock of any other class or any other serjes of the same class;

4 whether the shares of such class or series shall be subject to redemption by the Corporation,
and, if so, the times, prices and other conditions of such redemption;

(5) the amount or amounts payable upon, and the rights of the holders of such class or series in,
the voluntary or involuntary liquidation, dissolution or winding up, or upon any distribution of the assets, of
the Corporation;

(6) whether the shares of such class or series shall be subject to the operation of a retirement or
sinking fund and, if so, the extent to and manner in which any such retirement or sinking fund shall be
applied to the purchase or redemption of the shares of such class or series for retirement or other corporate
purposes and the terms and provisions relative to the operation thereof;

)] whether the shares of such class or series shall be convertible into, or exchangeable for,
shares of stock of any other class or any other series of the same class or any other securities or cash or other
property and, if so, the price or prices or the rate or rates of conversion or exchange and the method, if any,
of adjusting the same, and any other terms and conditions of conversion or exchange;

€)) the limitations and restrictions, if any, to be effective while any shares of such class or
series are outstanding upon the payment of dividends or the making of other distributions on, and upon the
purchase, redemption or other acquisition by the Corporation of, the Common Stock or shares of stock of
any other class or any other series of the same class;

® the conditions or restrictions, if any, upon the creation of indebtedness of the Corporation
or upon the issue of any additional stock, including additional shares of such class or series or of any other
series of the same class or of any other class;

(10)  the ranking (be it pari passy, junior or senior) of each class or series vis-2-vis any other
class or series of any class of Preferred Stock as to the payment of dividends, the distribution of assets and
all other matters; and

Amended and Restated Articles
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(11)  any other powers, preferences and relative, participating, optional and other special rights,
and any qualifications, limitations and restrictions thereof, insofar as they are not inconsistent with the
provisions of these Articles of Incorporation, to the full extent permitted in accordance with the laws of the
State of Florida.

The powers, preferences and relative, participating, optional and other special rights of each class or series
of Preferred Stock, and the qualifications, limitations or restrictions thereof, if any, may differ from those of any and
all other series at any time outstanding.

5. Liability for Monetary Damages. No director of the Corporation shall be personally liable to the
Corporation or any other person for monetary damages for any statement, vote, decision or failure to act regarding
corporate management or policy by such director as a director, except for liability under the Act and other applicable
law. If the Act is amended to authorize corporate action further eliminating or limiting the personal liability of
directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent
permitted by the Act as so amended.

6. Indemnification. The Corporation shall, to the full extent permitted by Florida law, indemnify any
person who is or was a director or officer of the Corporation or was serving at the request of the Corporation as a
director or officer of another corporation, partnership, joint venture, trust or other enterprise. The Corperation may,
to the fullest extent permitted by Florida law, indemnify any person who is or was an employee or agent of the
Corporation or was serving at the request of the Corporation as an employee or agent of another corporation,
partnership, joint venture, trust or other enterprise.

IN WITNESS WHEREQF, the undersigned President has executed these Amended and Restated Articles
of Incorporation this 1 day of __Ju , 2003.

[ e

Liy

Bruce Bennett
President and Chief Executive Officer

Amended and Restated Articles
Go Solo Technologies, Inc. 3



EXHIBIT B - CERTIFICATE OF AUTHORITY

12



Ly et gt 3 5 % WA Wi
N g RN N
Y 7 : *}.’/,’,f':‘“‘ S

XA

OFFICE OF THE SECRETARY OF STATE

Certificate of Good Standing
Foreign Corporation
ORGANIZATIONAL ID #: FB027984

I, Chris Nelson, Secretary of State of the State of South Dakota, do hereby
certify that GO SOLO TECHNOLOGIES, INC. was authorized to

transact business in this state on December 8, 2003 1, further certify that said
corporation has complied with the South Dakota law governing foreign
corporations transacting business in this state, and so far as the records o f this
office show, said corporation is in good standing in this State at the date hereof
and duly authorized to transact business in the State of South Dakota. This
certificate is not to be construed as an endorsement, recommendation or notice of
approval of the corporation's financial condition or business activities and
practices. Such information is not available from this office.

i

IN TESTIMONY WHEREOF, I
have hereunto set my hand and
affixed the Great Seal of the State of
South Dakota, at Pierre, the Capital,
this January 7, 2004.

Ch el

Chris Nelson
Secretary of State
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Go Solo Technologies, Inc.

Balance Sheet
As of December 31, 2002

Dec 31, '02
ASSETS
Current Assets
Checking/Savings
1000000 - Cash
1020000 - SunTrust Bank - - - -59,389.07
1045000 - SunBank - Holdback -35,000.00
Total 1000000 - Cash -94,389.07
1050000 - Restricted Cash
1055000 : SunTrust - Holdback 35,000.00
Total 1050000 - Restricted Cash 35,000.00
Total Checking/Savings -59,389.07
Accounts Receivable
1100000 - Accounts Receivable
1110000 - Accounts Receivable 27,589.16
1180000 - Other Receivables 12,881.07
1190000 - Allowance for Doubtful Accounts -1,288.11
Total 1100000 - Accounts Receivable 39,182.12
Total Accounts Receivable 39,182.12
Other Current Assets
1400000 - Other Current Assets
1420000 - Prepaid Software Licenses
1420010 - Prepaid Software Subscriptions 13,997.00
1420090 - Prepaid Software - Accum. Amor -13,997.00
Total 1420000 - Prepaid Software Licenses 0.00
Total 1400000 - Other Current Assets 0.00
Total Other Current Assets 0.00
Total Current Assefs -20,206.95
Fixed Assets
1500000 - Fixed Assets - Office
1510000 - Furniture 18,672.68
1510010 - Equipment-Office 19,134.81
Total 1500000 - Fixed Assets - Office 37,807.49
1530000 - Equipment-Development
1530210 - Production Hardware 2,237,523.15
1530212 - Testing Hardware 168,050.12
1530220 - Production Software 505,548.51
Total 1530000 - Equipment-Development 2,911,121.78
1540000 - Research & Development Assets
1540210 - R & D- Computer Services 389,431.90
1540220 - R & D- Wages 400,801.20
1540240 - R & D - Travel 14,661.35
1540250 - R & D - Website Development 1,920,267.94
1540260 - R & D - Website Graphic Design 2,500.00
Total 1540000 - Research & Development Assets 2,727,662.39
1700000 - Accum Depreciation
1710000 - A/D Furniture -8,533.50
1720010 - A/D - Equipment - Office -9,886.34
1720020 - A/D - Equipment - Testing & Dev -1,207,676.66
1740120 - AJA - Development Software -409,860.25
1740210 - A/A-Capitalized R&D -2,092,611.30
Total 1700000 - Accum Depreciation -3,728,568.05
Total Fixed Assets 1,948,023.61

Page 1



Go Solo Technologies, Inc.

04/02/03 Balance Sheet
As of December 31, 2002

Dec 31, '02
Other Assets
1900000 - Other Assets
1900300 - Software Deposits
1900350 - Software Deposits - Accum Amort -137,376.00
1900300 - Software Deposits - Other 330,932.00
Total 1900300 - Software Deposits 193,556.00
1900100 - Vendor Deposits 23,500.00
Total 1900000 - Other Assets 217,056.00
Total Other Assets 217,056.00
TOTAL ASSETS 2,144,872.66
LIABILITIES & EQUITY
Liabilities
Current Liabilities
Accounts Payable
2000000 - Accounts Payable 206,259.71
Total Accounts Payable 208,259.71
Other Current Liabilities
1480004 - Due to <from> GoSolutions cash -123,103.69
2800030 - Loan Payable-GoSolutions, Inc. -1,817,057.14
2800040 - Loan Payable-GoSolutions CAN -36,939.32
2100000 - Other Current Liab. & Notes -
2130000 - Unearned Revenue 213,131.45
2150000 - Accrued Expenses 44.607.00
Total 2100000 - Other Current Liab. & Notes 257,738.45
Total Other Current Liabilities -1,719,361.70
Total Current Liabilities -1,513,101.99
Total Liabilities -1,513,101.89
Equity
3000000 - Capital Stock
3000010 - Common Stock 3,019,109.88
3000020 - Preferred Stock 9,999,939.36
Total 3000000 - Capital Stock 13,019,049.24
3020000 - Retained Earnings -14,230,161.83
Net Income 4,869,087.24
Total Equity 3,657,974.65
2,144,872.66

TOTAL LIABILITIES & EQUITY
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Go Solo Technologies, Inc.

Profit & Loss
January through December 2002

Ordinary Income/Expense
Income

4000000 - Income
4010000 - Sales - Credit Cards
4010010 - Sales - ACH -
4010020 - Sales - Corporate
4010030 - Sales - Other
4010050 - Sales - Canada
4010060 - Sales - Spain
4010100 - Refurns & Allowances
4010200 - Returned Checks UD$
4010300 - Returned Checks Can$
4010400 - ACH Returns - Canadian ACH
4010900 - State/Local Sales Tax
4010950 - Federal Comm Excise Tax

Total 4000000 - Income

Total Income
Cost of Goods Sold

5040000 - Carrier Fees
5040020 - T1/DS3 Fees
5040030 - Payphone Surcharges
5040040 - Service Fees
5040050 - Usage Fees
5040060 - PRI's
5040070 - DID # Costs.
5040000 - Carrier Fees - Other

Total 5040000 - Carrier Fees

Total COGS

Gross Profit

Expense

6100000 - Bad Debt Expenses
6200000 - Bank and Credit Card Fees
6203000 - ACH Processing Fees
6201000 - Bank Service Charges
6202000 - Credit Card Processing Fees
6200000 - Bank and Credit Card Fees - Other

Total 6200000 - Bank and Credit Card Fees

6400000 - Consulting Fees
6402000 - Accounting Services

Total 6400000 - Consulting Fees

6500000 - Dues and Publications
6501000 - Dues and Subscriptions

Total 6500000 - Dues and Publications

6700000 - Insurance
6701000 - Liability Insurance
6706000 - Health Insurance

Total 6700000 - Insurance

6800000 - Internet Service Fees
6999 - Uncategorized Expenses
7001000 - Licenses and Permits
7400000 - Payroll Expenses
7410000 - Officers
7411000 - Administration
7412000 - Business Development

Total 7400000 - Payroll Expenses

Jan - Dec 02

4,152,227.26
730,576.27
99,370.60
11,243.31
40,723.12
2,121.20
-22,136.61
-18.85
-701.54
-7,709.09
-165,002.69
-3,252.94

4,837,440.04

4,837,440.04

70,766.58
24,132.54
5,782.00
1,144,399.97
2,202.54
92,021.27
1,740.00

1,341,044.90

1,341,044.90

3,496,395.14

1,288.11

10,337.18
1,753.50
185,386.84
6.00

197,483.52

585.00

585.00

0.00

0.00

-1,338.82
2,773.96

1,435.14

134.85
0.00
150.00

76,572.32
29,546.73
22,162.11

128,281.16
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Go Solo Technologies, Inc.

Profit & Loss
January through December 2002

7421000 - Payroll Taxes
7423000 - Federal Unemployment
7424000 - FICA
7426000 - State Unemployment
7421000 - Payroll Taxes-- Other

Total 7421000 - Payroll Taxes

7500000 - Postage and Delivery
7501000 - Postage
7502000 - Delivery

Total 7500000 - Postage and Delivery

7600000 - Printing & Reproduction
7601000 - Printing and Reproduction

Total 7600000 - Printing & Reproduction

7700000 - Professional Develop. & Trainin
7703000 - Seminars

Total 7700000 - Professional Develop. & Trainin

7800000 - Professional Fees
7801000 - Accounting
7803000 - Legal Fees
7804100 - FCC and State Licensing
7803000 - Legal Fees - Other

Total 7803000 - Legal Fees

7806000 - Sale Tax Compliance Processing
7807000 - ADP Processing Fee

Total 7800000 - Professional Fees

7900000 - Rent
7904000 - Storage

Total 7900000 - Rent

8200000 - Sales Expenses
8202000 - Commission Expense

Total 8200000 - Sales Expenses

8250000 - Software Maintenance Costs
8250700 - Software Support

Total 8250000 - Software Maintenance Costs

8300000 - Telephone
8306000 - Wireless Sves

Total 8300000 - Telephone

8400000 - Taxes
8404000 - State
8405000 - State Filing Fees
8406000 - Sales Tax Registration/Lic Fees
8407000 - Telecom Taxes
8409000 - Misc Taxes

Total 8400000 - Taxes

8700000 - Miscellaneous Expenses
8701000 - Miscellaneous

Total 8700000 - Miscellaneous Expenses

Jan - Dec '02

21471
9,698.70
724.50
382.50

11,020.41

733.00
994.59

1,727.59

190.01

180.01

1,600.00

1,500.00

18,420.29

10,000.00
1,000.00

11,000.00

31,950.00
1,252.23

62,622.52

455,26

455.26

475,646.00

475,646.00

18,000.00

18,000.00

120.31

120.31

3,877.00

6,560.37

4,919.30
196.54
100.00 -

15,653.21

66.60

66.60

Page 2



Go Solo Technologies, Inc.

04/02/03 Profit & Loss
January through December 2002

Jan - Dec '02
9900000 - Depreciation & Amortizion
9900010 - Depreciation Expense 461,981.83
9900020 - Amortization Expense 1,069,636.34
9900030 - Software License Amortization 43,336.22
Total 9900000 - Depreciation & Amortizion 1,674,954.39
Total Expense 2,491,314.08
Net Ordinary Income 1,005,081.06
Other Income/Expense
Other Income
9504000 - Forgiveness of Debt Income 3,855,548.44
9500000 - Other Income
9500001 - Misc. Income 47,221.24
9502000 - Other Income 3,942.93
Total 9500000 - Other Income 51,164.17
3070000 - Foreign Currency Exchange -588.33
9800000 - Gain(Loss) on Disposal of Asset
9802000 - Loss on Disposal of Assets -75,192.15
Total 9800000 - Gain{Loss) on Disposal of Asset -75,192.15
Total Other Income 3,830,932.13
Other Expense
9606000 - Forgiveness of Debt -241,956.72
9601200 - Late Fees 778.15
9605000 - Penalties 28.69
9600000 - Other Expenses
9601000 - Interest Expense 748.84
9601100 - Loan Interest 207,326.99
Total 9600000 - Other Expenses 208,075.83
Total Other Expense -33,074.05
Net Other [ncome 3,864,006.18
Net Income 4,869,087.24

Page 3
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GO SOLO TECHNOLOGIES, INC. ORIGINAL SHEET 1

SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

TITLE SHEET

SOUTH DAKOTA TELECOMMUNICATIONS TARIFF

This tariff contains the descriptions, regulations, and
rates applicable to £he furnishing of service or facilities for
Telecommunications Services furnished by Go Solo Technologies,
Inc. ("Go Solo"), with principal offices at 1901 Ulmerton Road,
Suite 400, Clearwater, Florida 33762. This tariff applies for
services furnished within the State of South Dakota. This tariff
is on file with the South Dakota Public Utilities Commission, and
copies may be inspected, during normal business hours, at the

company's principal place of business.

ISSUED: , 2003 EFFECTIVE:
ISSUED BY: Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762

. 2003



GO SOLO TECHNOLOGIES, INC. ORIGINAL SHEET 2
SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

RESERVED FOR FUTURE USE

ISSUED: , 2003 EFFECTIVE: , 2003
ISSUED BY: Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762



GO SOLO TECHNOLOGIES,

The Sheets of this tariff are effective as of the date shown
at the bottom of the respective sheet(s).
sheets as named below comprise all changes from the original
tariff and are currently in effect as of the date on the bottom

of this sheet.

SHEET

Wo--JoaaUbdwNE

32

CHECK SHEET

REVISION

Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
OCriginal
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original

* New or Revised Sheet

ISSUED:
ISSUED BY:

4

Florida

EFFECTIVE:
Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400

Clearwater,

33762

ORIGINAL SHEET
SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

Original and revised



GO SOLO TECHNOLOGIES, INC. ORIGINAL SHEET 1

SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFEF

TITLE SHEET

SOUTH DAKOTA TELECOMMUNICATIONS TARIFF

This tariff contains the descriptions, regulations, and
rates applicable to the furnishing of service or facilities for
Telecommunications Services furnished by Go Solo Technologies,
Inc. ("Go Solo"), with principal offices at 1901 Ulmerton Road,
Suite 400, Clearwater, Florida 33762. This tariff applies for
services furnished within the State of South Dakota. This tariff
is on file with the South Dakota Public Utilities Commission, and
copies may be inspected, during normal business hours, at the

company's principal place of business.

ISSUED: , 2004 EFFECTIVE:
ISSUED BY: Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762

2004



GO SOLO TECHNOLOGIES, INC. ORIGINAL SHEET 2
SOUTH DAKOTA PUC TARIFF NO. 1

TELECOMMUNICATIONS SERVICES TARIFF

RESERVED FOR FUTURE USE

ISSUED: , 2004 EFFECTIVE: , 2004
ISSUED BY: Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762



GO SOLO TECHNOLOGIES,

The Sheets of this tariff are effective as of the date shown
at the bottom of the respective sheet(s).
sheets as named below comprise all changes from the original
tariff and are currently in effect as of the date on the bottom

of this sheet.

SHEET

OWooo-JoyUd W -

32

CHECK SHEET

REVISION

Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original

* New or Revised Sheet

ISSUED: , 2004

Florida

EFFECTIVE:

ISSUED BY: Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400

Clearwater,

33762

ORIGINAL SHEET
SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

Original and revised



GO SOLO TECHNOLOGIES, INC. ORIGINAL SHEET 4

SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

TABLE OF CONTENTS

Page
Title Sheel .. ittt e e et e et e e e e ettt e e e 1
Reserved for Future Use. . ... ... .ttt it tanneennn 2
Check Sheel. . it ittt et i i e e e et e s e e e et e aeeenn 3
Table of Contents. ...ttt e e e ettt et e e 4
BT i ¥ a1 5
1711 0 T 6
Section 1 - Technical Terms and Abbreviations............ 7
Section 2 - Rules and Regulations...........c..itiuuenena.. 9
2.1 Undertaking of the Company..........c.c.ccunue..o.. 9
2.2 Use 0f ServiCeS. . i .ottt et e e et e 10
2.3 Liability of the Company. ... e eeneennn 11
2.4 Responsibilities of the Customer.............. 13
2.5 Cancellation or Interruption of Service....... 15
2.6 Credit AllOWaNCE. .. i i i ittt vneeoeeeeneeeennnnns 17
2.7 Restoration of Service......... .. ... 18
2.8 DePOSiT ..t e e e e e e e 18
2.9 Advance PaymentsS. ... ...ttt it eenneennennn 18
2.10 Payment and Billing.....uuiuir it unnnnennn. 19
2.11 Collection CoSES .ttt ittt ittt s ittt et eeen 20
O R = - € 20
2.13 Late Charge. @ v it ittt ittt s e e e e e e e e e e e 20
2.14 Returned Check Charge. ... ..t ennnnn. 20
2.15 ReconneCtion ChaAIgE. s essessssssssseseses .20
Section 3 - Description of Service...................... 21
3.1 Computation of ChargesS. .....vi it innnnnnn.. 21
3.2 Customer Complaints and/or Billing Disputes...22
3.3 Level Of ServiCe. i ittt ettt et et ii e 23
3.4 Billing Entity Conditions..................... 23
3.5 Service OfferingS. ...ttt it 24
Section 4 = RATES ... ittt it ittt it e et e et ettt e e 29
ISSUED: , 2004 EFFECTIVE: , 2004

ISSUED BY: Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762



GO SOLO TECHNOLOGIES, INC. ORIGINAL SHEET 5
SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

TARIFF FORMAT

A. Sheet Numbering: Sheet numbers appear in the upper
right corner of the page. Sheets are numbered sequentially.
However, new sheets are occasionally added to the tariff. When a
new sheet is added between sheets already in effect, a decimal is
added. For example, a new sheet added between pages 11 and 12
would be page 11.1.

B. Sheet Revision Numbers: Revision numbers also appear in
the upper right corner of each sheet where applicable. These
numbers are used to indicate the most current page version on
file with the Commission. For example, 4th Revised Sheet 13
cancels 3rd Revised Sheet 13. Consult the Check Sheet for the
sheets currently in effect.

C. Paragraph Numbering Sequence: There are nine levels of
paragraph coding. Each level of coding is subservient to its
next higher level:

2.

2.1

2.1.1

2.1.1.A

2.1.1.A.1

2.1.1.A.1. (a)
2.1.1.A.1.(a) .1
2.1.1.A.1.(a).I.(1)
2.1.1.A.1.(a).I.(i). (1)

D. Check Sheets: When a tariff filing is made with the
Commission, an updated Check Sheet accompanies the tariff filing.
The Check Sheet lists the sheets contained in the tariff, with a
cross reference to the current Revision Number. When new sheets
are added, the Check Sheet is changed to reflect the revision.
All revisions made in a given filing are designated by an
asterisk (*). There will be no other symbols used on this sheet
if these are the only changes made to it (i.e., the format, etc.
remains the same, Jjust revised revision levels on some sheets).
The tariff user should refer to the latest Check Sheet to find
out if a particular sheet is the most current filed with the
Commission.

ISSUED: , 2004 EFFECTIVE:
ISSUED BY: Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762

, 2004



GO SOLO TECHNOLOGIES, INC.

ORIGINAL SHEET
SOUTH DAKOTA PUC TARIFF NO.

TELECOMMUNICATIONS SERVICES TARIFF

SYMBOLS

The following are the only symbols used for the purposes
indicated below:

HOZeHON

to
to
to
to
to
to
to
re

signify change in regulation

signify a deletion

signify a rate increase

signify material relocated in the tariff

signify a new rate or regulation
signify a rate reduction
signify a change in text, but no change in rate or

gulation

ISSUED:
ISSUED BY:

. 2004

Bruce H. Bennett, Chief Executive Officer

EFFECTIVE:

1901 Ulmerton Road, Suite 400

Clearwater,

Florida

33762

14

2004



GO SOLO TECHNOLOGIES, INC. ORIGINAL SHEET 7

SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

Access Line - An arrangement from a local exchange telephone
company or other common carrier, using either dedicated or
switched access, which connects a Customer's location to the
Company's location or switching center.

Authorization Code - A numerical code, one or more of which
may be assigned to a Customer, to enable the Company to identify
the origin of the Customer so it may rate and bill the call.
Automatic number identification (ANI) is used as the
authorization code wherever possible.

Commission - Used throughout this tariff to mean the South
Dakota Public Utilities Commission.

Customer - The person, firm, corporation or other legal
entity which orders the services of the Company and is
responsible for the payment of charges and for compliance with
the Company's tariff regulations.

Company or Go Solo - Used throughout this tariff to mean Go
Solo Technologies, Inc., a Florida Corporation.

Dedicated Access - The Customer gains entry to the Company's
services by a direct path from the Customer's location to the
Company's point of presence.

Holiday - New Year's Day, Independence Day, Labor Day,
Thanksgiving Day and Christmas Day. Holidays shall be billed at
the evening rate from 8 a.m. to 11 p.m. After 11 p.m., the lower
night rate shall go into effect.

ISSUED: , 2004 EFFECTIVE:
ISSUED BY: Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762

, 2004



GO SOLO TECHNOLOGIES, INC. ORIGINAL SHEET 8

SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

Resp. Org - Responsible Organization or entity identified by
a Toll-Free service Customer that manages and administers records
in the toll free number database and management system.

Switched Access - The Customer gains entry to the Company's
services by a transmission line that is switched through the
local exchange carrier to reach the Company's point of presence.

Telecommunications - The transmission of voice
communications or, subject to the transmission capabilities of
the services, the transmission of data, facsimile, signaling,
metering, or other similar communications.

Underlying Carrier - The telecommunications carrier whose
network facilities provide the technical capability and capacity
necessary for the transmission and reception of Customer
telecommunications traffic.

ISSUED: , 2004 EFFECTIVE: , 2004
ISSUED BY: Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762



GO SOLO TECHNOLOGIES, INC. ORIGINAL SHEET 9

SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

SECTION 2 - RULES AND REGULATIONS

2.1 Undertaking of the Company

This tariff contains the regulations and rates
applicable to intrastate interexchange
telecommunications services provided by the Company for
telecommunications between points within the State of
South Dakota. Services are furnished subject to the
availability of facilities and subject to the terms and
conditions of this tariff in compliance with
limitations set forth in the Commission's rules. The
Company's services are provided on a statewide basis
and are not intended to be limited geographically. The
Company offers service to all those who desire to
purchase service from the Company consistent with all
of the provisions of this tariff. Customers interested
in the Company's services shall file a service
application with the Company which fully identifies the
Customer, the services requested and other information
requested by the Company. The Company reserves the
right to examine the credit record and check the
references of all applicants and Customers. The
Company may examine the credit profile/record of any
applicant prior to accepting the service order. The
service application shall not in itself obligate the
Company to provide services or to continue to provide
service if a later check of applicant's credit record
is, in the opinion of the Company, contrary to the best
interest of the Company. The Company may act as the
Customer's agent for ordering access connection
facilities provided by other carriers or entities when
authorized by the Customer, to allow connection of a
Customer's location to a service provided by the
Company. The Customer shall be responsible for all
charges due for such service arrangement.

ISSUED: , 2004 EFFECTIVE:
ISSUED BY: Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762

2004



GO SOLO TECHNOLOGIES, INC. ORIGINAL SHEET 10

1.

1.

1.

SOUTH DAKOTA PUC TARIFF NO. 1

TELECOMMUNICATIONS SERVICES TARIFF

The services provided by the Company are not
part of a joint undertaking with any other
entity providing telecommunications channels,
facilities, or services, but may involve the
resale of the Message Toll Services (MTS) and
Wide Area Telecommunications Services (WATS)
of underlying common carriers which may be
subject to the jurisdiction of this
Commission.

The rates and regulations contained in this
tariff apply only to the services furnished
by the Company and do not apply, unless
otherwise specified, to the lines,
facilities, or services provided by a local
exchange telephone company or other common
carriers for use in accessing the services of
the Company.

The Company reserves the right to limit the
length of communications, to discontinue
furnishing services, or limit the use of
service necessitated by conditions beyond its
control, including, without limitation: lack
of satellite or other transmission medium
capacity; the revision, alteration or
repricing of the Underlying Carrier's
tariffed offerings; or when the use of
service becomes or i1s in violation of the law
or the provisions of this tariff.

2.2 Use of Services

2

.2.

.2.

1

The Company's services may be used for any
lawful purpose consistent with the
transmission and switching parameters of the
telecommunications facilities utilized in the
provision of services, subject toc any
limitations set forth in this Section 2.2.

The use of the Company's services to make
calls which might reasonably be expected to
frighten, abuse, torment, or harass another
or in such a way as to unreasonably interfere
with use by others is prohibited.

ISSUED:
ISSUED BY:

2004 EFFECTIVE: , 2004

Bruce H. Bennett, Chief Executive Officer

1901 Ulmerton Road, Suite 400

Clearwater, Florida 33762



GO SOLO TECHNOLOGIES, INC. ORIGINAL SHEET 11

SOUTH DAKOTA PUC TARIFF NO. 1

TELECOMMUNICATIONS SERVICES TARIFF

2.3 Liability

The use of the Company's services without
payment for service or attempting to avoid
payment for service by fraudulent means or
devices, schemes, false or invalid numbers,
or false calling or credit cards is
prohibited.

The Company's services are available for use
twenty-four hours per day, seven days per
week.

The Company does not transmit messages, but
the services may be used for that purpose.
The Company's services may be denied for
nonpayment of charges or for other violations
of this tariff.

Customers shall not use the service provided
under this tariff for any unlawful purpose.

The Customer is responsible for notifying the
Company immediately of any unauthorized use
of services.

of the Company

2.3.1

The Company shall not be liable for any
claim, loss, expense or damage for any
interruption, delay, error, omission, or
defect in any service, facility or
transmission provided under this tariff, if
caused by the Underlying Carrier, an act of
God, fire, war, civil disturbance, act of
government, or due to any other causes beyond
the Company's control.

The Company shall not be liable for, and
shall be fully indemnified and held harmless
by the Customer against any claim, loss,
expense, or damage for defamation, libel,
slander, invasion, infringement of copyright
or patent, unauthorized use of any trademark,
trade name or service mark, proprietary or
creative right, or any other injury to any
person, property or entity arising out of the
material, data or information transmitted.

ISSUED: , 2004 EFFECTIVE:
. Bennett, Chief Executive Officer

ISSUED BY: Bruce H

. 2004

1901 Ulmerton Road, Suite 400

Clearwater, Florida 33762



GO SOLO TECHNOLOGIES, INC. ORIGINAL SHEET 12
SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

2.3.3 No agent or employee of any other carrier or
entity shall be deemed to be an agent or
employee of the Company.

2.3.4 Reserved for Future Use
2.3.5 Reserved for Future Use
2.3.6 Reserved for Future Use
ISSUED: , 2004 EFFECTIVE: , 2004

ISSUED BY: Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762
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SOUTH DAKOTA PUC TARIFF NO. 1

TELECOMMUNICATIONS SERVICES TARIFF

2.4 Responsibilities of the Customer

2.

4.

1

The Customer is responsible for placing any
necessary orders and complying with tariff
regulations. The Customer is also
responsible for the payment of charges for
services provided under this tariff.

The Customer is responsible for charges
incurred for special construction and/or
special facilities which the Customer
requests and which are ordered by the Company
on the Customer's behalf.

If required for the provision of the
Company's services, the Customer must provide
any equipment space, supporting structure,
conduit and electrical power without charge
to the Company.

The Customer is responsible for arranging
access to its premises at times mutually
agreeable to the Company and the Customer
when required for Company personnel to
install, repair, maintain, program, inspect
or remove equipment associated with the
provision of the Company's services.

The Customer shall cause the temperature and
relative humidity in the equipment space
provided by Customer for the installation of
the Company's equipment to be maintained
within the range normally provided for the
operation of microcomputers.

ISSUED:
ISSUED BY:

2004 EFFECTIVE: , 2004

Bruce H. Bennett, Chief Executive Officer

1901 Ulmerton Road, Suite 400

Clearwater, Florida 33762
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SOUTH DAKOTA PUC TARIFF NO. 1

TELECOMMUNICATIONS SERVICES TARIFF

The Customer shall ensure that the equipment
and/or system is properly interfaced with the
Company's facilities or services, that the
signals emitted into the Company's network
are of the proper mode, bandwidth, power and
signal level for the intended use of the
subscriber and in compliance with criteria
set forth in this tariff, and that the
signals do not damage equipment, injure
personnel, or degrade service to other
Customers. If the Federal Communications
Commission or some other appropriate
certifying body certifies terminal equipment
as being technically acceptable for direct
electrical connection with interstate
communications service, the Company will
permit such equipment to be connected with
its channels without the use of protective
interface devices. If the Customer fails to
maintain the equipment and/or the system
properly, with resulting imminent harm to
Company equipment, personnel or the quality
of service to other Customers, the Company
may, upon written notice, require the use of
protective equipment at the Customer's
expense. If this fails to produce
satisfactory quality and safety, the Company
may, upon written notice, terminate the
Customer's service.

The Customer must pay the Company for
replacement or repair of damage to the
equipment or facilities of the Company caused
by negligence or willful act of the Customer
or others, by improper use of the services,
or by use of equipment provided by Customer
or others.

The Customer must pay for the loss through
theft of any Company equipment installed at
Customer's premises.

If the Company installs equipment at
Customer's premises, the Customer shall be
responsible for payment of any applicable
installation charge.

ISSUED:

2004 EFFECTIVE ., 2004

ISSUED BY: Bruce H. Bennett, Chief Executive Officer

1901 Ulmerton Road, Suite 400

Clearwater, Florida 33762
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2.4.10

SOUTH DAKOTA PUC TARIFF NO. 1

TELECOMMUNICATIONS SERVICES TARIFF

The Customer must use the services offered in
this tariff in a manner consistent with the
terms of this tariff and the policies and
regulations of all state, federal and local
authorities having jurisdiction over the
service.

2.5 Cancellation or Interruption of Services

2

.5.

1

Without incurring liability, upon five (5)
working days' (defined as any day on which
the company's business office is open and the
U.S. Mail is delivered) written notice to the
Customer, the Company may immediately
discontinue services to a Customer or may
withhold the provision of ordered or
contracted services:
2.5.1.A For nonpayment of any sum due the
Company for more than thirty (30)
days after issuance of the bill for
the amount due, unless the charge
is in dispute;

2.5.1.B For violation of any of the
provisions of this tariff,

2.5.1.C For violation of any law, rule,
regulation, policy of any governing
authority having jurisdiction over
the Company's services, or

2.5.1.D By reason of any order or decision
of a court, public service
commission or federal regulatory
body or other governing authority
prohibiting the Company from
furnishing its services.

ISSUED:
ISSUED BY:

2004 EFFECTIVE:
Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400

, 2004

Clearwater, Florida 33762



GO SOLO TECHNOLOGIES, INC. ORIGINAL SHEET 16

SOUTH DAKOTA PUC TARIFF NO. 1

TELECOMMUNICATIONS SERVICES TARIFF

Without incurring liability, the Company may
interrupt the provision of services at any
time in order to perform tests and
inspections to assure compliance with tariff
regulations and the proper installation and
operation of Customer and the Company's
equipment and facilities and may continue
such interruption until any items of
noncompliance or improper equipment operation
so ldentified are rectified.

Service may be discontinued by the Company
without notice to the Customer, by blocking
traffic to certain countries, cities or NXX
exchanges, or by blocking calls using certain
Customer authorization codes, when the
Company deems it necessary to take such
action to prevent unlawful use of its
service. The Company will restore service as
soon as it can be provided without undue
risk, and will, upon request by the Customer
affected, assign a new authorization code to
replace the one that has been deactivated.

The Customer may terminate service upon
thirty (30) days written notice for the
Company's standard month to month contract.
Customer will be liable for all usage on any
of the Company's service offerings until the
Customer actually leaves the service.
Customers will continue to have Company usage
until the Customer notifies its local
exchange carrier and changes its long
distance carrier. Until the Customer so
notifies its local exchange carrier, it shall
continue to generate and be responsible for
long distance usage.

ISSUED:

2004 EFFECTIVE: , 2004

ISSUED BY: Bruce H. Bennett, Chief Executive Officer

1901 Ulmerton Road, Suite 400

Clearwater, Florida 33762



GO SOLO TECHNOLOGIES, INC. ORIGINAIL SHEET 17
SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

2.6 Credit Allowance

2.6.1 Credit may be given for disputed calls, on a
per call basis.

ISSUED: , 2004 EFFECTIVE: , 2004
ISSUED BY: Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762



GO SOLO TECHNOLOGIES, INC. ORIGINAL SHEET 18

SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

Restoration of Service

The use and restoration of service shall be in
accordance with the priocrity system specified in part
64, Subpart D of the Rules and Regulations of the
Federal Communications Commission.

Deposit
The Company does not require deposits.

Advance Payments

The Company does not require advance payments.

ISSUED:
ISSUED BY:

. 2004 EFFECTIVE .
Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762

, 2004
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SOUTH DAKOTA PUC TARIFF NO. 1

TELECOMMUNICATIONS SERVICES TARIFF

2.10 Payment and Billing

2.10.1

2.10.2

2.10.3

Service is provided and billed on a billing
cycle basis, beginning on the date that
service becomes effective. Billing is
payable upon receipt. A late fee will be
assessed on unpaid amounts 30 days after
rendition of bills.

The customer is responsible for payment of
all charges for services furnished to the
Customer, as well as to all persons using the
Customer's codes, exchange lines, facilities,
or equipment, with or without the knowledge
or consent of the Customer. The security of
the Customer's Authorization Codes,
subscribed exchange lines, and direct connect
facilities is the responsibility of the
Customer. All calls placed using direct
connect facilities, subscribed exchange
lines, or Authorization Codes will be billed
to and must be paid by the Customer. Charges
based on actual usage during a month and any
accrued interest will be billed monthly in
arrears.

All bills are presumed accurate, and shall be
binding on the customer unless objection is
received by the Company in writing within the
applicable contract law statute of
limitations. ©No credits, refunds, or
adjustments shall be granted if demand
therefore is not received by the Company in
writing within such applicable contract law
statute of limitations.

ISSUED: ’

2004 EFFECTIVE: , 2004

ISSUED BY: Bruce H. Bennett, Chief Executive Officer

1901 Ulmerton Road, Suite 400

Clearwater, Florida 33762
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2.11

SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

Collection Costs

In the event Company is required to initiate legal
proceedings to collect any amounts due to Company, or
to enforce any judgment obtained against a Customer, or
for the enforcement of any other provision of this
tariff or applicable law, Customer shall, in addition
to all amounts due, be liable to Company for all
reasonable costs incurred by Company in such
proceedings and enforcement actions, including
reasonable attorneys' fees, collection agency fees or
payments, and court costs. In any such proceeding, the
amount of collection costs, including attorneys' fees,
due to the Company, will be determined by a court of
competent Jjurisdiction or by the Commission.

Taxes

All federal, state and lccal taxes, assessments,
surcharges, or fees, including sales taxes, use taxes,
gross receipts taxes, and municipal utilities taxes,
are billed as separate line items and are not included
in the rates quoted herein.

Late Charge

A late fee of 1.5% per month or the amount otherwise
authorized by law, whichever is lower, will be charged
on any past due balances.

Returned Check Charge

A fee of $20.00 will be charged whenever a check or
draft presented for payment for service is not accepted
by the institution on which it is written.

Reconnection Charge

A reconnection fee of $25.00 per occurrence will be
charged when service is reestablished for Customers
which have been disconnected due to non-payment.
Payment of the reconnection fee and any other
outstanding amounts will be due in full prior to
reconnection of service.

ISSUED:
ISSUED BY:

, 2004 EFFECTIVE: , 2004
Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762



GO SOLO TECHNOLOGIES, INC. ORIGINAL SHEET 21

SOUTH DAKOTA PUC TARIFF NO. 1

TELECOMMUNICATIONS SERVICES TARIFF

SECTION 3 - DESCRIPTION OF SERVICE

3.1 Computation of Charges

3.

1.

1.

1

The total charge for each completed call may
be a variable measured charge dependent on
the duration, distance and time of day of the
call. The total charge for each completed
call may also be dependent only on the
duration of the call, i.e. a statewide flat
rate per minute charge. The variable
measured charge is specified as a rate per
minute which is applied to each minute. All
calls are measured in increments as set forth
in the Rates Section of this tariff.
Fractions of a billing increment are rounded
up to a full billing increment on a per call
basis. Fractions of a cent per minute are
rounded up to a full cent on a per call
basis.

Where mileage bands appear in a rate table,
rates for all calls are based upon the
airline distance between the originating and
terminating points of the call, as determined
by the vertical and horizontal coordinates
associated with the exchange (the area code
and three digit central office code)
associated with the originating and
terminating telephone numbers. If the
Customer obtains access to the Company's
network by a dedicated access circuit, that
circuit will be assigned an exchange for
rating purposes based upon the Customer's
main telephone number at the location where
the dedicated access circuit terminates. The
vertical and horizontal (V & H) coordinates
for each exchange and the airline distance
between them will be determined according to
industry standards.

ISSUED:
ISSUED BY:

2004 EFFECTIVE: , 2004
Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400

Clearwater, Florida 33762
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SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

3.1.3 Timing begins when the called station is
answered and two way communication is
possible, as determined by standard industry
methods generally in use for ascertaining
answer, including hardware answer supervision
in which the local telephone company sends a
signal to the switch or the software
utilizing audio tone detection. Recognition
of answer supervision is the responsibility
of the Underlying Carrier. Timing for each
call ends when either party hangs up. The
Company will not bill for uncompleted calls.

3.2 Customer Complaints and/or Billing Disputes

Customer inquiries or complaints regarding service or
accounting may be made in writing or by telephone to
the Company at:

1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762
(888) 551-7656

An objection to billed charges should be reported to
the Company within 180 days from receipt of an invoice.
Adjustments to Customers' bills shall be made to the
extent that records are available and/or circumstances
exist which reasonably indicate that such charges are
not in accordance with approved rates or that an
adjustment may otherwise be appropriate.

ISSUED: , 2004 EFFECTIVE:
ISSUED BY: Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762

, 2004
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3.

SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

The Company will respond within seventy two (72) hours
of receipt of an inquiry. If the Customer is
dissatisfied with the Company's response to a complaint
or inquiry, the Customer may file a complaint with the
Commission for resolution of the conflict. The South
Dakota Public Utilities Commission can be reached at:

500 East Capitol

Pierre, SD 57501-5070

(605) 773-3201

(800) 332-1782

TTY through Relay Service South Dakota-
(800) 877-1113

If a Customer accumulates more than One Dollar of
undisputed delinquent Company 800 Service charges, the
Company Resp. Org. reserves the right not to honor that
Customer's request for a Resp. Org. change until such
undisputed charges are paid in full.

Level of Service

A Customer can expect end to end network availability
of not less than 99% at all times for all services.

Billing Entity Conditions

When billing functions on behalf of the Company or its
intermediary are performed by local exchange telephone
companies or others, the payment of charge conditions
and regulations of such companies and any regulations
imposed upon these companies by regulatory bodies
having jurisdiction apply. The Company's name and
toll-free telephone number will appear on the
Customer's bill.

ISSUED:
ISSUED BY:

, 2004 EFFECTIVE: , 2004
Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762
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3.5

SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

Service Offerings

3.

5.1 1+ Dialing

This service permits Customers to originate
calls via switched or dedicated access lines,
and to terminate intrastate calls. The
customer dials "1+" followed by "ten digits"”
or dials "101XXXX" followed by "1+ ten
digits". The Customer can also make outbound
calls utilizing the Company's unified
messaging technology from any telephone.

.5.2 Travel Cards

The Customer utilizes an 11 digit "toll-free"
access number established by the Company to
access a terminal. Upon receiving a voice
prompt, the Customer uses push button dialing
to enter an identification code assigned by
the Company, and the ten digit number of the
called party.

.5.3 Toll-Free Service

This service is inbound calling only where an
800, 888 or other toll~free prefix number
rings into a Customer's premise routed to a
specific telephone number or terminated over
a dedicated facility.

ISSUED:
ISSUED BY:

, 2004 EFFECTIVE: , 2004
Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762
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3.5.4 Reserved for Future Use.

ISSUED: , 2004 EFFECTIVE:; , 2004
ISSUED BY: Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762
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Reserved for Future Use.

ISSUED: , 2004 EFFECTIVE: , 2004
ISSUED BY: Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762
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.5.

SOUTH DAKOTA PUC TARIFF NO. 1

TELECOMMUNICATIONS SERVICES TARIFF

Directory Assistance.

Access to long distance directory assistance
is obtained by dialing 1 + 555-1212 for
listings within the originating area code and
1 + (area code) + 555-1212 for other
listings. When more than one number is
requested in a single call, a charge will
apply for each number requested. A charge
will be applicable for each number requested,
whether or not the number is listed or
published.

ISSUED:
ISSUED BY:

4

2004 EFFECTIVE: , 2004

Bruce H. Bennett, Chief Executive Officer

1901 Ulmerton Road, Suite 400

Clearwater, Florida 33762
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TELECOMMUNICATIONS SERVICES TARIFF

Specialized Pricing Arrangements.

Customized service packages and competitive
pricing packages at negotiated rates may be
furnished on a case-by-case basis in response
to requests by Customers to the Company for
proposals or for competitive bids. Service
offered under this tariff provision will be
filed with the Commission. Specialized rates
or charges will be made available to
similarly situated Customers on a non-
discriminatory basis. The Company will
notify the Commission of such arrangements as
required by Commission rules and regulations.

Emergency Call Handling Procedures

Emergency "911" calls are not routed to
company, but are completed through the local
network at no charge.

Promotional Cfferings

The Company may, from time to time, make
promotional offerings to enhance the
marketing of its services. These offerings
may be limited to certain dates, times and
locations. The Company will notify the
Commission of such offerings as required by
Commission rules and regulations.

ISSUED:

2004 EFFECTIVE: , 2004

ISSUED BY: Bruce H. Bennett, Chief Executive Officer

1901 Ulmerton Road, Suite 400

Clearwater, Florida 33762
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SECTION 4 - RATES

4.1 1+ Dialing

$0.15 per minute

A $4.95 per month service charge applies.
Billed in one minute increments.

4.2 Travel Cards

$.199 per minute

A $.25 per call service charge applies.
Billed in one minute increments.

ISSUED: , 2004 EFFECTIVE: , 2004
ISSUED BY: Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762
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4.3 Toll Free
$0.15 per minute

A $10 per month per number service charge applies.
Billed in one minute increments.

4.4 Reserved for Future Use.

ISSUED: , 2004 EFFECTIVE: , 2004
ISSUED BY: Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762
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4.5 Directory Assistance

$.95

4.6 Returned Check Charge

$20.00

ISSUED: , 2004 EFFECTIVE: 2004

14
ISSUED BY: Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762
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4.7 Rate Periods
Date [ oo

Monday - Friday Sat. Sun.
8 a.m. Daytime Rate Period
to
5 p.m.*
5 p.m. Evening Rate Period Evening
to Rate
11 p.m.* Period
11 p.m. Night/Weekend Rate Period
to
8 a.m.*
* To, but not including

When a message spans more than one rate period, total
charges for the minutes in each rate period are
calculated and the results for each rate period are
totaled to obtain the total message charge. If the
calculation results in a fractional charge, the amount
will be rounded up to the higher cent.

4.8 Payphone Dial Around Surcharge

A dial around surcharge of $.50 per call will be added to
any completed INTRAstate toll access code and subscriber
toll-free 800/888 type calls placed from a public or semi-
public payphone.

4.9 TUniversal Service Fund Assessment & Presubscribed
Interexchange Carrier Charge

The Customer will be assessed a monthly Universal Service
Fund Contribution charge on all telecommunications services,
which in no event shall be less than the prevailing
contribution percentage rate charged the Company on
intrastate traffic by any state agency or its administrator.
A Presubscribed Interexchange Carrier Charge ("PICC")
applies on a monthly basis to all Customer monthly bills at
the prevailing rate.

ISSUED: , 2004 EFFECTIVE:
ISSUED BY: Bruce H. Bennett, Chief Executive Officer
1901 Ulmerton Road, Suite 400
Clearwater, Florida 33762

, 2004
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GO SOLO TECHNOLOGIES, INC.

South Dakota Public Utilities Commission 4/10/2003
Date Type Reference Original Amt. Balance Due Discount Pay
04/10/03 Bill 250.00 250.00 . 25
: . Check Amount 25

T o= 006

SunTrust Bank 25
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South Dakota Public Utilities Commission

WEEKLY FILINGS
For the Period of January 15, 2004 through January 21, 2004

If you need a complete copy of a filing faxed, overnight expressed, or mailed to you, please
contact Delaine Kolbo within five business days of this report. Phone: 605-773-3201

TELECOMMUNICATIONS

TC04-006 In the Matter of the Application of Go Solo Technologies, Inc. for a
Certificate of Authority to Provide Interexchange
Telecommunications Services in South Dakota.

On January 15, 2004, Go Solo Technologies, Inc. filed an application for a Certificate
of Authority to provide resold interexchange telecommunications services in South
Dakota. Go Solo provides unified voice, e-mail and fax messaging accessible from the
web or phone. It also intends to provide 1+ and 101XXXX outbound dialing, 800/888

toll-free inbound dialing, directory assistance, data services and postpaid calling card
service throughout South Dakota.

Staff Analyst: Michele Farris
Staff Attorney: Karen Cremer
Date Filed: 01/15/04 ,
Intervention Deadline: 02/06/04

TC04-007 In the Matter of the Filing for Approval of Statement of Generally
Available Terms and Conditions for Interconnection, Unbundled
Network Elements, Ancillary Services and Resale of

Telecommunications Services between Qwest Corporation and XO
Network Services, Inc. (Fourth Revision).

On January 16, 2004, the Commission received a Filing for Approval of Statement of
Generally Available Terms and Conditions for Interconnection, Unbundled Network
Elements, Ancillary Services and Resale of Telecommunications Services between
Qwest Corporation (Qwest) and XO Network Services, Inc. (Fourth Revision) (XO
Network). According to the parties, the Agreement is a negotiated agreement which
sets forth the terms, conditions and prices under which Qwest will provide services for
resale to XO Network for the provision of local exchange services. Any party wishing to
comment on the Agreement may do so by filing written comments with the Commission
and the parties to the agreement no later than February 5, 2004. Parties to the

agreement may file written responses to the comments no later than twenty days after
the service of the initial comments.

Staff Attorney: Kelly Frazier
Date Docketed: 01/16/04
Initial Comments Due: 02/05/04



TC04-008 In the Matter of the Filing for Approval of Statement of Generally
Available Terms and Conditions for Interconnection, Unbundled
Network Elements, Ancillary Services and Resale of
Telecommunications Services between Qwest Corporation and
Granite Telecommunications, LLC (Fourth Revision).

On January 16, 2004, the Commission received a Filing for Approval of Statement of
Generally Available Terms and Conditions for Interconnection, Unbundied Network
Elements, Ancillary Services and Resale of Telecommunications Services between
Qwest Corporation (Qwest) and Granite Telecommunications, LLC. (Fourth Revision)
(Granite). According to the parties, the Agreement is a negotiated agreement which
sets forth the terms, conditions and prices under which Qwest will provide services for
resale to Granite for the provision of local exchange services. Any party wishing to
comment on the Agreement may do so by filing written comments with the Commission
and the parties to the agreement no later than February 5, 2004. Parties to the

agreement may file written responses to the comments no later than twenty days after
the service of the initial comments.

Staff Attorney: Kelly Frazier
Date Docketed: 01/16/04
Initial Comments Due: 02/05/04

TC04-009 In the Matter of the Filing for Approval of an Amendment to an

Interconnection Agreement between Qwest Corporation and Z-Tel
Communications, Inc.

On January 20, 2004, the Commission received a Filing for Approval of an Amendment
to an Interconnection Agreement between Qwest Corporation (Qwest) and Z-Tel
Communications, Inc. (Z-Tel). According to the parties, the Amendment is made in
order to add the terms, conditions and rates for UNE-P Line Splitting, as set forth in
Attachment 1 and Exhibit A to the Amendment. Any party wishing to comment on the
Agreement may do so by filing written comments with the Commission and the parties
to the agreement no later than February 9, 2004. Parties to the agreement may file

written responses to the comments no later than twenty days after the service of the
initial comments.

Staff Attorney: Kelly Frazier
Date Docketed: 01/20/04
Initial Comments Due: 02/09/04

TC04-010 In the Matter of the Filing by Qwest Corporation for Approval of
Revisions to its Access Service Tariff.

On January 20, 2004, Qwest Corporation (Qwest) filed revised pages to its South
Dakota Access Service Tariff. According to Qwest, "these revisions modify the
intrastate jurisdictional reporting requirements for switched access traffic. This filing
proposes to modify tariffs to allow customers to self-report a Percent Other Messages



(POM) of intrastate use. Customers will be asked to self-declare a POM in addition to
their PIU [Percent Intrastate Usage]. Qwest requests this filing to be effective February
16, 2004." Qwest has filed to reduce the Carrier Common Line rate to $0.038420 from

$0.038905 and to introduce Message Charges to the Common Channel Signaling
Network. :

Staff Analyst: Harlan Best

Staff Attorney: Kelly Frazier
Date Docketed: 01/20/04
Intervention Deadline: 02/06/04

You may receive this listing and other PUC publications via our website or via internet e-mail.
You may subscribe or unsubscribe to the PUC mailing lists at http://www.state.sd.us/puc



BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE APPLICATION OF ) ORDER GRANTING
GO SOLO TECHNOLOGIES, INC. FOR A ) CERTIFICATE OF
CERTIFICATE OF AUTHORITY TO PROVIDE ) AUTHORITY
INTEREXCHANGE TELECOMMUNICATIONS ) ’
SERVICES IN SOUTH DAKOTA ) TC04-006

On January 15, 2004, the Public Utilities Commission (Commission), in accordance
with SDCL 49-31-3 and ARSD 20:10:24:02, received an application for a certificate of
authority from Go Solo Technologies, Inc. (Go Solo).

Go Solo proposes to offer resold interexchange telecommunications services in
South Dakota. Go Solo provides unified voice, e-mail and fax messaging accessible from
the web or phone. A proposed tariff was filed by Go Solo. The Commission has classified
long distance service as fully competitive. ‘

On January 22, 2004, the Commission electronically transmitted notice of the filing
and the intervention deadline of February 6, 2004, to interested individuals and entities.
No petitions to intervene or comments were filed and at its May 11, 2004, meeting, the
Commission considered Go Solo's request for a certificate of authority. Commission Staff
recommended granting a certificate of authority, subject to the condition that Go Solo not
offer any prepaid services (including prepaid calling cards) and not accept or require any
deposits or advance payments without prior approval of the Commission. Commission
Staff further recommended a waiver of ARSD 20:10:24:02(8).

The Commission finds that it has jurisdiction over this matter pursuant to SDCL
Chapter 49-31, specifically 49-31-3 and ARSD 20:10:24:02 and 20:10:24:03. The
Commission finds that Go Solo has met the legal requirements established for the granting
of a certificate of authority. Go Solo has, in accordance with SDCL 49-31-3, demonstrated
sufficient technical, financial and managerial capabilities to offer telecommunications
services in South Dakota. Further, the Commission finds that there is good cause to waive
ARSD 20:10:24:02(8). The Commission approves Go Solo's application for a certificate
of authority, subject to the condition that Go Solo not offer any prepaid services (including
prepaid calling cards) and not accept or require any deposits or advance payments without
prior approval of the Commission. As the Commission's final decision in this matter, it is
therefore

ORDERED, that Go Solo's application for a certificate of authority to provide
interexchange telecommunications services is hereby granted, subject to the condition that
Go Solo not offer any prepaid services (including prepaid calling cards) and not accept or
require any deposits or advance payments without prior approval of the Commission. It
is



FURTHER ORDERED, that the Commission waives ARSD 20:10:24:02(8).

FURTHER ORDERED, that Go Solo shall file informational copies of tariff changes
with the Commission as the changes occur.

Dated at Pierre, South Dakota, this (3’% day of May, 2004.

CERTIFICATE OF SERVICE

The undersigned hereby certifies that this
document has been served today upon all parties of
record in this docket, as listed on the docket service
list, by first class mail, in properly addressed
envelopes, with charges prepaid thereon.

Date; \’5/ / /f/ /ﬂé/

(OFFICIAL SEAL)

BY ORDER OF THE COMMISSION:

ltis

ROBERT K. SAHR, Chairman

/Qf%(%ww

GARY HANSON, Commissioner

ooy f oy

WA BURG, Commlssmn



SOUTH DAKOTA PUBLIC UTILITIES
COMMISSION

CERTIFICATE OF AUTHORITY

To Conduct Business As A Telecommunications Company
Within The State of South Dakota

Authority was Granted as of the date of the
Order Granting Certificate of Authority
Docket No. TC04-006

This is to certify that

GO SOLO TECHNOLOGIES, INC.

is authorized to provide interexchange telecommunications services in South
Dakota, subject to the condition that it not offer any prepaid services (including
prepaid calling cards) and not accept or require any deposits or advance
payments without prior approval of the Commission.

This certificate is issued in accordance with SDCL 49-31-3 and ARSD
20:10:24:02, and is subject to all of the conditions and limitations contained in the
rules and statutes governing its conduct of offering telecommunications services.

Dated at Pierre, South Dakota, this /30é day of May, 2004.

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION:

Ll - o

ROBERT K. SAHR, Chairman

/Z{@u—/ (%%9

GARY HANSON, Commissioner
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