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In the Matter of - IN THE MATTER OF THE 
=3 APPLICATION OF GO SOLO 
3 TECHNOLOGIES, IMC. FOR A - CERTIFICATE OF AUTHORITY TO 

PROVIDE INTEREXCHANGE 
TELECOMMUNICATIONS SERVICES IN 
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Lance J.M. Steinhart, P.C. 
Attorney At Law $Ah! r 5 2004 

1720 Windward Conco~trse 
Suite 250 

Alpharetta, Georgia 3 0005 

Also Admitted in New Yo& Telephone: (770) 232-9200 
and Maylald Facsimile: (770) 232-9208 

Email: 1steinlla1-t@telecomco~msel.com 

January 12,2004 
VIA OVERNIGHT DELIVERY 

Ms. Pamela Bonlud 
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 ths 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 submitted, 

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



APPLICATION FOR REGISTRATION ,8l:.bl 1 3 z@f 
OF GO SOLO TECHNOLOGIES, INC. 

FILED WITH THE KB'ff.4 FYJ81.1 
SOUTH DAKOTA PUBLIC UTILITIES COMMISSIO@lj?'Tj-gUllfES ~ Q $ ~ \ ~ ~ ~ ~ ~ ~ ) ~ ~  

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

FOR AN ORDER ) Docket No. TC 
AUTHORIZING THE REGISTRATION 
OF APPLICANT AS A 1 
TELECOMMUNICATIONS COMPANY 1 

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 Technolosies, Inc. 
1901 Ulmerton ~ o a d ,  suite 400 
Clearwater, Florida 33762 
Telephone: (727) 821-6565 
Toll-Free Customer Service: (888) 551-7656 

2. The name under which the A~~licant will ~ r o v i d e  these 
services if different than in 1. above: 

Go Solo Technologies, Inc. 



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/O 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 lOlXXXX 

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 switchinq, transmission, or other 

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

facilities will be used by Applicant in providinq service 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. Geoqraphic Areas 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 requestsawaiver 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 billinqs and customer service 

matters. 

All inquiries regarding regulatory matters should be 

addressed to: 
Benjamin A. Stolz, Esq., General Counsel 
1901 Ulmerton Road, Suite 400 
Clearwater, Florida 33762 
Telephone: (727) 821-6565 
Facsimile: (727) 898-9315 
E-Mail: info@gosolutions.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 

nreal-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. Requlatory 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. 



11. Description of Marketinq 

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 anv state or federal reaulatorv commission 
reaardina the unauthorized switchina of a customer's 
telecommunications provider and the act of charqing 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 

Go Solo Technologies,,,Inc. 

1720 ~indwar#f~oncourse 
Suite 250 
Alpharetta, Georgia 30005 
(770) 232-9200 



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. 

X &7- 
Bruce H. Bennett 
Chief Executive Officer 

XSubscribed and sworn to before this /7&day of &% , 2003. 

& dL 
Notary Public 

My Commission expires: P S, a b0.q 

SD IXC App 



LIST OF EXHIBITS 

A - ARTICLES OF INCORPORATION 

B - CERTIFICATE OF AUTHORITY 

C - MARKETING MATERIAL 

D - FINANCIAL INFORNATION 

E - PROPOSED TARIFF 



EXHIBIT A - ARTICLES OF INCORPORATION 



I 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. 

Given'under my hand and the 
Great Seal of the State of Florida 

at Tallahassee, the Capitol, this the 
Nineteenth day of June, 2000 



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

ARTICLE X . . NBME 
The name of the corporation shall be: 

Go Solo Technologies, Inc. 
4 tD 
pL/' 

ARTICLE I1 PRTNCTPAL OFF?CE 
v m  
f-0 

The principal place of business and mailing address of this corporation shall be: ZZ Tg 7-J zw 
Go So!o Tcchndogics, k c  

w r 
m- 

5053 Ocean Blvd., Suite 54 "8 , i= a 
Sarasota, Florida 34242 7 =?= 

:7-4 g 
ARTICLE In SIXARES ... g 33 a 
The number of shares of stock that this corporation is authorized to have outstanding at any one time iz 

1000 Class A Common Stock 

mTICLE IV INITIAL REGISTERED AGENT ANB STREET ADDRESS 
The name and FIorida street address of the initial registered agent are: 

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

ARTICLE V JN.CORPORATOR 
The name d address of the incorporator to these Articles of Incorporation are: 

Michael L. Morgan 
1819 Main Street, Suite 1100 
Sarasota, Florida 34236 

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 

with the provisions of all statutes relating to the proper and 
am familiar with and accept the obligations of my position as 



ARTICLES OF AMENDMENT 
TO 

ARTICLES OF INCORPORATION 
OF 

GO SOLO TECHNOLOGIES;'kNC]. 

Pursuant to the provisions of Section 607.1006, Florida Statutes, this Florida profit corporation 
. . ..- - - articles of amendment to its articles of incorporation: .- - 

l?IRST: Amendrnent(s) adopted: Article IlI is hereby amended as foIlows: 

ARTICLE III Shares 
The number of shares of that this corporation is authorized to have outstanding at any one time is: 

10,000,000 Class A Common Stock 

SECOND: The above amendment is adoptcd this the 23d Day of August, 1999. 
. .. .- . 

- 

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



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

FIRST: &nendments(s) adopted: .Article III is hereby amended as follow& . - 

'MTICLE.ILT Shares . . -  - .  
me Number ofshares that this corporation is authorized to have outstanding at  any one time 
is: ~oo,ooo,ooo Shares, Class '2" Cbmmon Sfock" 

SECON~: The above amendment is adopted this the kth day of December, 1999. - . ---. 

THIRD: Adoption of amendment was approved by the Board of Directors without shareholder 
action and shareholder action was not required. . . 3 .  - .  

Signed this the day of December, lggg 
/-I-- . h 



s 

8 

Pursuant to the provisions 

GO SOLO TECHNOLOGIES, INC. - p&;: ' r:: . 
&,&.[ .- :' .. , :...' .- - a+hi,$5cgJ j/,+;r 

:% o;;& of Section 607.1006, Florida Statutes, this Florida Profit corporabon 
adopts the fol10&~ articles of amendment to its articles of incorporation: 

- 

FIRST: Amendments(s) adopted: Article 111 is he r ay  amended as follows: 

"The aggregate number of shares which the Corporation shall have the authoritJ! to issue 
is ioo,oooooo shares, consisting of (i) loo,ooo;ooo shares of common stock, no par value 
share, and (ii) 50,000,000 shares of preferred stock, no par value. 

f i e  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: 

(I) 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 matters 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 commiih stock shall be entifled 
to receive such dividends (payable in cash, stock, or ofhenvise) 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 dl 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 *ding-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 moxe 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. 

(4) Shares of the preferred stock may be issued from time to time in one or more series, 
fhe 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 desigaated so as to distinguish the shares thereof 
from the shares of all other series and classes; The Board of Directors of ihe 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 



- .  - 
io fix the designations and the preferences, limitations, and relative rights, gduding 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 deqease 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 saine series are identical .in. 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; 

(c) 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 cumulative, the date or dates fiom 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 Corpogation (whe&er 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 s h d  be redeemable, the terns 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 qother 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, &-solution, 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 indude any merger of the Corporation with or into one or more coiporations 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; 



3 .F 
(f) Whether or not the shares of such series shall have voting powers and, if such shares 
shall have such voting powers, the terms and conditiom iAereof, including, but not 
limited to, the right of &e holders of such shares to vote as a separate class either alone 
or with the holders of shares of one or mwe other classes or series of stock and the right 
to have more (or less) than one vote p q  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 f ie  redemption of f ie  shares of 
such series and, if such a sinking fund shall be provided, the terms and conditions .. 
thereof; 

a) 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 eifher 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 s h e s  shall be so convertible, the terms and 
conditions of conversion, including, but not limitedto, any provision for the adjustment 
of the 
conversion rate or the conversion price; . 

(j) Whether or not the shares of such series, at the option of either the Corporation or 
the holder or upon fhe happening of a specified event, shall be exchangeable for 
securities, indebtedness, or property of the Corporation and, if such shares shall be so 
exdhangeable, 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 

Q Any other preferences, limitations, and relative rights as shall not be inconsistent 
with the provisions of this Article Four or the limitations provided bylaw. 

(5) Except as otherwise required by lay or in any resolution of the Board of Directors 
creating any series of preferred stock, the holders of shares of preferred stodk 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 VT, is hereby added to the original Articles: 

uARTIC_LE SIX . . i. 

The Board of Directors may issue s h e s  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 dass of the Corporation, now or hereafter to 
be authorized, or to any notes, debentures, bonds or other securities converti%le 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 securilies 
would adversely affect the dividend or v o ~ g  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 thek~ day of December, 1999. ' 

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

(6 Signed dis* - day of ~ecember, 1999 . 



The undereigned, Louis J. Zant, and Benjamin 
certSEy chat: 

A: Etolz, 

1.  hey are the duly elected and amlng ~xesLdent/cE~l~irector 
(sole) and seeretaw, xesgeceslvely, of Go SOLO TEQMOMZES, INC., a 
Flarida Corporatian. 

3 ,  The Cextificate of Xcoqora t ion  of thib corrpusatim shall 
be amended and restated to read 3n fuLL aa follower; 

~ T S ~  Z 

The name of this eoxporatiaa i s  GO BOW W~~?NOLOCII~S, THC. (the 
"Coz~or&tia~*). 

Go Solo Technologies, Znc. 
5453 Qcem Boulevard, Suite 54 
Sarasata, Florfc3a 34242 

The Name and Btzeet addtesa of the CbrporatSotlra initial 
zegiscered agent are: 

A Classes of Btock. The Corporatim i a  author&zed to Lssue 
cwo classes of acoek to be Clesignated, respectively, u C b m ~ n   tack" 
and n91;8iened D~ock.~ The C Q F ~ ~  nurMer of shares athAch the 
Corporation i s  autlorlzed t o  itisus. d s  One P l d W  )aillf cm (z~Q,w!N,  0001 
ahaeea, M pax value. Cm6 Rulldzed menty Million 



EMPIRE CORP 

(12Q,000,000) shares shall bk Camon Stock 
(30,000,0001 shares shall be Brefertcd Stock. 

(ti) Riubts , Qxef e r a s  and RestI5cf ione cf preferred Stook. 
Tllc 2re~ex&d .St;cck authorized By t h i s  Amended and Restated 
Certificate of tncorporatlon may be issued from time to time in one or 
more series. The fF rs t  series of PmEerzed Stock shall. be desripted 
" E ~ i e s  'Aq Preferred Scoclp a d  shall coasist of Nine Million Nine 
Hundred Fifty'Thou6afid. (9,950,0001 shares. The rights, p+&333ncesr 
privilege8 and re$e&ctions granted t o  and imposed on the Series "An 
Preferred Stock are as set  f o r t h  below i r t  tBi6 Article I V ( B ) .  

1, Dividend Pmis iong .  

The holders of shares of Sexfee "Ap Pmfezued Stook shall. be 
entitled ta receive divfdenBs, out of any assets lega'lly available 
therefor, prior  and i n  pxeference to a52.y declasarion oz pcqmnt; of my 
dividend (payable other than Ln C o m a  Stack or other securitfes and 
rights convertible in to  or entitling the holder thereof to receive, 
clirectly or indirecCly, additional share13 oE Common Stock af rke 
Corporatian) aa the Common Stock of the Coxporatioa, at the rate of 
eight percent [ 8 $ )  per annm, payable when, and if, declared by the 
Board oE Direcrors. IIividefi& bezeunder shall not be wmlative. 

grelerence, f;n rhe event of any l;tqui&tion, dlasolu~ian or 
winding up of the Curpoxation, ei ther  va lunfw  or inwluntaX!f, the 
holder$ 02 rhe Series & Pxeftrreti Stock shall be entitled t a  
receive, g r l ~ r  to an# In, preferace co any distribution of ~ n y  af the 
assats of the Coxpwacbn to the holders cE Carmnon Stock by reason of 
Gbeiz ownership thereo3, an amount per share eq'I.Ei4l to the greeter QE 
(i) Two IJuz~dSed percent (200%) OE the OriglnaL Purchase Price ,par the 
Preferred Share(s1 plug declare6 and unpaid d iv idads ,  or (iS) iAe 
Original. Burchase Price ~ L U B  EmoUnES secelved as partLciparing 
preferred, or (iii) in progartian to t h e  shares of Cbmmon Stock which 
they rhen have a right co acquire upon conversion of the ahares LYE 
Series BxsPerred Stock cbmn held by them. 

(a) Rem.ini@s Assets. Upon the completion of the 
discriS;,urion required by this Section, 24 assetrs remain h the 
corparatien, t h e  hoZders o$ the Corn Stack af the CospoxzCL~b !shall 
receive all of the remaining asseC6 of the Corparation. 

@) Certain Ecuuis&tiom. 

u) peemed Siicnridatlan. Far purposes of this 
Sectian 2 ,  a liquidation, di~solutiaa or whdSng up of the  C o ~ e r a t S o n  
sha3.3. be dssmea to occur-lf the Coxporatlon 8h.2ll sell, convey, or 
otherwise dispose of a11 or substi~ntrably a l l  of i t s  properky or 
business or Merge iato ox cansolidate w i t h  any other carpoxation 
(ather than a wholly-awedl subsidiary t o rpora tkml  or  effect  anv other 

in which more thai Lif ty  

Base 2 of a6 



EMPIRE WRp . 

- . .  -. . . 

power at the Corporation is dispoaed of, 
2(b} ( f )  3M3. nat. spply co a merger 

of changing the domi~ile of the . . .  . . .  . Coxgoration. .. . . . . - --.- - - . -  - - .  -. _. . ._ ._ .  _ _ .  _ .  &. &-=. . .- 
(ii) Valuati~n of Consideration. 

of a deemed LiquidatLen as described in Section 2 Lb) (i) above, if the 
zeceived by Zhe Corporation is other than cash, i t s  

vprLue will be deemed its fair market value. Any seeuritica shall be 
valued as fd,laws,: - 

(A) Securities not subject: to investment 
letter o r  ocher similw restrict3ans on free uaxket&ilSty: 

(1) If ~raded an a securities 
exchmge or The Nasdaq bIat5mal MBxket, the value shal l  be deemed to 
be the average of the clpsdng prieesl aT the sewtities on such 
exchange over rhe thirty-day period W n g  three (3) day6 prior ko the 
closing : 

(2) IE aat;$vely traded ovsrmtbe- 
caunter, the vaLue shnll be deemed to be the average of the closing 
bid or  sale pricesj {whichever $3 appLScabLe) over the thirty-&y 
periad ending three (3)  days prior te the closing: and 

(3) If there is no acclve public 
market, the value ahall be the fair market value thereof, as mucually 
determined by the CcrrgoYatlor and the holders of at least a mjority 
of the voting power af all then outstanding sharea oE Preferred Stock. 

@) ?he method of valuation of ~ecuriries 
subject te inveatmeac $timer or other restrictions an free 
marketability (orher ~han .restriccioas arising ssolely by vir~ug: of a 
6tocficAderr s sfacus as an affiliate or former affiliate] shall be to 
maka an appxopriabe dAscount corn the market. d u e  determined ss above 
in Section z ( b ) ( i i ) ( B )  co reflect the  approzdmate f a S r  market value 
thereof, ag mucual3y determined by the CbrporacSon and rhe hoSders of 
at least a majority of t15e voting power of all then o u t s t d n g  shares 
of Pregemed Stoek. 

i Notice of ~ransac~io& The Corporation 
shall gXve each holder of record af Series "AR Preferzed Siock writran - 

notice 02 such impendjag transactian mt l a t e r  than twenty (201 days 
prior to the stocMmlderst meecSng calLed to approve such crilslsaction, 
or t w e n t y  (20) days prior to the closing of such transaction, 
whichever is earlier, arrctl shall also noc5fy such holrle2s ia  writing a£ 
the final a p ~ e w a l  of such rransacfion. Tbe first 05 such notltcss 
shal l  describe t h e  m~texial t e r m  a& corrr9itim.s of the impending 
transaction and the prdvisions of  this Sectian 2, and rhe C ~ x g ~ s X i C k m  
9 EhWeafter give suck holders I)rompt notice of any mnte~ial 
changes. The transackioa shall  is^ a4 event take placn $ o m r  chm 
' c w a t y  (20) days +9cer the corporation h m  given the first aotice 
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pzcvidcd far b x d n  or spaner than cwenty (201 days after the 
CoqoratSan has given natice of any material changes provided far  
herein; provided, howevtr. that such periods may ba shorrened upon the 
wrlrtsn consent of the bdlders of Preferred Stock that are entitled to 
euch notice rights ax similar notice rights md that: represent ac 
least a ma3osicy of trhe voting power of  a15 thea outstanding s h e s  of 
such Preferred Stock. 

(iv) Eff  ecE aF Noncmu.llanC~. in the event the 
requirements af thts ~ect;ion 2 (b) axe m k  eamplSed with, the 
C o ~ o r a t L o n  shall forthwith either cause the closing 02 the 
&ransaction to be postponed until such rewrements have baen coql ied 
with, or cancel such t;xansactim, i.n wlrich event the rights, 
prefe~cnces ar.d privileges of the holders o.E tha Series "AP Preferxed 
stock'sha~l revert to and be the same as such rights, preferences and 
prlvilrges existing immediately p r i o r  Co rhe date of the first wtice 
SeZerred to in Section 21b)(iii) hereof. 

(a) Redemth-. A t  any t h e  after 
Apri l  2 ,  200s. but on a date (the H,$&dem~tian bakeu) wSfBin thirty 
(2.0) Bays after receipt by the Corporation of: a written xeguesr. la 
uRtdcranelon E l ~ c t i a n ~ )  E m m  thc3 halders of nat Less than a majcrrity of 
the then outgtanc9ing Series "An Pxeferred $took that all ar some of 
the shares af aueh series be redeemed, the CorporatSan sha3L to tSle 
excent; it may lawfully do so, redeem i n  two consecutive equal annual 
inbtallment~ the numer of shares specified in the Redemption ElectLon 
in ascordalsce w i t h  t;he procedures set forth ia this Section 3 by 
paying i n  cash therefor a slum per aharc sc&zaZ to $ ~ . 5 0  (representing 
approximately 8% interest; cmprnvtded annually for five years) per 
share of S c r i m  A preferred stack (as adjusted for any st;ock 
dividends, combinatLons er splits with respect to 'auch shares plus alZ 
declared az; accumulate& but unpaid &vidends on such shares (che 
UReBempti9n Pr5,ceP). Xf Che redemption of fewer thaa a l l  of the 
outstanding shares of Series Pmferred §took i s  xequesked pursuant 
to th is  Beetion >{a), such redeutpticrn shall be made on a pro xata 
basis among all af the holders of Z;be Sesies *A'+ Preferred Stock based 
on the number of shares of' such eerie= held by such halders. 

(b} Proce.dure. t a i th in  Eifterzr I L 5 )  b y s  .folX~wing 
its receipt of the ~~ciernption Election, the Caxpotatf~n shall mail a 
wzitten notice, firm class postage prepdd, to each holdex o f  record 
(aE the! close of: buelnesa on che buslwse day next pzec~diw the day 
on which notice i5 g1ve.n) of profefred Stock a t  Che address last  shown 
on the xecords of the Cor=poration for  such holder, notifying such 
holder of t h e  redemption to 'be eESected, specitying the number of 
sharoe C 6  be re&erned from such holfier, the Redemption Date, the 
applicable Redempcroa Priae, Che placc~ at which payment m a  Be 
obcained a 4  calling upoa such holder to swrender to the torporetion, 
ih the tnmser and at; the p h ~ @  
mr cerriEicacers repzesaneing 

des$pated, su& holder1 s cekif  icate 
che shares ta be redeemed (che 
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wRedem~tio~ - Notix,!e'). Except as provi8ed in Section 3 lo), on o r  after 
e R~demption Date each holder of Pxefsrred Stock to be redeemed 
shall sunendsr to the Cosporatbn the c ~ i f i c a t e  QY certi5icates 
repeesenring such &ares, in the manner and at the place designate4 in 
the Redemption Ngrlce, and thereupon t h e  Redemption Prke of sue11 
shares shall be payable to the order o f  the person whose name appears 
on such certificaee or cerrlfieates as the owner thereof an8 each 
surrendered cereificate shall be canceled. Z n  the event less than a11 
thc shares repreaenced by any such cert5flcbte ere redeemad, a new 
certiEicate shall be Lssucd repzeeentieg the untedeemed sharee. 

(p) Effect of Redemelan: U r s u f h i c i a t  mnds.. Prom 
alrd after the Redemphion Dace, unless there ahall have been a default 
in paymenr of the Redemption Price. all rights of the holders of 
shares' 02 prefened Stock designreed for  redemptLon in the Redemprlon 
flokice (except the right to receive the RedemPCion Price without 
i n t e r r s ~  upon surrender of @eir certificate or certificates) shall 
cease with respect to such shams, and such ahares shall aot 
thereafter be trm~ferred on the books of the Corporation or be deemed 
to be outttadiing toe my purpose whatsoever. Jf the £un& of the 
C a z p a t i o n  legally available for r e d e ~ c i m  of  shares o f  Preferrod 
Stock on any the Redempkim Dace are insufficient l o  redeem the total 
nunher oe shareB of Preferred Shack to be redeemed 0B such c3ak.e. those 
lunds vbidl are legally available will be used to redeem che maximum 
poesible amber of such shares raeoly among the  boldtrs of such 
&ares ZO be redeemed based upon the t o t a l  Redemption Price applicable 
to their  holdings of Prederred Stock which are subject to redemption 
on auch Redemption D a t e .  The shares of Prefwed StoeK nor redeemed 
shall remain cutscanding and entitled tc a l l  She rights and 
preferences provided hereh. A t  any time thereafter when additional 
fund. of  the Corporation are legally available f o r  ehe redemption of 
sh3res o£ PrefeFcCd stock, such fund6 w i l l  imeGately be used to 
redeem the balance of shares which che Corporation has become 
obliged to redeem an  he any Redemption Date but which it has not 

4. . Convtrsborr. The hol&Xs o f  the Series *A" Preferred 
Stock shall have ronversiW rights as fqL1ows (the wC~nversion 

(L) Eight to C w e r t .  S U b j  em to Section 4 (c) , each 
share of Series *Aw Preferred Stock shall be convext:ale, a t  the 
option of khe holder &ereof, ac any time aftec the date of issuance 
of such snare and on or pr io r  to the f i f t h  ($9 day pr io r  to che 
R~demptlon Date, if any, ~s m y  be f w d  in m y  Redamptio~ Yotiee with 
xesgeat to such series of Prafemd Stock, @t the office of the 
Corporacbn or any transfer agent for such seoek, in~c such number of 
fully paid and non-arisessabh shares of Common Stock as is dtsennined 
by dividing me D O  and One Half Of One Cent is1 0 0 %  ) Itne 
'0riginaL m ~ h a e s t  PrLcem] in the cese of Sexiea 'Aw Preferred Stock 
by the Canveraian Brfee applicable to sue% .hare, initially the 
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original Purchase Prjca. Such initial Conversion Pzice shal l  be 
subject tb adjustment by Antl-Dilution Provisions as set  fozrh Ln 
Section 4 (6) . 

Co) &utomacic Canversion. Each share oE Seriea "A" 
Preferred Stock shall automktically be converLed ink0 shares of CommOn 
scoak at the conversion Price at the  time in effect for such share 
imediately upon the earlier cf t i )  except; a9 below in Sactrim 4[c) ,  
the ~ox-poraclon~s sale oE its Gown SCmk in a firm cdmmitraant 
u n d e m t t t e n  public offering pursuant; eo a registration statement 
mder the securities Act of 2933, a@ amended (the Vecuriries ktJ4), 
t he  public otftring price of which 1s not less t h n  TWO DoLlars and 
Due cent ($, 2,QL ). per share (appzqriately adjusted fox any stock 
s p l i c  , dividend, combination ox other re-capitalization) and which 
results In aggregate aaeh proceeds to t h e  Corporation of Twenty RLve 
Million Dollars ( $ 2 ~ ~ 0 ~ 0 , 0 0 0 ~  .(net o f  underwriting discounts and 
commissiarrsl ax ($5.) &ha date spacbEied by written consent or 
agreement of the holders of a majority of t h e  thea outet&g shares 
PE. Sesies 'A* Pmferred Sfouk votiag toget;her aB a class. 

(0) MochmSce af conversion. Before any ho/der of 
Series KAm Preferred stock shall be enthtled ta cwvert: the same $it6 
shares of Common stock, he shall surrcncter t h e  certiejcate or 
cerkificates themfox, duly mdorse;d, at the aefice of the CoxporaCicm 
or  of any transfer agenc for  such series of Pxeiferxed Stock, and shall 
give w r i t t e n  notice to the Cqpo;rario~ at i t s  principal coxparare 
office, of the election to convert the same and shall state cherein 
the name o r  m s  in which the certificate ar certificates E m  shaxes 
of Common SEO& are to Be is$wd. The Coxporac5oa shall ,  as soon as 
psactica&le flzereafter, Sssue and deliver at such office to such 
holdez. of Pregerxed stack, or to the nominee or sromiaees of such 
holder, a uertifScate or cextif icaWs ZOX the d-r of sbreo of 
t m u n  St;ock to whSch such holder IMLI, be entitled as aforesaid. 
Such, coaveraian shall be deemed to have beea made immediately g r i ~ r  to 
the close of buainees an the date oE such s ~ m e a d e r  of the shares o f  
such series of Preferred Stock to be canvertcb, sad the person sr 
persons eatitled ta reeeive the Share$ 03 Comma Stack issuable wan 
such conversion shall. be treated tor  aL1 purgases as tke record holder 
6r Lrolaers oE such shame of  Commoa S~oclc  as of such date. If t h e  
conversian is Ln connection with an undemirren offering of 
securltLes registered pursuant to the Securities ACC the conversion 
shal l  be conditioned cpon me closing with the underwritera of the 
sale of securltias pursuant; co ~ u c h  offering, in whicb event tha 
per~on(s)  titled to receive Conrmon Sccrck upon conversion of such 
Preferred Stock ~$~%11 not be deemed to have converted such Preferred 
Stock mtil  immediately prior ta Eke closSng o f  such sale o f  
securities. 

*(d) ' pnvera lon  Price Adiuekmcnts (1f ??referxed Stock 
Cerrafn bilutiva Xasuances, Stock StAFts and biu3.denQ. The 
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conversion Price of the Serfas %Aff Preferred Stack shall be subject to 
ad$ustment: from t i ue  t o  tim as Pollow$: 

(u (A) IS the ~axporation shall iaraue, after 
the dace uptm which M S a  Restated Certificate af Incoxpozacion was 
f i2ed (the "Purchase Daten) , any Rdditi~baL Stock (as defined below) 
wikhouk consideraclon or f o r  a consideracfon per share less chan rhc 
Conversion Price for  tAe Series "Att Preferred Stock in effect 
immediately p r i o r  co the issuance 02 such Additional Stock, the 
Conversion Prite fo r -  suah series in effect: InrmeaiateLy prior co each 
mcUs issuance shall forthwith {except: as zsthemisht provided in t h l s  
clause ( i ) )  be adjusted SO a price determined by mlt ip ly ing such 
Conversjan PrLce by a fraction, Ghe ameratar af which shall be the 
number pf shares a£ Common Stock (as & ~ c m h e d  in accordazlce with 
subsection 4 (6) Ci) (K) below) tUt: the aggregate coasideratf an received 
by the coz-poxaf;f~n %or such iasuance would purchase ac such 
Conversion Price; and the deaominatox of which shall be the number of 
ahares a5 Wmon Stock cuts~&diag ilrppediaCely prior to such i.ssua#ce 
plus the numbex of: shares af such Add5t;ional Stodle. 

[B) 80 adjutntent: of the ConvcreTon Price 
of the Sezfes "Aw Preferred Stock shal l  be ma& 3.n an amount less than 
on& cent per share, grovi&d that my adjust;rneats which are not 
xequired to be made by reason of chis sentence shall be camLed 
farnard and shalZ be either tWen into account Jn any subsequat 
adjusmrerrt: made pr io r  to three (3)  years fram the date af the event 
glvihg rise to the adjwtmeat: beifig earrfed fornard, or 3bll be made 
at the en8 OF three ( 3 )  p a r s  ffm $he date of the event givbg r i s e  
co rhe adjustment being carried farwar4. Except to the limited ex ten t  
pxeviaed fo r  in aubsecrfons (E) (3)  and CEI (4) , no adjustm~nt of such 
ConversSon price pursuant t o  chi5 sUbsaetSon ~ ( d f  t i )  shall have the 
eEfsct of increasing the Cdnvcreion price above the Coaversion ESce 
in effect imcclSa~eLy prior  to suoh adjusCrf~eac. 

(C) Zn the case of che i s a c a  of  Carranon 
S t m K  %or cash, che caasfdexatim shall be deemed to be the amctunt cf 
cash paid $here£ or bef are deducchg any reasonable discounts, 
commissions ar other e x g d n s B s  allowed, paid Ot incurred bjr this 
Coxpasation far any un8e~~~irPag or otherwise Fn cazmecklon with che 
I s $ W c e  and sale Chexeof. 

@) Jn the case of the issuance of the 
Common StbaK for a coneideratfan in whole or in p= ether chstn cash, 
the ccnsideraefan ather than cash shall-be deemed to be the Eafr value 
ehereof as det~mined by the Board of Dir%ctozs irrespective of any 
acc~unting treatment, 

(El Xn tbe case of the i a s w e  (whather 
before, oa or after the- applicabZe Purclsaae bate) of op~ions ta 
purchase or rights to subscribe fo r  Co- Stactk, securities by thaSr 
terms convertible into or exchangegble for Cornon Stock or opciom ro 
purchase sb. rights to subsczLbe Por such convertible or exchangeable 
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(1) The aggregate maximum m b e s  of 
shaxee of Cotman Gtock deliverable upon exercise Ita the mttmt then 
ext?rcisablc) of such options to purchase o r  rAghts to subscribe for 
C~mnrdl l  Stock shall be deemed to have been issued at the time such 
o p t i a m  o r  rights were issued and far  a corrsideracian equbl to the 
corrsFderatirsn (determined in che mzPaner $rorLded in subsectfane 
4 [d) (i) {cl and (dl ti) {D) 1 , i f  any, received by the Corporation upon 
the Issuance ~f auch options or: rights plus the m i n i m u m  oxexcise price 
psavided in such ogtians o r  rights for t h e  Cowron $Cock cavere& 
thereby. 

(2) The aggregatQ maximum number Of 
shares' of Commdn st~clc delfver&le upon r;a'Nexshn of or in exchmgt 
(to the extent Elten convertible as: exchangeable) Zox any such 
cenvertible or exchangeable securities ex upon the exexcia@ of options 
to purchase ar rights ta subscribe for such eonvertihle or 
exchangeable securities an8 subsewent canversian or exchange thereof 
shall Be $ee-d t o  bave be= fs~ued st the time 8uch securities were 
iseued or such oprims or rigbks were iseued a d  Ear a consideration 
equal to ehe consideration, iE any, received by the Corpor~ctio4 for 
any such secuxities and rd,ak& o p t i m  ar  rights (excluding arry cash 
received an account OF accrued iaterest ox accrued dividaadsl, BlW 
the minimum aBdStlena1 consideratbn,  if any, ro be received by the 
Corporation upon the cenvezsim or exuhatnge a5 such aecmitriea or the 
exercise of any related options ax rjghts (the consideration in each 
aase co ba determined Lza the raanner prwided in subseations 4ld) (5.) (C) 
and (dl [i) (Dl). 

(3) m the event 05 m y  change in 
the .number af shares of Cdmon Stock deliverable o r  in the 
considerakion payable to t h i s  CorgoxstSon upon axerclse QL; such 
options ax righcs a r  upov convarsion QE or in g x c h g e  far BUch 
cenvertiblc ar cxchmgeable securities, incluclhg, but not IiknSted tX, 
a change resulting frora the anti-dilution grgvisions chtjrreot, the 
Conversion Price oL the  Series 'h'' PrsEerrecP Stoak, Eo che extent in 
any way affected by or ~bmputed wbg such options, rights or 
sesusit;ies, shall be recomputed to reflect ~uch change, bur. no fus-er 
adjustment shall be made f o r  the aatuaL i8suance crE Common Stock or 
my payment c f  such c m s i d e r a ~ i o n  upon the  -rcise of m y  such 
options or righcs or dZze conversion 4): exchange OF such s e a x i f 5 e s .  

(4) Upon Che expixatian of any such 
options or rights, tho remination of any %ch rights to convert OX 

exchange or thc expixation gf  any aprions ar right;§ e l a t e d  to such 
convertible or exchangeable securities, the Conve~sicn Pxice of the 
Series %+' Prefexzed, stack, ta the extent in any way affected by or 
computed using such ~ptiom, right5 ol! securitlea or aptions ax r igh t s  
related to s m h  s e r u r i C h a ,  shall be reremguecd to reflect the 
issuance olr only the uumber of shares af Commozr Stock land nonverrlbU? 

Raga B of 16 



0 mcbangeable securities which remain in of Eest 1 arcually issued 
* upon the exercise oL. auch options or r/$%8,, upon the ccmversion or 

=change of such sscuriti&s or upon the ener~lse o f  the options ez 
riuhta related to auch securities. - - 

(5 )  The number of s W e s  bf Common 
stock deemed issued and the eonrideretion deemed paid there%% 
pursuant to subsections r (dl (1) iE) (11 and (21 shall he appr0priately 
adjuste8 to reflect any change, termharim or expirattan a£ the type 
detacribed. In either subseesion 4 (8) ( i l  (El (3)  o r  (4) . 

( 'Add5tiena1 Stock* shall mean aay %hares of 
C~aiunon Stork  issued (or  deemed to have been issued pwsuanr. to 
subsection 4 ld) l i )  (El ) by this Corporation after  the Purchase Date 
other than: 

common Stock leaved pursuant to a 
transact ion desoribed in subsection 4 (dl (iii) hexeuf ; 

(B shares of Conmon Stock issuable or  
isaued EO employees, eoneultsnta, directors o r  vendors ' ( i f  5x1 
txaasactians with pribr i ly  non-fimcing puxposes) o f  this 
Corpcraticn directly or pwsuant to a srook optLon plan o r  restricted 
S W C ~  plan approved by the Baard of Directors of this CorporatLon; 

(Q ahaxes of! Common StocK issued or 
issuable (11 ill. 6 public a f f ~ r a g  betore or in conntbion ~ 5 t h  which 
all outstanding shares of Series *Av !?refezred Stock will be convemed 
to C ~ m n o n  Stoek or (TL) upon exercise 85 wataaes or rights granted EO 
underwritera in connecrion with Such a pU)Ilic e9ierAng; 

(D) shares of  Common Stcck fssued upon 
~onvazsion or exercise of convertible or urerclsable E l e C W l t i e ~ ~  

(E) capital stock or warrantm ox option3 
to purchase capital stock issued in c w e c t l o n  with bana Eide 
acquisitloar, mergers ox similar transactions, the terms o£ which w e  
approved by the Lloaxd of Director$ of the Corporation. 

(F) capital stock or warrants or options 
to purchase &tal stuck isawe dm financial instl~utims or leesozs 
in ~ ~ m e c t i o n  with eommeruisl csedit arrangernurts, equipment 
finmcings or similar tranrestien~, zhe  term^ of which are approved by 
the Board of Director$ of the COrp@XaEiQn. 

Oin pto& ,,,S~lits and Dividends. Zn the event 
the Corporation should at any time or from time t o  time aftet the 
Purchase Date f i x  a +ccord dare f o r  tho effectuation 05 a sp l i t  ox 
~UbdiviBLon of the outatandhg sshares of Common Stosk x ehe 
dstexminatirm of holders - o f  C o ~ n o n  Stock entitled to receLve a 
dividend or  other disteibution payable in abditional shares of C m o n  
Stock ~ i .  ether semities or righta convertible into, or entitling tthe 
hoLder khereof to receive directly or indirectly, ad&tional sharer of 



Cornman Stock (hereinaflser ref erred to as ",@rnmn GCock E-mivalentq" 1 - witB5,uc payment of any considrration by such h6lder for the adait5onal 
shares of Common Stock or the C a m  Stock EquivaLents liaclud%ng the 
additional ehares of Common Sccrc)c Lasuable upon conuers%on ox exexcise 
thexcoE) , then, as be such recoXd date [or f i e  dare o f  vuch dividenrj 
dPstriburion, spl f t  or subdiwisian i f  no :,record Bate is fixed), Ckre 
conversion Prfce of ~ a c h  aF the 6ax$es "An Preferred Stock shall be 
appropriately decreased so tha t  the nuDbor of shares 09 common Stock 
Issu;rble on emversion of each share of such series shall be increased 
in praporrion ra such increase of the aggregate of s W e a  of Common 
St;ock outstanding and those issuable with lrespeat ro such C o m n  Stock 
Equivaleats wit;h the number af shams issuable with respect to C m n  
Scock Equivalents determined from t ime f a  time as provided ia Section 
4 (6) Cv) .below. 

(iu;) Reverse Stock Splits. If the nutabex of 
ahaxes af Cornman Seock aukstanding at any t h e  after the Puxchase Date 
is decreased by a ombinatLon o f  the outstanding shares of Cornman 
Stack, then, followhg the  record date a£ such c6mbinacion, the 
Conversion &ice f o r  each af the Series A PxePrarrcd Stock shall be 
appropriately lncrcavecl so thac the number aE s k e s  of. Cammon Stock 
isauabLe on cmverai6n of eaah share of such series shall be decreased 
in proporcian to such decrease i.33 oucsemding $hazes. 

(v) The follawing prmislons sha2-1 apply for 
purposes of t h i ~  Sect3.m 4 (61 t 

(A) The aggxogate maximurn aumbas of shares 
of Cornon Stock deliverable upoa convwsion or exercise af Common 
Stock Equivalents (wsumlng the satiefaccicm of any condktions to 
converrfiilicy o r  exercisabilicy, $~beluding, without limitation, the 
passage of. time, but witbut  taking into account potential 
antfdilution adjuskmcnt~) sihall be deemed t ; ~  hawe be- ieeuad at: t'#Q 
cine such Cornon Srock Equivalexrts were issued. 

(B) In the  wenr of any change i n  che 
number of shares af Caaanon $to& dedliverable or in the cmsid~ation 
pay&&@ to the Corp~ration upon canversion as ~ ~ e r c i s e  of such Comm~n 
Stock Eq~ivarlepts iaclucling, but nor limited to, a change resulting 
frm the anti-dilution prpvislana t b ~ e ~ f ,  khe Conversion &ice of  
each of the serles "Ar8 Weeerred Stock, Lo the extent la my way 
a f c e c t d  by or compuced wing such Cornon S Z O C ~  Equlvaleats, ahall be 
recomputed to ref leat such &ge, but no furtrher adju~tmebt shall be 
made for the actual issuance af Commoa Stock or any payment: af such 
eons9deration upon the exexcise of any such options or rights ar the 
corivarsion 4s exchange af such rrecuxiiries. 

(C) Upon terraination or exgirat5on of the 
convertibility or exexeisabflity of any such Common Stock Equivalents, 
the  Conversion Price af each o f  the Series A P r e f a r e d  Skaek, to the 
extent in m y  way affiscted by or corrtputtd u~ling such ConXaOn Gtack 
Eg;uS.vaLent;a, shall be rwompuee& to rcElect the issuance of only the 
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number of sshazes of cmon Stock [and Cornan stock Equivalents which 
remain co~vertible or exeraisable) ar?cuaUy issued upon the conversion 
or  exercise of such ComIOn Stwk Equivalent3. 

[e) Other Distributions. b the  even^ the 
Corporatian s h l L  declare a distributiofii payable in securities a£ 
other persons, widences of i.adebtedness issued by the Clarporation or 
other persons, assets [excluding cash divider-ds) or optione or rSghts 
not; teferssd co In Sectitxi 4 (8) i i i i l  , then, Sa each such case for the 
purpose OE this Section 4(eI, the holders of Serloe: *At' FreEexred 
Stock shall be a n t i t l d  to a pxoporcianata share oT any such 
distribution aer though they were the holders of the number o f  shares 
pi C m a n  Stock OE the Corparaticm into which t$cir shares of 
Preferred Stock are cenvertLble as 02 the recard dace fixed foe the 
dtCerm5hatioe of the halders of Commm Stock of the Corporation 
e n t i k h d  to xecefve such dietxibution. 

(f) ~e~dpitalizatio, Zi at any time 62" from time 
La tim there sh& be! a recapkalSzatian of the Carmo~n Stock (othsr 
chan a subdivisian, c&l.natian c r r  merges or sale o aSBet6 
transaction provided Zar  elsewhere i.n this SectSoa 4 or Section 2) 
provJsian sha l l  be made so zbat the holders of the Series "Au 
Pxegerred stock shall  thereafre~ be entitled to receive upon 
conue~don  gf such Preferred Stack t=he number of shstes of stock or 
ocher securities 03: prclparty aE the Ccrzgoratiaa or 6the&sa, to which 
a holder of Common stock deliverable upon conveslon wauld have been 
enfLtLed on such wxapitalizatian. In any mch case,  appropriate 
adjustment shall be made Sn the applicakion a2 the. provisions 02 this 
Sectran e w-J,qh respect ta  &he rights o f  tb.e holdws of such Preferred 
Stock a2t;er kbe recapicalizatian to the end that the prcviraions of 
thls Seetion 4 (incLudhg adjustment o f  the Canversion Price then in 
effect md the nmnhes QB shares pur0bs;ible upon conversion crE such 
Preferred Stack) &hall be applio&le after ,-at event; and be as nearly 
equivalent as practicable. 

Ig) Nr, Zmpaiment. The Carparatian w i Z 1  not, by 
amendmer i t  of Lts  Certificate of Inaorparacson ar through any 
rsrozganization, rec~p;lral%zaciaa, txarisf e f ~  of assets, comolidaCPcn, 
merges, dissolutian, issue Q sale o f  ~ ~ C U % i t i € a z  ar my other 
vglwrasy action, avoid or seek ro av&d khe abse~vsnee or perfozmence 
of i s n ~  of the t e rm  to be observed or performed hereunder by the 
Coqorat ioa,  but w i l l  at all. t imes 166 g o d  faith asslse in the 
carrying out of all the grovisions 02 this Section 4 and in Che taking 
of a l l  such a a i a n  as m y  ba aecessaw or appropriate In order to 
protect che Cowerslan Rights sf the holders of Preferred Stack 
against impairment, 

0) No Fractional Shares and CercSEicates as to 

- -z 
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of sbxee  of Comon Stock to be issued &all be sounded to t h e  nearest 
- whole share. The #Wer of shares Lssuable upon such convezsien shal l  

be dscermined on the basis ~f tbe  total numbcr O f  @hares of Series uAu 
Preferred Stock the holaer &a c~t the time can~exting-into C m a n  Stock 
and the numller o f  &axes of Common stock %sa&le upen such aggr~eka 
conver9lon. 

Q Upon the occurrace of each readjustment of 
the conversion Price of Series Vku Prefewled S t o d  pursuant to this 
SectFon 4 ,  the  Carparation, at its expwe,  shall pzoq t ly  compute 
such adjustment or readjustment accordaace with the tenas hereuf 
and prepare and furnish co each hblder of such Preferred Stock a 
certificate setting' forth such adjusrment: or readjust me^ ma showing 
in detai l  the Xa~ts  upon which such adjwtrnent ox rcbdjus~menr. I s  
base&.. The Ccrqmztti4n &all, upon the written request at any time of 
any holder of Series WAfl Preferred Stock, furnish or cause to be 
Eurn5nhecl to such holder a l fka  corkificate seteang f o r t3  (A) such 
adju~rment ma seadjustxnent, ( 8 )  We Coaverrtion Price for such series 
05 Preferred Stock ar the time 9a eWect, an8 {C) t h e  number of shares 
of Coaunon Skoek and the amount, if any, of other p r o ~ a t y  which at; the 
t5me wou3.d be recmived upan the coxrversion of a ahase af &uch series 
of Preferred Stack. 

0) Notices a? Recqrd Datq. In the event of any 
taking by che carporakion of a record of the holders of a~ly c l ~ s  of 
socuricie~ far the purpose of beterm2ziing the  holders thereef who are 
a t Z t l e d  co recekve any dividend (other than a cash dividend) or other 
distribution, .any.. right to subsrxibe fox, purchase or otherwise 
acquire any s k c s  of stock of ~ n y  cLass or my other securities ox 
property, or to receive any ether right, the Coxparation shall mail. to 
each hel.tler of Series =Au Pxeferxed St~ck, at leasc tweary (20) days 
prlor to  he date specified therein, a aocice apecrifying the date on 
which any such raaord i s  to be taken B a r  the purpose of such divldand, 
dlstributim or right, arrd fhe amount and character af such dividend, 
distribution or right. 

(i) Reservation 0'1: SEQ& Issuable U m n  Canversfo~. 
The Corporatian &at1 at a11 timil; reseme and keep available out of 
I t s  authorized but w-issued $Wes of Camon Stadc, soleLy f a r  the 
purpose of e f fec tbg  the conversion a£ the shaxea of the Series "Am 
Prefesred stock, such numbex of its share8 of Comon Stock as shall 
from time to time be suffLciertt to effect the canversion of a l l  
outstanding shzres oE such series oE Preferred Sto~kr and i f  ,at any 
time the number o f  authorized but un-issued shares of Common Stock 
shs l l  not be sufficient a effect the conver&m of all men 
outstanding shares of such serjes of Preferred Stock, in addition to 
such other remedims as shall be available to t.he holder of such 
Pxeferrsd Scock, the. Corparaficn will rake such cbrporace act ion as 
, in the  opinion of its eomsel, be necessary to increase i t s  
authorized but w-issued ehaYes of Comrnon Stock ta  sue& number of 
f ibres as shall be s u f f i c i a r  Eor scch patcpose~, including, withour 
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Ilrniratian, engaging in best  efforts tcr abtain the requisite 
%tockhofdee approval of my necessary snendtnenl t o  these arriclcs. 

(k) ~ocice8. my notice requixed by the provisions 
of thSs Section 4 ta be given ca t h e  kolders of ehares of Sezies *A" 
Preferred Stock shall  be deemed givm i f  deposited i n  t h e  United 
atate8 mafl, pwtage prepaid, and addressed ra each holder of rec~xd 
at his address appearing on the book8 ofi the Corpora~ion, 

(a) Except: as athezwise expressly provided hesein or 
by l a w ,  the holder of each share of Series "Am Proferred Stock shall 
have C32e right to m e  vote for each share of Common stack fntw wWch 
such Preferred Stock could then be converted, and w$th respect ko such 
vote, such holder skall Pave fu l l  voting righks and powers equal to 
the voting rights and powers of W2 holders off Cornman GCock, and shall 
be entitlad, wtwithstmdingay prov;lsLon hereof, to nor l ca  of any 
scockh61derer meeting in accord&Ice with the bylaws of tbe 
C o ~ x a t i o n ,  and ahall  be entitled to vote, together with holdere of 
C o m n  Stock, with xeepeer. to any question upon which hoLdexs of 
Common Stock have %he right to vote- Prackional votes shall aot, 
howevez, be permitted and w y  fract;ional voting rights avaLlab3.e an an 
as-cenvercesd h s i s  (after aggregating aL1 shares b t a  which ShXtea of 
Series *au Preferred stock held by each holder c o d d  be canvezt;ed) 
-shall be routrded to the nearest whole numbe~ (with one-half be5ng 
rouadcd upward) . 

@) If the off ice iaE ~ P Y  drireceor becomes vacant, 
such dizectorrs replacement a k l l  be elected by cbe class (or eLWsos, 
as irppaicable) of shares of which such directox l o  the representative. 

6. ~txlt:.-ve Provisionzi. So ., long a6 any &ares o f  
Preferre& Stock are out~tanding (a8 adjusted far stock splits, atock 
dividends or recapitalization~l, t h e  Corporation shall not without 
first obbiniag the approval (by vote ox m:icten consent, a$ provided 
by law') QE che holders oE at least a majarity oE the then ats tanding 
share6 of Prefe~rea Stock, voklng together as a c l a s !  

. (a) effect a txaneaction described i n  Section 2 (a )  (i) 
above ; 

(b) alter or change the right§, preferences or 
privileges of the shares of Series A Preferxed Stock so 3s to affect 
adversely the shares of such series; 

(o) inorcase: or decrease (other than by redemption 01: 
conversion) the t o t a l  number of authorized shares of Series "AU Stock; 

(d) 'Wharize or issue, ox obxigate itself to issue, 
a y  other equity secuticy, ineluding any other security convert;Dle 
in to  or exereisable for: any equity security, having a preferace over, 



or being an a parity with, the series A Preferred Gtock with respecc - to voting, &vPdad$, eonversion, redemptian or upon Lfquidatian~ 

c )  redeem (ocher than pumuant EQ Section 3 above), 
purchase o r  otherwise acquire [or pay into or  set funda a s l a  fox a 
sinking fun& fox such puzps0) m y  share ar shares of Preferred Stock 
or C m o n  Stock; provided, however, that thSs restriction shall not 
apply to the repurebase of sharae of Cbrmnon Stock Exom emplayces, 
officers, dfrectars, cwultantr; or other persona perfuming aervices 
for the Corporation- crr any sUsidiary pursuant to agreements wder 
which the CorporatLorr. has the ~ p t 5 c n  to repurchase such sbaxea and 
mch repuucha~e i s  approved by the Cospoxacion~s B~ard of Dixecfors; 
or 

(0 g t d i ~  a subsidiary o f  the Cosporation to sell 
securitkas ro a third party, 

(g)  he paymmt of any dividead on the Common Stock. 

) The granting af any rights to regi stes any class 
of equity seduritiee under the Secut-ftied Act of 1933, a8 amended 

(5.1 The winding up or dissolutian of the Corporation. 

. 7. s!xmx eP Redeaed or Convened Stack. In the evert; 
any shares of Prefexred Stock kedemed p u r 9 w t  to Section 3 a r  ehall 
be convexted. pursuant t ; ~  S e a c i ~ n  4 hereof, the shares no redeemed or  
cclnvezfed shall be canceled and shall  not be issuable by the . . 
Corporation. .   he Certiffcate oE Incorp~xa~ion of the Cerpcxation 
shall be appxopriately amended ta eftect t h e  carresponding reduct;ian 
in the Coxporationltr authorized capital $ t ~ o k .  

1. -d Rfahts. Subject t a  the prior rights of 
biders of all classes of ertock at  the rime atstanding havhg prior 
rights as to dL-viden@s, the holdera QL the Common Stock shall  be 
etlcltled to rccetive, when and as declared by the Board of Director#. 
auk of m y  assets of tho Corporation l~gally avaSlable rberofor, such 
dividends as pay be declmed f r o m  tima to time by the Board of 
Directors. 

2. LlquidatLcm Riqhts. Upon the liquidation, dissolukion 
or winding up 4f the Corporation, Use aaaets of Che C o ~ p o r a t P O n  sha13 
be &stributed as provSded i a  Section 2 of DivisLan ((B )of this 
Arelcle ZV. 

4. V~ld inq Riqhcs. The holder of each share af Cammon 
Stock shalL have the right to one vote far each audh Share, and shlL 
bo entitled ro n o t i a e  of any ~t~cleh0lder0' meeting L# accordance with 
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the bylaws of the Corporation, aad shall be enereled t8 vote upon euch - matters and in such manner as may be provided by law. 

mTIc!Wz v 

 he Board 02 ~ i r e c t ~ r s  e i  the Corporation ia expressly authorszed 
to make, alter ox repeal Bylaws o f  the Coqporacian. 

XB,IPICLl3 V3; 

Elections af directors need not be by w i t t e n  ballot unless 
othemise pmvidai i n  rba B y l 5 w s  aY! the forporazSan. 

mPxmx VXI: 

(D) TO the tullese. extent permitted by Florida Corporation Law, 
as the saw exists or a8 may hereaftex be amended, a director of the 
Cwporatiori shall not be garsonally liable to the C~qarat5w or $LS 
etockholders for monetary damages E m  breach of fiduciary duty as a 
direct or. , 

Tho CorporaCIon 8 U l L  ;Lpdedfy te t h ~  iullosz excent 
pennitbed by law any pereon made or threatened t o  be made a paxey to 
an accion or proceeding, whether arirninal, civil, admLzxLstratbve cr 
AnvestSgaeLve, by reaeon of the fact chat he, his Fbstator Or 
Intestate i s  or  was a direcccr or afglcer of the Corparatioz or any 
predecessor o l  zhe Coqorat l8a .  cr Serve. or served a t  imy other 
entexprise as a d5xector or of£ioer at the request of tbe Corporation 
o r  any predeaas~ar to tke Cerpcrmtion. 

hieither any amendment nor repeal of this Article VXI, nos 
the adapti~n of any provision of the CorpoxaclonJs fertiticate of 
Incorperation i n c o ~ ~ s t e n t  with this AYtreZe V I Z ,  shall eliminate cx 
reduce the eEEect of r a e  W f c l e  V I I  5n saspect of any mattee 
occurring, o r  any ac?&n or proceeding a c c ~ 5 n g  or arising or that, 
but for thi8 Article X I ,  would accme ae arise, pr io r  to such 
amendment, repeal ar adaption sf. L p c o n s i s t ~ t  provisicxl.' 

The foregoing Second Amended and Restated Certificate O f  
Zncorporatian has been duly adopted by-Ule Corporaticats Board of 
Dixecrors and ste&..Zders in accordaace wlth the applicable 
provisions of Section E;O7,J.g06, _F_lo?ie - 8katutes. 
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Pxecut& SaraSob~, Florida, this che&daY MB'Ch. 2000 
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i t s  Articles of ipcoqorat ion: 

~rt . icle  ZV, shall be corrected to read: 

(A) (Z)  C l a s s e s  of Stock. The Corp~ration is authorizied to 
issue two (2) classes of stock t~ be designated, respectively, 
"Common Stacku a d  mBreferred Sto~k.~ The total number of 
shares which the Corparatidn is authorized i=o issue is One 
Hundxed Fifty Million (L50,000,000) shares, no par value. One 
Bundred Twenty Million [12ll,000,000) sWes shall be €??omman 
Stock and Thirty Millian ( 8 O , O O C l ,  000) share8 shall be Preferred 
Stock." 

a d  the following paragraph shall be added to Article J.V, which 
shalL immediately following the preceding sentence: 

'' (A) (2) Upon amendmeat of thia arkfcle to read ae herein set: 
fotth, each outstan&g share of  Co~~mon stack is split; pursuarrt 
to Board Resokuliun and converked La t w e l v e  (32) shares a£ 
Cemrmofi 

SECOND : 

The aboveArtic2es of Correction are adopted th is  the 2 8 ,  March, 
20D0, - 

Adoption of Articles of corrections was approved by Board of  
Directors without shareholder action and sharehalder action was 
not required. 



Signed this the 2Bth day of March, 



The undarsigned, Louie J. zme, and Deborah Wrtyka, her&y 
cert ify that: 

1- They arb t h e  duly elected and acting !?resident/CG~/~irectox 
(sole) and Secretary, respectively, 'of Go S0la Technologies, Inc., a 
Florida Corporation. . . . . . . 

2,. The Certificate of Znc:orporation of t h i s  corporation was 
origin'ally fixed with the Secretary of State of Florida on March 2 9 ,  
1999.- 

3. Xhe certfSicate of Lncorpozati~a of $his cg+~ration shall ... - 
be amended and restated ta read In f u l l  as Eellaws: 

The principal place a£ busiqess and mailrng address of  chis 
corporation shall be: 

Go Solo Technologies, kc. 
5053 Ocean Boulevard, SuAte 54 
Sarasata, Florida 34242 

The Name a& Street: address PE the Corporation's i n i t i a l  
regi~aered agent axe: 

(A) Claaaes of Stodq. Clam "AU Gammon Stack is hereby -re- 
designated as "cornon stacku. The Corporation is authoxized to issue 
twa  (21 classes of stock f;a be designated, respectively, . XComrnan - 
Stack" and UPreferred Stock," me total number of shares which the 
Corporation is authorized to i s s u e  is One Bundred Piety Million 
( E J O . O O O ,  0 0 0 )  shares, t5o gslr vahe. One Kun&ecl  Tweriry M513Aaa 
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[126,000,000) shares sha31 be Cdrmaon Stock and Thircy Mll l ian  
(36,046,000] shares sha l l  be Preferred Stock. . .- 

(8) Rfg;hts, Preferences and Restrictions af  Preferred scack,  
The Preferred Stock authorized by this Ammded and Restaced 
CertfEicate of Incorporation may be ieaued f x m  tSme to tima in one or . -. 

more series. The f i r s t  stzies of Preferred Scock shall be designated 
'Serie~ \Ar Preferred Stockn .and.. a h a l l  consist of Ten Million Four .. - ... 
Hundred Sixteen Thousand S i x  Hunared Sixty-Sjx (10,456,666) shares. In 
addition to the series 'AY l?x&Eerred, the Board may desigaate one o r  
more additional Series of Preferred from the  balance of a~rherized but 
zm-isussed Preferred, which series may be i&ued with such rights, 
preferences, and restrictions as the Board shall deem appropriate, 
subject to tbe Board's compliance writh W c S c l e  m(B) ( 6 )  (dl hereof. 
The rights, preferences, privi leges and  restriction^ granted to and 
imposed on the Serlatr -"An Preferred Stack are as set forth below in 
this AztioAe 5V(B) . 

The holdexs OF shares o f  ser ies "An Preferred Stock shall be 
entAt2ed to receive aivfdends, out mf: any assets legally availabLe 
therefor, prior anb i n  preferMee co any declaration or  pawent of any 
dividend [payable other than in Common Stack ar other seeurlcles and 
xigBts canvertible inca o r  enencling the holder thereof so receive, 
directly ox indirectly, additional shares oE ComrnOn Stock of the 
Coxp~xaticm) on the Common Stack of the CQ#poratian, at the rate of 
eight percent: (Be) per annum, payable when, iur4 19, declared by the 
Board of Directors. DivLdends hereunder shall not be cumulative. 

'. ,. 
Z Gbuidation. . , .. - -. - -. 

Preference. In the event of any liguldatfcm, &isso&ution or . -- 
winding up of -the Corpoxation, either voluntary or involuntaw, the 
holders of the Series -Au Preftzcrxid Stock $hall be entitled, to 
receive, prior  to and 5.n preference to any distribution oE any of the 
assets of the Coqmration ko the holders of Cowa Stock by reason of - - 
cheir ownership ChereoL, an amunt per share egual to tke greater a£ . -. 
( i l  TWO Elundred Percent (200%) o f  the O r i g i n a l  Furchase: Price for  the 
Preferred Shmekl  plus declared and -paid &vidiends, or fF5) che 
Original Purchase Price plus amounts received as participating 
peferred. - 

{a) Rerna in inq  Uset6. Upon the completion oZ the 
dls t rau t ion  required by this Section, if assets zemain in the 
Corporation, the holders of the Comfi  Stock af the Corporation shall 
receive all of che xemining asslets OE the Corporation. 

(i) D e e ~ d  L5auidak5on, FOX purposes; of chis 
Section 2, a liquidation, dissalution ox winding up o f  the Corperation 
shall be deemed to occur .-if the C a ~ z a t Z o n  & a L l  sell, convey, or 
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otherwise dispose of all or substantially a l l  o f  i t s  property or 
business or merge inko or consolidate with any ather caxporation 
(other than a wholly-ome8 W b s i d i ~  rsoqxwation) or effect any other 
transaction or series of related eransact9ons in which more than fifty 
percent (50%)  of  tbe VQtiBg power of t;he CcrrpoxatZ~n i s  disposed of ,  
provided that E l t i s  Section 2 (bl [bl shall not apply to. a merger 
effected solely far the  purpose o f  changing the domicile of the 
Corporation. . - - - 

3 V'aluag&cn of . Considerati6n. ;n the event 
oE a deemed liquidaflan as described in Section. 2 tbl (i) above, If the 
consideratiem received by the Corporation is other than cash, its 
value will be 8eemed f ta  P a i r  market: value. Arry securities shall be 
valued as follows: 

. (A) ~ecuxitdes not subject to Snvestmeht 
let ter  'ax other 'afmilar restrictions on f re= marketab31ity : 

0) Zf traded on a securities 
exchange or The Nasdaq Nationti1 Market, the value shall be deemed to 
be ths average of the closing prices of the securities on such 
exchange wex the thirty-day period ending three (31 days prior to the 
claaLng: 

(2) If actively tracied over-thn- 
countez, tzhe value shall be decmd to be the average o f  the closing 
bid or sale prices (whichever i s  applriaaklel over the thirty-day 
period ending three (81 days prior to the closhg: add 

(3) If there is no actLva publfc 
market, the vaLue sbalL be the fair market value thereof, as mutually 
detemined by the Coqaxzrtim and ehe holders of at: least a majarPty 
OL the vnting p w e r  oE ul.1 t h ~ n  cnrcstanding shares of Preferred staclc. . . 

(8) The method of valuation of securities 
subject to investment; Letter or other restrictSono on free 
marketability [other than restrictions arising eolely by v5xn.m of a 
stockholder's B t a t u s  as an aFf5l;iale or foxmer affiliate) shall be to 
make an appropriate discount f s o m  t h e  market; value determined as above 
In SeccSon 2lb) ( S i l  (A1 to reLlect the approximate f a i r  marker v&ue 
thereoP, as mutually determined by tha Corpuzation and the holders of 
ar: least a majority of t h e  v o t h g  power o f  all then outeranding shares 
of Pref e m d  Stock. 

(iii) go t i  ce of Transact;ian, The Corporation 
shal l  give each holder of record of Series nAu Preferred Stock written 
notice oE such impending traneaction not later than twenty (2.01 days 
prior to the stcw?choldersr m e e t i q  czlled to approve such txansaction, 
ox twenty (20 )  days prior  to the alasing o f  such transatstion, 
whichever is earlier, and shall  also notify lsllch holders is w r i t i n g  of 
the 5hal apprwal of such transact5on. The first of.such notices 
shall describe the materfal terms and cnnditions qf the impentifng 
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tramaction arrb-the provisions of this Section 2 ,  and the Corporation 
shall thereafter gfVe  such holders prompt notice 02 any matezial - 
changes. The transaction shall &a no event take place sooner than 
twenty (20) days after the carporation has given khe first: notice 
provided far heroin o r  sooner than twency (20) days afCer the 
Corporation has given notice of aay rrrater5al changes provided f o r  . . 
herein: provided, bowover, that such pex5ods may be shortened upoa che 
written consent of che haldere of Preferced Stock that  axe entitled, to 
such notice rights OK sirnFlar notice rights and that represent at; 
least a lXhj6rity of the voting power of all then outstanding shares of 
such Preferred Stock. 

(iv) pffeot of Noncom~llande. In the eveat the 
requirements 05 this Section 2(b) are not complied , the: 
Corporation shall Earthwith either cause the claaing of the 
transaction to be postponed u m l l  such requirements have been complied 
with, ' ox cmcel suck tranBactlan, in whach event rhe rights, 
preferences 2nd prlv9leges of the holders of the Series %A" Prerexrbd 
Rack &all revert to' ahd be the  same as such rlghts, preferences and 
privilegec~ e x i a t h g  immediately prior to the date of the: first notSce 
referred to in Sectkon 2 (4) ( i i i . 1  hereof, 

(a) Redemptlan D a t e  and Pr5ce. .,.Rc any. t i m e  afrelr 
April 1, 2005, but; on a date ( t he  nRedern~tSen Pacev) within thirty 
(30) days after rece ip t  by the Corpozation of a w r 5 t t e . n  request (a 
*Redemption E1ecti.o~") £rota the holders of not less  ban a majorLty of 
t h e  then outstanding series "Ah  referred Stock that alL o r  same of 
the sfiares of such sexAes be redeemed, the Corpaxation shall, to the 
exteut it: may lawfully do so, redeem i n  two consecutive equal annual 
installments the number of shares specified in the Redemption Election 
in aceordame with the procedures set  forth in t h i s  section 3 by 
paying Sxz cask thorefor a sum per  share equal to $l.!iO (representing 
approximately 8% Suterest campounded annually f o r  f i ve  years) per 
share of Series *A1 Preferred Stock [as adjusted for any stock 
dividends, ccmbinatians or ep22ts with respect to such shares plus aLZ 
declared or: accumulated but unpaid dividends on such shares ( the 
URedem~tS&n Rricg). IE the redemption a£ Eewet than all of the 
outstirnding shares of SexSes "An Preferred Staek i s  requested gureuant 
to thia Seccfon 3 ( a ) ,  euch redttqtion shall be made on a pro x a t a  
basis among a l l  4f the holders af the Series -AH Preferred Stack based 
ox the number of shares 02 auch srezies held by such holders. 

(b) Proceduze. Within f iLteen L EJ) days f ollow5ag 
its receipt of 'che Redemption Election, t:ha Corporatioh shall mail a 
written notice, firsr alass postage prepaid, to each holder OE record 
tat the close of business mi the buoiness day next prececiing the bay 
on which tmtfce i.8 given1 of Preferred Stock at the address last: show# 
on the records of the Corporation f o r  such balder, notifying such 
holder of the redemption to be effected, specifyfng %he number of. 
shares to be redeem& E r m  such holder, Lbe RedemptAon P a t e ,  the 
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apg5hxtble Radempcian Price, tBe place a t  whfch paymenr may be 
obtained and calling upon such holder ta ~ u r r e n d e r  t o  the Corporation, 
in the m m e r  and ac the place besigaated, such holcler's certificate 
or certifiaates represent;ing the shares to be redeemed (rha 
'%erlernutian Naricev) . Gxc~epg..as provided in Section 3 (el ,  on or after 
the Redenption Dare ewh holder of Preferred Stock to be redeemed 
shall s-der to the Corporation the cerr;h?5cate or certificates 
representing such sharee, in the manner aad at; the plaae designated In - - .. 
the Redemption Notice, and thereupan the Redemption Price of such 
shares shall be payable to the order of the person whoae name! appears 
on svch certfficatp or c&Aficate$ as the owner Ehereof and each 
surrendered certificate shall be canceled. 3% Ule'evenc less than all -. 
the shares xepresemed by any such oertificate are redeuncd, a new 
certAfftate shall be issued representing the amredeemed shares. 

[Cs) Effect of Redemption; Zd~uffiqient; Funds. From 
and after the Redemptibn D a t e ,  =leas there shall have been a default 
in payment of the ~edemption Price, all right$ of t h e  holders of 
shares of ~rrEcrred Stock designated t?oc xedcqrina i n  the Redcrnpt$on 
Xot2ce (except the right to recebm the ~edemption Price withaut 
i n t e r e ~ t  upon surrender of their certiEicate or certificates) shall 
cease Mth respecc to such shares, and such shares shaZl not 
thereafter be tran~ferred on the books o f  the Corporation or be deemed 
ko be outstanding for any purpose what~oevex, 2 f  the f m d s  of the 
Coxporation legally available for redemption OE shares of Preferred - 
Stock on any ths Redempcian D a t e  are heufHcieat  co redeem the total, 
number o£ shares oE Preferred Stock eo be! redeemed on such date, chose 
£unds which are legally available will be used to redeem the maximum 
p~ssible nunibex of such shazes xarably ampng the holders of such 
shares to be redeemed based upon the t o t a l  Redemptlort Price appLicaXe 
to their hoZding8 of  Preferred Smck which axe 8ubject to redemption 
an sueh Redemption Dare. The shazes oE Psraferred Stock nat  redeemed 
ahall =em& outetanWg and entitXed to all the righta and 
preferences gwvided hereih. At any time thereaft= whw add9tieml 
fwsds of the Cozpczakion are legally avaZlable f o r  t he  redemption of 
shares af PreEerzed Sixxk, such Tmds w i l l  hjmedriately be used to 
redeem the &laace of the shares whlch the Corporation lhas becama 
obliged to redeem on the any Redemption Date buc which it has pot 
redeemed. 

4. Conversion. The holders o f  the Series "An Prez'erred 
Stock shall have oonverslon r5yhts as Eollows Ithe HGonversion - -- 
Riqhtsn ) : 

(a) Riqht to Convert. W-j ect to Section 4 ( c) , each 
share of sexics UAw Preferred stock sha l l  be convertible, at the 
option of the holder thereof, at any time after the date of issuance 
of such share and on or p r i o r  to the fifth (sChl day price to the 
Redemption  ate, iE any, as may be f b e d  In any Redemptian W ~ r i c a  wZth 
respect to such sez5.e~ of Preferred Stock, at the ~ E f i c e  oE the 
corporation ax arty transtex agent f o r  suah stock, fnto such numbex of 
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fully paid and non-aesessable sharea of CMmnon S~ack as i s  dwtermimd 
by dividing Ninety-Six Cents 1- ] (the SOriginal Purchase P r i c e u }  in 
Uls case 05 series Preferred Stock by the Conversion Price 
appLic&le to such share, initially the Original Purchase Pficre. Such 
.initial conversSoa Price shal3. be subject to adjustment by Anci -  
Dilution Provisions as set forth in Section a i d ] .  

Co) Automt lc  C o m r s i o n ,  E a . a  shore of Series ";4" 
Preferred stodc sha2.1 automatically be converted in to  share= of cammon 
Stock at the Convera im price at the time in egfect for auch share 
immediately upon the earlier of {i) except aa below in Section 4 (c) , 
rhe Corpcrrat5on's sale OE' its Common Stock in  a firm commirmen.t: 
underwritten public offering pursuant t;o a registration statement 
under the Securities Ace of 1933, as amended (the "rS_ecurities AcqrO, 
the public offering price of w h i c h  I s  not less chati One Ibollxc and 
Ninery.-Two Cents [$ 1,$2 1 per share (arrczaprlately adjusted for  any 
stock s p l i t ,  dividend, combhation or  other re-capital9sation) and 
which reaulta in aggregate cask p~ocernds to thc Coqara thn  of Twenty 
Five Million Dollars ( $ 2 5 , 0 P ~ , 0 0 0 )  Cnet of underwritLng discounts and 
ccrmmisslons) or (is1 the date spscifLed by witten conaunt or 
agreement of the holders of a maJority of the then outstanding shares 
of Series "AH PrcEemed $to& voting together as a claas. 

(c) Mechanic$ .of Cmvereieq. BeEoxe any holder of 
SexPea n ~ H  Preferred stock shal3. be emzitlo& to convert the same iaro 
srhaxes of Common Stack, he shall surrender the certkf l tate or 
~ e i f i c a t e s  therefor, 'duly endorsed, at the office QE the Cozgoxation 
or of any transfer agent for such series of Pzeferred Stock, and shall 
give witten aot5ce to the Gorpaxation at I ds  principal coqora te  
office, of the election to convert the same and shall stace therein 
the namo or names in which the certificate or cartif icates for shares 
of CommOtl Stock arc? to be issued. The CoqoxatSon shall, as Boon as 
practicable thereafter, issue m d  deliver at such office to such 
holder of Preferred Stock, or to the nownee or ileminees oE such 
holder, a ceniEPaate OL certificates for the number of shares of . 
Common Stock zo which such holder shaL1 be entitled as aforesaid. 
Such canversion shaU be deemed to ham been made immediately prioz to 
che close aE business aq the date of such stlsfs'ender o f  the shares of 
auch series of Preferred $took to be converted, a d  the person or 
persons entitled zo receive che shares of rxmnnrt Stock Lssuable upon . . 
such conve~sfan shall be t rea ted  f o r  all putposes as the record holder- 
or haldexs of such shares of Cmmon Stock as of such date, XE rhe 
conversicm is in connection with an undenurittm offering of 
sesuxiries regiskamd pursuant to the Secusities Acc the conversion 
shall be conditioned upcn che clasing with the unaenniters  of the 
sale crP securities pursuant to such ofCering, in which event= the 
person(s) catitled to receive Common Stack  upon convers5.m of such 
Preferred Stock s W 1  not be deemed to have converted such PzeEecrec3 
Stack until immediately prior to khe dosing of such sale of 
securities. 
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1. I 

(d) Lonversicm Price Adiutments of Preferred Stock : *& . -  . - 
fo r  C e r t a f  n DilutLve Issuances, Stock-Q~Lits and Dividends. The 
Conversion Price of ehe Series Prefernee& Stack shall be subjecr: co 
adjustment from t ime  ko cime as f ~ l l o w s ;  

(r) (A) If the Corporation shall issue, after 
the date upon which thia Restated Certificate of Iacorporat%azl was 
f i l e d  (the Spurchase Dat;ew), any Additional Stock (as defined below) 
without consideration or £or a c~nsideratian per share less than the 
ConversIcm Price for the Series UA1l PrelFerred Stack in erfect 
imedLately prior  .ro t he  issuance o i  such Additioaal Gtack, the 
Conversion Price for such series in effect imebSatsely priar to each 
such Issuance shall forrhwLrh (except as athemrise provided in this 
clause 151) be adjusted to a price determined by multiplying such 
Convexaion Pxlce by a fraatlcm, the nuruerator of which shall be the 
number. 05 sksizes oL Common Stock lae determined in accordance with 
eubeect;ion 4 [dl ti) (El below) that t h e  aggregate consideration received 
by the Corporation Tor such issuance would purchase a.l; such 
Conversion PrZce; and the denom5naeor of wfrich shall be the number of 
shares of  Common Stock outstanding immediately pr ior  to such issuance 
plus the number of shares of such Additional Stock. 

(B) No adjustment eP the Conversion Price 
of the SerLes "AN P~eferred Stock shall be made in a# a m U G  lees than 
m e  cent p e r  share, pr'ovLde8 that any ad5ustrnerxts which are not 
required co be made by reason of th is  sentence shall be carried 
forward and shall be e$ther taken into accounr in any subsequent 
adjustment p r i m  to three ( 3 )  years f r o m  t b  date af the event 
9Svin.g rise to E h e  &justm~nt behg oarxied 2osward, or shal l  be made 
at the ew3 of rhree (3) yeaxs frm the date Qf the event giving rise 
eo the ad;justment; being carried forward. Except to the limited extent 
provided Ear in aubsectfona (El (31 and (El (41, no adjustment of such 
Conversiun Price  pwr~luicrxt to U s  subsecticm 4(dl ( i l  shall have the 
affect  of increasing the  Cmveraion Pslce above the conversion Brice 

, in af feet immediately prior to iuch adjustment. 

(C) In the case of the issuance of CammOn 
Stock for cash, the conelderation shall he: deemed to be the amount of 
cash paid f heref ax before deducting azsy reasonable discounts, 
canmissions or other ezqemes allowed, paid oz incurred by this 
COrporation for any Wexwr9t iag  o r  otherw5sa In cmnect ion w i t h  che 
issuance and sale thereof. 

(D) In the case crE the Sssuance of the 
C ~ m n  Stock for a cansideration i n  whole or in  pa^ other than cash, 
the cansideracion other Chan cash shall be deemed to be the fair value 
thereof as determined by the Board of Risectors irrespective of any 
accounting treatment. 

(E) Zn the caac of the i s s w c e  (wkether 
before:, on or after t h e  applicable Purchase bate) of aptions Eo 
purchase or r5gkra to ~ubscribe far Common SCock, securftles by chcir 
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terms aonvertible fnto or exchanqedble for Conunon Stock or options to 
ptrrchasc or righrs to subscribe for such converkible or  exchangeable 
secur$ties, the Tallowing proviaions shall apply f o r  all. purposes aL 
this subsection 4 f6 )  15) and subsection 4 td) (5-3.) : 

(1) The aggregate maximum number of 
shares of common Stock d e l & v m l e  upon exerC5Se ( t o  the extent then 
exeet9sa.ble) -af suck oprrloas so pwchase ar rights to subscribe for - 
Commn $cock shd1.1 be deemed f a  have been Lssued at the time such 
aprians or rights were issued and for a cansideratlon equal to the 
c?onsiderarion (determined in the rnanner provided in subsections 
&(ti) (i) (C) md (d) (5.1 (D)), $2 any, received by the Corporation upon 
the issuance af such oprio=~s ox rights plue the minIMVm exercise price 
pr~vided ia such options or rSSjhte far the Common Stock coveze8 
chexeby . .. . . -. 

(2) TIE! aggregate m a x i m u m  number oE 
eha~ea  of c o m n  S t o c k  deliverable upon conversion of o r  in exchange 
( 0  the exten6 then convertible or exchangeable) for any auch 
corwextible e x  exchangeable securltEes or upan the exercise of qptians - .  - 
r o  purchase o r  h a  to subscribe o r  such convert&blc or - -. 
exchangeable sacrzritLes and subsequent ccuxversion or exchange fiereof 
sW21 be deemed to have bean issued at the th is  such seCurS.ti.es were 
isabed o r  B U C ~  Opticma or rights were Issued and for a conaidexat5.on 
equal .to the considetation, i E  any, receLveh by the Cmporation for 
any such securities and xelated aptions or rtghcs (exclutUng any cash 
received on account oT accrued intereat  ar acczued diviaMds), plus 
the minimum addiclonal consideration, if any, to be received by the 
Carporatfon upon the conversian ar exchange of. such ~recurikies ox the 
exercise of any related optLon8 or rights (the consideration in eat% 
case to &t determined jn the manner pxwLded in subsecrlons 4(dI 15) LC) 
and 031 (A1 (Dl ) . 

(3) In the event: of any change i a  
the number oZ shmea af cstrrmoa Stock deLivtarable or in the 
c=onsf;ideratian payable to thls axqpra t ion  upon exercise a9 such 
optfohs or rlg'hts or upon convexsion of or im m g e  for such 
convertible or exchangeable securities, including, but not limited to, 
a change resulting from the anti-dilution provisions thereof, &a 
ConversYon Price of t h e  Series UAn Pxefexred Stock, to thec extcnt in 
any way affecfed by cr computed using s u e  opkions, rights or 
securitses. shall be recompute& to reflect such change, but no fu r ther  
adjuetment shall be made fox the actual issuance of Common Stock ox 
any payment a£ suoh consideration upon t k  exercise a£ any suak 
options ox rights or the conversion or exchange of such securitie~i. 

C4) Upan t h e  expiration o f  any such 
options or rights, the termination of any S U C ~  rights to convert or  
exchange or the expirati~n of any oBtiona or righta related to such 
convmtible or exchangeable securit3ee, the Co~versian Price:  of the 
Series 'AN Preferred Stock, to rbe extent Ln any Way affected by or 
computed using such opt50he.-rights or 6acmdtLe~1 Or b p t b ~ n ~  o r  EOghta 



related t o  suck securities,  sbdU be recomputed to reflect the 
issuance of only the number of shxrea oE Common Stock (and convwib la  
car exchangeable securities which remain in ef.ffect;) actually Ss9ued 
upon the exercise of srlCh opciow or rights, upon the canversion or 
exchwge of such securities or upon the exercise of the optiozss or 
rights xelated to ~ u c h  securities. 

(5) The number of share~ a£ Common 
Stock deemed issued and the cons$deration deemed paid theregor 
pursuant to srWh=ctSons 4 [dl (1) (E) (1) and [ 2 )  shall be appropxiarely 
adjusted to  ~eElecc. any ohange, temtdnacSgn or expiration of the type 
describe& In eit3er st&secticm 4 1d) t i 1  (El (3)  or [ 4 ) .  

iii) %dditianal Stock" shall mean any shares aE 
Common stock issued (or deemed to have been issued pursuant to 
suYIsection 4 ld) (2) (E) I .by chis Comorakion aEter the Purchase D a t e  
other ,than: 

(A) Common Stock issued plzlzsuarrt to a 
transaction described h subsecbtm 4 (dl (i.52 1 hereof ; 

@I shares 05 Camon Stock issuable QX 

issued to employees, cansultants, directors ox vendors ( f£  Ln 
transactions w i t h  primarily non-financing purposes) of this 
Cexpoxatlon directly or pursuant to a stack option plan or reetricted 
stock plan approved by the Baclrd of Directors of thSs Corporation; 

Q ahares of Eammon stock Lssuea or 
issuable (1) in a public offering before or 5.n connection with w h i c h  
all outstandhag shares of Ser i e s  *An Preferred Stock will be cofiverted 
to Gammon stack o r  (1x1 upon exercise af warrants or rights granted to 
uhdewriters i n  connection with auch a public offering; 

@] shares of Common Stock issued upon 
conversion or  exerciae of convertible or exarcisab2e securities; 

(E) capital stock or warrants or options 
to purchase capital stock issued in connection w5eh b a a  fide 
acquisitions, mergess or aimilar tr-acllhns, the k e r n  of which are 
apprdved by the Board of Directors of the Corpoxathn, 

(P) capital atoak or wkrants or options 
to purchase capital stock fssued to financial ine l i tx t ions  or leesar~ 
in connection with aomierclal credit: arrangements, equipment 
finamcings or slrnilar transaotions, the terns of w h i c h  are approved by 
the Board ~f Directors of 'chs Corgcxatlon. 

( i f  Stack S ~ l i t s  andl Divideads. I n  che evenc 
the Carporaticws should a t  any eime or from time to time after the 
Puschaee Date fix a record date for the effectuation cE a split: o r  
subdivisian of the outsranding &axes of Cornmcrn Smck or the 
de!=emination of halders of Comon Stack e D t S t l e d  to receive a 
dividend or other dbtribu~ion payable in additional shares of Gammon 



Szock or ofher 
holder thore~g 

seeurlties O r  xighte convert3b1.c ln to ,  or entitiink the 
to receive directly or indirectly, additional shares of 

Cornman Stock (hereinafter refexred ta as Vommon stack E q u . i v a P ~ r i f i )  
without payment of any consideratLon by Such hcrlder for  the additional 
shares aE Common Stock Or the Common Stock $qui.rmlent;a (including the  
additional shares of Camrnozl $to& issuable upon ~mversion or exercise 
%hereof), rhea, as of auch record date (or  .the date of such dPvidend 
distribution. split ox subdivisien i f  n~ record dace is fixed), the 
Conversion Price of each o f  the Series *Au Preferred Stock sha l l  be 
apprqriately decreased so that t he  number o f  shares of comman &rock 
Lasuale on conve~sbn 02 each share of such series aha11 be fncrxeased 
in proporteon to such increaee o f  the aggregate of shares of Common 
stock outstanding and those fssuable w i t h  respeck ta such Carm4on stock 
Equiwalen~s w i t h  the nunber oE shares issuable w i t h  respeec to Common 
Stock Equivalents determined from time co time as provided ih Section 
4 (dl (v), below, 

(iv) Reverse Bl;gak Split$, If the number of 
shares QE Common Stock outa~anding at any gime after the Purchase Date 
i s  decrease& by a combinatiah oE t h e  outstanding shares a£ Cornmod . . 
Skock, Chen, following khe record dare of such aosrbinatkm, the 
Conversipn Price for each of the Seriae A Prefezxed Stock shall be 
appropriake2y increased so that the ntmb-ts? of shares of common Stock 
issuable on convsrsiun of each share of such s s l e s  shall ba decreased 
in prapurtion to such decrease in outsfandbg shares- 

[v) The following provislens shall  apply for - .  
puqoses of zhFa Sectioh 4 (dl : 

(A) The aggregate maximum number oE shares : .. 
of Common Stock deLlverdble upon c~nverskon or exercise of Common 
Stock Equivalents (aaswning che satief aekion of any conditloxrs to 
convert kbfility or ex~rcLsabi2lty, including, wf thout: ILruitaticla, tbe 
passage of time, but without taking *to account potential 
ark5di3.ution adjustmeaks) sksrll be deemed to have been issued &t: the 
time such Common Stock Equlvalerazs were issued. 

(3) In the event of any change irr the 
number of shares OR Common Stock deliverable o r  i p  the consideratfon 
pamble ta the Corporati~n upon convers5on or exercise of such Commpn 
Stock Equivalents heluding, but; sot limited to, a change resulting 
from the anti-dilution provisions- thereof, the Cersverslon Price 02 
each of che Series h&N Preferred stock, to the @eat in any way 
af£ecte& by or computed ming such Common Stock Equivalents, shall be 
zecomputed to reflect such change, but no f u r t he r  adjustment shall be 
made f o r  the ac tua l  issuance of Common Stack or any payment of such 
cQnsidexation upon ehe exercise of any such options o r  rights o r  the 
conversion or exchange crE such secwcikies. 

(C) Upon t d n a t i a a  ar expiration of the 
conwrtibi l icy or exercisabilSty of any auch Common Stock  equivalent^, 
the C~nvereion PrLce of eaafi af the Series A PreEemed srotk, to the 
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extent i n  any way affected by ot computed using such Common Stock 
Eqiaivalenrs, shal l  be recomputed to reflect the issuance of only t;he 
number of shares of Common Stock (and Common Stock Equivalents which 
remain convertible oz exercisable) actually iesued upon the conversion 
or exercise Q£ such Commoa Stack ~quevalents, 

{ e  other nistzibutiom. 5n the went the 
Corpsratfcrn shall. declare a distxibutlon payable: in securities of 
other persons, eridences of indebtedness iserued by the Corporation or . -. 
other persm, assecs (ezcluBing cash dividends] or options ar rights 
not referre6 to in Saction 4 (dl l i i f  1 ,  then, in each such case for the 
purpose o f  this Sectian 4(e), the holdera of! Serles *A1' preferred . . 
Stock shal l  be entitled to a pxuportioaate share of any such 
distribution as though they were the holders of the nu&er of &axes 
oE common Stock of the corporation into Which theit sharea OE 
Preferred Stock .are conva*hle as of the  record dace Eixed fax the 
detednaticm oB the holder8 of Combh Stack of the Co;rporation 
entitled to receive such Bistxiburion. 

( f )  ~ecapita19zat9ens,. If at any time or from t ime 
to time theze shall be a reaapicalizatlm o.E the Common Stock [other 
than a subdjvisim, combination or merger or aale of assets 
transaction provided for  elsewhere in thia SectPan 4 or Seotlon 2) 
provision shall be made so thac the holders of the Gerles "AU 
Prefe-ed Skack s W l l  thereafter be entitled to receive upon 
coaversinn CE such Preferred Scock rhe number of shares af stock or 
other securities or property of the C!orporation or otherwise, ro which 
a holder of Common Stock deliverable upon convezsion wouU have  her^ 
entifled on such recapitalization, ?h any S U C ~  case, appropriate -. .. 
adjustment shall be tnadr in the application of the provlsiow of th i s  
Section 4 with respeck to che rights oE the holdecs of such Preferred 
Stock after the recapitalicatSon to the that the plovislorrs of 
this section 4 (includ5ng adjuetment of the conversion Price Ehen in 
effect and che number of shzures pumzhasakle upon conversion of such 
Preferred Stock) shall be applleable after'that; event and be as nearly 
equivalent a s  practicable. 

@ No rm~aixmerag. The corporation will not, by 
amendment: of i s  Certi2icate af Tncarporation ox khrough any 
xaoxganizntion, recapitalizatfan. transfer af assets,  can~olidatian, 
merger, dlsaolutian, issue o r  sale of securities or any other 
vEsluntary action, avoid or seek t;e, avoid the obeemance or perfarmaace 
of any of the terns ta be obsemzed o r  performed hereunder by the . 
Corporation, but will at a11 times in good faith assist in the 
cazryhg out af a12 the provisions 09 Chis Secision 4 and i n  the taking 
of all such actkon as may be necesssry or apprcpriate i n  order to 
proteeti. the Convexsion Rights of the holders of PreEcrred S t o c k  -- 
against impairment. 

(h) No Pxaetimal Shares and Cerrfificataa as to . - 
$63 &stmeats . 



i No fractional shares shall be issued upan 
the conversiorr of m y  share or  shares of the Series A, and the number - .  
oE shares OE Common dtock t p  be Sssued skall'be- sounded to t;he nearest 
whole share. The number a£ shares issuable upon such conversion shaLl 
be determined on the basis of the total numkar 05 ahares of Series =Au 
Preferred Stock the holder is at  the time convening Into Common Stock 
and the number of shares of Common Stock issuable upan such aggregate 
canversion. 

ri} Upon the occurrence of each readjustment of 
the Conversion P r i m  of Series "A" Preferred Stock pursuant t o  chis 
Section 4 ,  the Corporation, at: its expense, shall promptly compute 
such adjustment or reacljustmenr. in accordance, w i t h  the terms hereof . . . . . -. 
and prepare and furnish co each holder af suah. Pteferrad S~ock a 
certlEicate setting forth such adjustment O r  readjustment &ad showing 
in de;ail the facts u&n which such adjustment as readjustment: is 
based.  he corporation shall, upon the mi t t en  request ac any time of . . . .-  

-. . any holder.. of.. Se~ies  hA.c -Ref  erred St;ock, furnish or cause to be 
furnished to such holder a like ce~rPf icate  setting forth (A) such 
adjustment: and readjustment, (BJ the Coaversion Price for such seuLes . . 
of PreEerred Stock at the time 5n effeak, and iC) the nunber of shares 
of C o m n  6todk and the amount, i£ any, af ether pzoperty which at the 
time would be receLvad npoa the ccmversioa of a s k e  of such serjes 
o f  Preferred Stock. 

GI p t f  ees of Record . D a t e ,  In, the even: of any 
taking by the Carpration of a record of the holdera of any claas of 
securities for kfK purpose of determining the holders rhereof who  are 
entitled t~ receive any dividend [other t h a  a cash dgvidendl or okher -. .. 
discribution. any right to subscribe for, purchase or  otherwise 
acquire any shares of stack af any o lass  or any other securities or 
property, or to receive any o-r right, the Corporation shall mail zo 
each b l d e r  of Se'rles nAfi Preferred Stock, at least twenty 1201 days 
prior to the date specPff eii khexein, a wtiee sgecifykng the. darer: an 
which any such record ie to be taken fox the pwpose of such dfvidend. 
distribution or  r ight ,  and t he  amount 4 characber of such devidend, 
distr ibubim ox right. 

Resewation,off Srwk Issuable Upan Canversion. . .. 
The Corporation shall at a51 t i m e s  reserve and keep available out of 
its aurhorized but un-issued shares of Cornman Scoak, salaSy fez the 
purpose of effecting the conversicza o5 the  shares of the Series *Ah 
Preferred S t o c k ,  such number of ite shares of t;ommon stock as &all 
from time to time be mfficienc to effect the aonversfm of a11 
outstanding shares of mch sexies of Preferzed Stock; and i E  at any 
t i m e  t h e  number of authorized but un-issued ehazes of Csrnmoa Stock 
ahall not be sufficient to effect the converakm a f  all then 
outatanding shares o f  such series of PzeEerred Sixxk,  in addition to 
such other remedies as shall be available to the holder of such 
Frefexred Stock, the Corporation w i l l  cake such corporate aeeion as 
may, in the opinion of it;s counsel, be necessary to inrraase its 
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authorized but un-issued shares of Cornman stock to such number of 
shares as shall bs suffLclent for such purposes, including, wicbuc 
limrtation, engaging i n  best eEfarts to obtain rhe requ5sice 
stockh~lder approval of  any neceseary amendment to these articles. 

(k) NotLceq. Any notice required by the provisions 
05 tMs Seetion 4 to be given to the  holdere of shares af Series *Aa 
Prefarrnd $Eo& shall be deetned g4ven if depasited in the Waited 
Stales mail, postage prepad, and addressed to each holder of record 
at his  address appearing on khe books of the Corporation. 

[a) Except as otherwise exptessly provided here5.a or 
by l a w ,  the h a l e r  of each share of Series "Au Prefemed Stock shall 
have the right: to one vote fox each share oE Cornon Stock *to which 
such Preferred Scock ccluLd then be convertxd, and. with respect to such 
vote, such holder shall have fv13. voting rights and powers equal to  
the vorPng rights and powere off the holders of C o m n  Stock, and sbl.1. 
be entitle&, notwithstanding any provision hereof, to not ice of any 
stockholders1 meet l lng  in accordance w l t h  the bylaws . of the 
Carporation, isad ahall be entPtLed to wore, together with holders of 
Cornman StooK. wL& respect to any question upon which holders of 
Cearmon stock have the right to wee. Fractional votes shall not, 
however, be pemzitted and any fractional vo tbg  rights axaiZdble on an 
ascconverted basis (after aggregating a11 shares into which $&es 05 
Serleo UAn Preferred Stock hela by each holder oould be converted) 
shall be rounded to the nearest whole number ( w i t h  one-half being 
rounded upward) . 

Cb) 1f; the office of any dlrecror becomes vacant, 
euch dire6torrs replacement &all be elected by the class (or cZasseS, 
as applicable) of shares o f  which euch director is the rtqresentative. 

6. ~roteative Pxovisians. So.. long as any shxces oE 
Prcfemed Stock are outsternding (as adjustad fax skock splltSr, stack 
dividends or recapitalizatSons1, the CorpoxatSon shall nat without 
first: obtaining the agprwal (by vote or mitten mment, as provided 
by law) of the holdem of a t  least a majority of the th& aukstanding 
shares of Preferred Stock, voting together as a class: 

(a) effect a transaction described ia Section. 2 (el t i )  
above ; 

01) a l te r  or change the rights, preferences or 
privileges of tha shazes oE Eeziea A P r e Z e n e d  Stock so as to affect: 
adversely the shares of such series; 

(c) bbrease ox decreaae (other than by. redemption or 
conversicm) the total number of authorized shares of Series NAfi Stack7 

(d) authclrize or Isme, ox obligate itsslE to issue, 
any other equity secuzifflr,--Lboluding &ny.bther security convertfb2e 



 LO or exerclsabLe for any equity security, having a preference over, 
or heLng on a parjty with, Ebt Series A Preferred Stock w i c h  respect 
rcr mting, divlaends, mnvemion, recPempt;Son oz upon liquidation; 

(b) redeem (arbex than pursuant: to Scctian 3 above), 
purchase or atherwise acquEre lor pay into or set funds as5de for a 
sinking fund far such gurp~se) any share or -re$ of Preferred Stock 
or Common Stock; pxoviiled, however, that this  xescriction ahall nor 
apply to the repurchase of  shares of Commn Sco~k 13mm employees, 
035icers, directors, consultants or other persons performing aexvices 
for che Carporation- or m y  subsidiary pursuant ro agreement5 under 
which the coxpoxation has the oprica to repurchase such shares and 
such repurchase i a  approved by the Corpo~aticm'~ Board of Directors; 
or  

( permit; a suhaid5azy of the Coqoratioa to sell 
vscuxitiea to a third party. 

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

(h) The granting of m y  r ights  ta register any class 
of equity secuxities under the Securitie~ Act OF 3933, as: amended 

($1 The winding up or diaaolution of the P.orporation. 

7. StaEUG Redeemed ar eonvetted Stoak. Xrr the event 
any shares o f  Preferred Stock redeemed gwsuant to Section 3 ar  shall . . 
be con~erEed purauaat to Semion 4 hereoZ, the shares ~b redeemed o r  
cbnverted shatl be canceled and shall not be issuable by f%e 
Ccarporatian, The Cert;Sficate ~f Incorporation of the C~zporatian . ..... 
shall be appxopriakely amended f o ef f act the  corresponding reduction 
In the Cozporatlonrs authorized capftal srotk. 

(C] Common Stock . . . 

1. PSvldend liicthFs. Qubje~t  to the pr ior  righcs of  
holders 02 a11 cl~ases af stock at the t h e  outstanding having prior 
righte as to dividends, the hoL3ers. of Ehe C m o n  Stock sha23. be 
enf itled to receive, when and as declared by the Board of DLEectore, 
out of any assets of the corporation legally available. theref ox, such 
dividends as may be declared from EZme to time by t5.e Board of 
Directare. 

2. &iau!idatian Fcishts. Upon the Liquidation, diazolutlon 
or wind2sg up of: the Corporation, the aeseta of . the Corporakion shall 
be dietribured as provided 5n Section 2 of Division {B) of this 
A r t i c l e  SV. 

3. Redemtion, .The Common Stsack is not: redeemable. 

4. TTocSns.- ~Pqh tq .  The holder of each share of Common 
Stock shall have the rig4C to oae vote for each such share, .and ahall 
be entdcleh ro notice 05 any stockholders*. meeking in accardancs ~ 5 t h  
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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 grwlded by law. 

The Board of Directbrs of the Corporation is expressly authorized 
to make, alter or repeal Bylawe o f  the: Cozporation, . .. 

Elections of directors need not be by written ballot unless 
otherwise provided in t h e  Bylaws of che Corporation, 

} To the fullest extent pemitl.epd by Florida Corporation Law, 
as Lhe ,same exists or as may hereaLtcx be amended, a director of the 
Corporatien shall not be personally Ziakle to the Corporation Or i t s  
stockholders fo r  monetary damages for breach oE fiduciary duty as a 
df rector. 

(E) m e  Cerporation shall Sniteaqrlfy to the fullest  extent 
permitted by law aity person made or tbxeatmed to be made a gaety to 
an action or proceeding, whether crlsnindl, ci- l ,  administrative or 
invctstigakive, by reasan of the fac t  that be, his testator or 
intestate l a  or w a s  a arec tor  or offEcer of the Cotporaticm or a q  
predecessor off the Corporation, or serves or sewed at m y  other  
cntetprise as a director or officer at the request of the Corporation 
o r  any predecessor to the Corporatian. 

Neither any amendment nos repeal of t h i s  Article VII, aar 
the adoption of any provision o£ the Corpoxationrs Certielcate af 
Incorporation inconsistent w i t h  this Article 'VXz, shall eliminate or 
reduce the effect 02 thia A r t i c l e  'VXI in respect o f  any m a t ~ e r  
occurring, ar any action ox procee- accruing 0~ arising or that, 
but Eor t h i s  Article V I I ,  would aceme or arise, prior to such 
amendment, repeal or adoption o f  an incmns5stent pxovision.u 

The foregoing Amended and Restated C e r t i f f  catc of TneorporaE5.cn 
was duly adapted and approved by the Corporationpa Board  oE Directbrs 
an& stockholders on Mri l  3, at100 in aecoxdan~e with the Companys 
Bylaws and applicable Florida Eicatues. 

Executed at: Sarasota, Florida, this the srd day of Apri l .  2000 

Go 8 o Z . ~ o g i e 8 ,  m c .  

.,....- rage LS or 
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TECHNOLOGIES 

January 4,2001 

Florida Secretary of State. 
Division of Corporations 
Post Office Box 6327 
Tallahassee, FL 32314 . . .  

i-fi - 2 0  D 
-n 
,-- 

Re: G o  Solo ~edhnologies, Inc: Amended and Restated Articles of lncorporatio -%-SF, 
<', lt' .,> .,"" -A 

Dear Clerk: Y . ~  

Please find enclosed one (1) set of "Amended and Restated Articles of Incorporation" with original 
signatures for filing with your office. Attached thereto you will also find a filing fee check in the 
amount of-$35,00. I have also enclosed a check in the amount of $8.75 to &ver the cost of a 
"certified copy" of the filing and a SASE for the return of same to my attention. 

Should you require anything further to process this paperwork, please do not hesitate to contact - me at (877) 232-6240. 

Very truly yours, 

BAS:ms 

cc: Louis J. Zant 

6960 Professional Pkwy ... E., . Suite - A .  200 $zrasota, Flon'da 34240 



AMENDED AND RESTATED 

GO SOLO TECHNOLOGIES, INC. 

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

1. They are the duly elected and acting President/CEO/Director (sole) and Assistant 
Secretary, respectively, of Go Solo Technologies,. lnc., 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 lncorporation of (his corporation shall be amended and restated 
to read in full a s  follows: 

The name of this corporation is G o  SOLO TECHNOLOGIES, ~ N C .  (the "Corporation"). 

ARTICLE I1 

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 111 

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

Donald D. Clark 
181 9 Main Street, Suite 1 100 
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~~sha~es shall be Common Stock a d  Fifty Eight Million Five Hundred Forty-Eight 
Thousand Eight Hundred Fifty (58,548,850) shares shall be Preferred Stock. 

Restated A01 
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(B) Riqhis. Preferences and Westrictidris of Preferred Stock. The Preferred Stock 
authorized by this Amended and Rzstated 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.   he second series of ~ref&rred ~todk shall be 
designated "Series '6' Preferred Stock" and shall - consist. of Twenty Four ...-. Million Sixty-Six 
Thousand Ninety-Two (24,066,092) shares. 

(C) The rights, 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 "6" are set forth in 
this Article IV(E). 

(D) Series "A" Preferred Stock: Riqhts, -- Preferences, Privileaes, and - Restrictions. 

1. Dividend Provisions. . - -- 

The holders or' 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 (payabie other than in Common Stock or other securities and righfs 
convertible into or entitling !he holder thereof to receive, directIy 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. Liquidation. - - - 

Preference. In the event of any liquidation, dissolution 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 thereof, 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 {ii) 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. 

(i) Deemed Liauidation. 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)(i) shall not apply to a merger effected solely for the purpose of changing 
the domicile of the Corporation. 
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(ii) ' Valuation of Consideration. In the..event of a deemed 
liquidation as described in Section 2(b)(i) a-b~ve, if the consideration received by the 
Corporation is other than cash, its value l ~ i l l  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 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) 

I 

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. 

@) The method of valuation of securities subject to 
investment le'der 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. 

(iii) 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 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 transaction. The first of such notices 
shall describe the material terms and conditions :gf 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 transacti0.n 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 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)(iii) 
hereof. 
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3 .  Redemption. , --. 

(a) Redemption Date and Price. At any time after April 1, 2005, but 
on a date (the "Redem~tlon Date") within thirty (36) bays after receipt by tke Corporation of a 
written rsquest (a "Redem~tion Election") from thgholders of not less than almajority of the then 
outstanding Series " A  Preferred Stock that al17jr some of the shares of such series be 
redeemed, the Corporation shall, to the extent it rir'ay 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 a 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 sharzs (the "Redemption Price"). If the redemption of fewer than all of the 
outstanding shares of Series "A" Preferred Stock is requested pursuant fo this Section 3(a), 
such 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) Procedure. Withinfifteen (15) days following its receipt of the 
Redemption Election, the Corporation shall mail awritten notice;'first class'postage prepaid, to 
each holder of record (at the close of business on the business day next preceding the day on 
which notice is given) of 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 certificates representing the shares to be redeemed (the "Redemrstion 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 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 certificate shall be issued representing the 
unredeerned 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 Prjce, 
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 b e  transferred on the books of the Corporation or be deemed to be 
outstanding for any purpose whatsoever. I f  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 pcjssible number of such shares 
ratably among the hoiders 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 a n y  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 immediatefy be used to rsdeern 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 "A" Preferred Stock shall have - 
conversion rights as follows (the "Conversion Ria6tsn): ' - 

(a) Right to Convert. Subject to Section 4(c), each share of Series 
"A" Preferred Stock shall be convertible, at the opton of the holderthereof,->i any time after the 
date of issuance of such share and on or prior to the fifth @ I h )  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 ($.29)(the "Original Purchase Price") in the case of Series "A" Preferred Stock by the 
Conversion Price applicable to such share, initkity 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 efiect 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 ($a 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) or (ii) 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 c@s. 

(c) Mechanics of Conversion. . Before any holder of Series "A" 
Preferred Stock shall be entitled to convert the same into shares of Conimon Stock, he  shall 
surrender the certificate or certificates therefor, duly endorsed, at fithe 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 converl 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 thereafter, issue and deliver at 
such office to such holder of Preferred Stock, or to the nominee or nominees of such holder, a 
certificate or certificates for the number of shares of Common Stock to which such holder shall 
be entitled as aforesaid. Such conversion shall be 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 io 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 underwritken 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 Prsferred stock: shall not be deemed to have converted such 
Preferred Stock until immediately prior to the closing of such sale of securities. 

(d) Conversion Price Adjustments of Preferred Stock for Certain . 
Dilutive Issuances, Stock Splits and ~ividends: The Conversion price of the Series "A" 
Preferred Stock shall be subject to adjustment fi%m -. time to time as follows:' 
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i (A) If the Corporation shall issue, after t h e  date upon 
which this Resiaied Certificate of Incorporation was filed (the "Purchase Date"), any  Additional 
Stock (as  defined below) without consideration or for a consideration per s h a r e  less than the 
Conversion Price for t h e  Ser ies  "A" Preferred Stock in effect immediately prior to  the issuance of 
such  Additional Stock, the  Conversion Price for Such ser ies  in effect immediately prior to each 
such  issuance shall forthwith (except a s  otherwise provided in this clause (i)) b e  adjusted to  a 
price determined by multiplying such Conversion Price by a fraction, the numerator of which 
shall be  the number of s h a r e s  of Common Stock ( a s  determined in accordance with subsection 
4(d)(i)(E) below) that the  aggregate consideration received by the Corporation for such issuance 
would purchase a t  s u c h  Conversion Price plus t h e  number of shares  of Common Stock 
outstanding immediately prior to such issuance; and t h e  denominator of which shall be the 
number of shares  of Common Stock outstanding immediately prior to  such issuance plus the 
number of shares  of s u c h  Additional Stock. 

(B) No adjustment of the  Conversion Price of the 
Series "A" Preferred Stocfc shall be made in an  amount less than o n e  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 b e  either taken into account in any  subsequent adjustment made prior 
to three (3) years from t h e  da te  of t h e  event giving rise to  the  adjustment being carried forward, 
or shall be made a t  t h e  end  of three (3) years from the  date  of the event giving rise to the 
adjustment being carried f o v ~ a r d .  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 b e  deemed to be the  amount of cash  paid therefor before 
deducting any reasonable discounts, commissions or  other expenses  allowed, paid o r  incurred 
by this Corporation for any underwriting or otherwise in connection with the  issuance and sale 
thereof. 

@) In the c a s a  of t h e  issuance of the  Common Stock 
for a consideration in whole or  in part other than cash,  the consideration other than cash shall 
b e  deemed to be the  fair value thereof as determined by the Board of Directors irrespective of 
any  accounting treatment. 

(E) In the case of the  issuance (whether before, on or 
afier the applicable Purchase  Date) of options to purchase or  rights to  subscribe for Common 
Stock, securities by their terms convertible into o r  exchangeable for Common Stock o r  options 
t o  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): 

(I) T h e  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 b e  deemed to have been issued a t  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 o r  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 
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or exchangeable) for any such convertible or exchangeable securities or upon the exercise of 
options to purchase or rights to subscribe for such convertible or exchangeable securities and 
subsequent conversion or exchange thereof shall be deemed to have been issued at the time 
such securities were issued or such options or rights were issued and for a consideration equal 
to the consideration, if any, received by 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)(i)(D)). 

(3) In the event of any change in the number of 
shares of Common Stock deliverable or in the c'onsideration payable to this Corporation upon 
exercise of such options or rights or upon conversion of or in exchange for such convertible or P 

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 
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 to con\/e&or exchange or the expiration of any options 
or rights 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 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 to such securities. - 

( 5 )  The number of shares'af Common Stock 
deemed issued and the consideration deemed paid therefor pursuant to subsections 
4(d)(I)(E)(l) 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). 

(ii) "Additional Stock" shall mean any shares of Common 
Stock issued (or deemed 20 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; 

(3) shares of Common Stock issuable or issued to 
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 (I) in a 
public offering before or in connection with which all outstanding shares of Series "A" 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 exercise of convertible or e::arcisable securities; 

(E) capital stock or warrants or options to purchase 
capital stock issued in connection with bona fide acquisiiions, 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 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 rights convertible into, or 
entitling the holder thereof to receive directly or indirectly, additional shares of Common Stock 
(hereinafter referred to as "Common Stock Eauiv~lents") 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 Convet-sion Price of each of the Series "A" Preferred 
Stock shall be appropriately decreased so that thenumber 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 sharss issuable with respect to Common Stock 
Equivalents determined from time to time as provided in Section 4(d)(v) below. 

(iv) Reverse Stock Splits. if the. number of shares of Common 
Stock outstanding at any time after the ~urchas%' Date is decreased by Zcombination of the 
outstanding shares of Common Stock, then, folloang the record date of such combination, the 
Conversion Price for each of the Series A preferred Stock shall be appropriately 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. 

(v) 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 Prics of each of the 
Series "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 

Restated .BOI - Page 8 of 22 



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 or' any such Common Stock Equivalents, the Conversion Price 'of each of the 
Series A Preferred Stock, to 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 securities of other persons, evidences of indebtedness issued by the 
Corporation or other persons, assets (excluding cash dividends) or options or rights not referred 
to in Section 4(d)(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 hoiders of Common Stock of the Corporation entitled to receive such 
distribution. 

(f) Recapitalizations. lfat 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 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 3ter 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 peiformance 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 app-ropriate in order to protect the Conversion Rights of the holders of Preferred 
Stock against impairment. 

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

(i) 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 is at the time converting into Common Stock and the number of 
shares of Common Stock issuable upon such aggregate conversion. 
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(ii) Upora the occurrence of sach readjustment of the 
Conversion Price of Series "a" Preferred 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 holder a like 
certificate setting forth (A) such adjustment and readjustment, (B) the Conversion Price for such 
series of Preferred Stock at the tlme in effed, 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 Tor the purpose of determining 
the holders thereof who are entitled to receive Sny 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 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. 

(j) Reservation of S to~k  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 lime the number of authorized but un-issued shares of Common Stock shall not be 
sufficient to e f k 3  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 ~vill 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 to these 
articles. 

(k) Notices. , A&noii_cerequired by the provisions of this Section 4 to 
be given to the holders of shares of Series "X ~refsrrea 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. Votinq Rishts; Directors. - .- . . - .  

(a) 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 Pref?rred 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, to 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 fracti-onal voting rights availab!e 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 ths nearest whole number (with one-half being 
rounded upward). 

(b) If the office of any director becomes vacant, such director's 
replacement shall be elected by the class (or classes, as applicable) of shares of which such 
director is the representative. 

6. Protecive Provisions. SoJong 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 ogstanding shares of PreTerred Stock, voting 
together as a class: 

(a) effect a transaction described in Section 2(c)(i) above; 
1 

(b) alter or change the rights, preferences or privileges of the shares 
of Series A Preferred Stock so as to 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 e'mployees, 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 

(f) permit a subsidiary of the Corporation to sell securities to a third 
paw. 

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

(h) 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. 

(j) The winding up or dissolution of the Corporation. 
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7. Status of Redeemed or Converted Stock. In 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 
to effect the corresponding reduction in the Corporation's authorjzed capital stock. 

(E) Series "B" Preferred Stock: Riqhts, Preferences, Privileqes, .and Restrictions. 

Dividend Provisions. . - - I. a- 

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 P 

convertible into or entitling the holder thereof to receive, directly or indirectly, additional shares 
of Common Stock of ihe 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. 

Preferenck. In the event of any liquidation, dissolution or winding up of the Corporation, 
either voluntary or involuntary, the holders of the Series "5" 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 Brice for the Preferred Share(s) plus declared and unpaid 
dividends, or (ii) 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. -' 

(i) Deemed Liquidation. 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 thi! voting power of the Corporation is disposed of, provided 
that this Section 2(b)(i) shall not apply to a merge-r effected solely for the purpose of changing 
the domicile of the Corporation. 

(ii) 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 bedeemed its fair market value. Any securities 
shall be valued as follows: 

(A) Securities not subject to inve.stment letter or other 
similar restrictionson free marketability: 
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(1) If traded on a securities exchange or The 
Nasdaq National Market t h e  value shall be dee'tnid to be  the  average of the closing prices of 
the securities on'such exchange over the thirtyday 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 period ending three (3) days prior to the closing: and 

(3) If there is no active pubIic 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. 

7 

(33) 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 voting power of all then outstanding shares of Preferred 
Stock. 

Qiii) Notice of Transaction. The, Corporation shall give each 
holder of record of Series "8" 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 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 Noricornlsliance. 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 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)(iii) 
hereof. 

3. Redemption. .. 

(a) Redem~tion 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 "Redem~tion 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 IawiulIy do so, redeem in two consecutive 
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equal annual instalIments the number of shares specified in the Rzdernption 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 "6' 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 "6" 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 " 5  
Preferred Stock based on the number of shares of such series held by such holders. 

(b) Procedure. Within..Pfteen (15) days following its receipt of the 
Redemption Election, 'rhe Corporation shall mail a written notice, first class postage prepaid, to 
each holder of record (at the close of business on the business day next preceding the day on 

? 

which notice is given) of Preferred Stock at the address last shown on the records of the 
Corporation for such holder, noti,fying 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 certificates 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 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 c-ertificate shall be issued representing the 
unredeemed shares. 

(c) Effect of Redemptibn; 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 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 ail 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 to 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 holderspf the Series "B" Preferred Stock shall have 
conversion rights as follows (the "Conversion Rishts"): 
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(a) Right to Convert. - ..- 
{i) 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 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. 

(ii) 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 affer the 
date of issuance of' such share and on or prior to the fifth (5'h) day prior to the Redemption Date, 
if any, as may be fjxed 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, initiZlly 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 '"8" 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 adjusterfor 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 Common Stock, fie shall surrender the 
certificate or certificates therefor, duly endorsed, at the omce of the CGrporation 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 thereafter, issue and deliver at such 
office to such holder of Preferred Stock, or to the nominee or nominqes 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 b e  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 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 Certain Dirutive 
Issuances. Stock Solits and Dividends. -The CoGersion Price of the series . .. . "B" Preferred Stock 
shall be subject to adjustment from time to time& follows: 
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3 .  

. . 
(i) (A) If the Corporation shall issue, after 

which this Restated Certificate of jncorporation was filed (the "Purchase Date"), 
the date upon 
any Additional 

Stock (as defined beiow) l~thout 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 othen~vise 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 Stoclc@s 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 Stock 
outstanding immediately prior to such issuance; and the denominator of which shall be the 
number 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 
"6" Preferred Stock shall be made in an amount less than one cent per share, provided that any 
adjustments which are not required to be made by reason of this sentence shall be carried 
forward and shall be either taken into account in any subsequent adjustment made prior to three 
(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 (33 years from the date of the event giving rise to the adjustment 
being carried forward. Except to the limited exient 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. 

(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. 

(E) In the case of the issuance (whether before, on or after 
the applicable Purchase Date) or' 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)(G) 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 exEhangeable 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 wers 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)(i)(D))- 

(3) In the event of any change in the number of 
shares of Common Stock deliverable or in the consideration payable to this Corporation upon 
exercise of such options or rights or upon conversion of or in exchange for such convertible or 
exchangeable securities, including, but not limited to, a change resulting from the anti-dilution ? 

provisions thereof, the Conversion Price of the Series "5" 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. 

44) Upon the expiration of any such options or 
rights, the termination of any such rights i o  conved or exchange or the expiration of any options 
or rights related to such convertible or exchangeable securities, the Conversion Price of the 
Series "6" 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 to such securities. . 

(5) The number of shares of Common Stock 
deemed issued and the consideration deemed paid therefor pursuant to subsections 
4(d)(i)(E)(l) 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). 

(ii) "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)Gommon Stock issued pursuant to a transaction 
described in subsection 4(d)(iii) hereot 

(B) shares of Gomrnon Stock issuable or issued to 
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 ( I )  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 
exercise of convertible o r  exercisable securities: 

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

(F) capital stock or warrants o r  options to purchase capital 
stock issued to financial institutions o r  less.ors in connection with commercial credit 
arrangements, equipment Financings or  similar transactions, the  terms of which a r e  approved by 
the Board of Directors of the  Corporation. 

(iii) Stock Splits and Dividends. In t h e  event the Corporation 
should a t  any  time or  from time t o  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 t 

determination of holders of Common Stock entifkd to receive a dividend or other distribution 
payable in additional shares  of Common Stock or other securities or rights convertible into, or 
entitling t h e  holder thereof to receive directly or indirectly, additional s h a r e s  of Common Stock 
(hereinafier referred to as "Common Stock Eauivalents") 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 o r  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 e a c h  of the  Series "B" Preferred 
Stock shall be  appropriately decreased s o  that thanumber of shares  of Common Stock issuable 
on conversion of each  share  of such series shall be  increased in proportion to  such increase of 
the  aggregate of shares  of Common Stock outstanding and those  issuable with respect to such 
Common Stock Equivalents with the  number of shares  issuable with respect to  Common Stock 
Equivalents determined from time to time as provided in Section 4(d)(v) below. 

(iv) Reverse Stock Splits. If  t h e  number of shares  of Common 
Stock outstanding a t  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 s o  
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 .  

(v) T h e  following provisions shal[ 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 io convertibility or  exercisability, including, without 
limitation, the  passage  of time, but without taking into account potential antidilution adjustments) 
shall b e  deemed to have been issued a t  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  t h e  Corporation upon conversion 
or  exercise of such Common Stock Equivalents including, but not limited to, a change resulting 
from the  an8dilution 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 n o  further adjustment shall b e  
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made for the actual issuance of Cornmon 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 "5" Preferred Stock, to the extent in any way affected by or computed using such 
Common Stock Equivalents, shall be recomputed to reflect the issuance af only the number of 
shares of Common Stock (and Cornmon 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 Corporagon 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 "8" Preferred Stock shall be eniitled 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 Stock of the Corporation entitled to receive such 
distribution. 

( f )  Recapitalizations. If airany time or from time to time there shall be a 
recapitalization of the Common Stoclc (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 Stoclc 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 vvould 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 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 Imaairment. 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. 

(h) No Fractional Shares and Certificates as to Adiustments. 

(i) 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 03 the total number of shares of Series "Bn 
Preferred Stock the holder is at the time converting into Common Stock and the number of 
shares of Common Stoclc issuab[e upon such aggregate conversion. 
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(ii) Upon the occurrence of each readjustment of the 
Conversion Price of Series "'B' Preferred 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 S,tock a certificate seBing forfh 
such adjustment or readjustment and showing in dztail 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 "6" Preferred Stock, furnish or cause to be furnished to such holder a like 
certificate setting forth (A) such adjustment and readjustment, (6) 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 Stoclc. 

(i) Notices of Record Date, In the event of any ..- taking .- - .  by the Corporation 
of a record of the holders of arty 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 " 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. 

(j) 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 "5" 
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 u-n-issued shares of Common Stock shall not: be 
sufficient to sffect the corv~ersion 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 to these 
articles. 

(1~) Notices. Any notice required by the provisions of this Section 4 to be 
given to the holders of shares of Series "8" ~refgrred Stock shall be deemed given if deposited 
in the United States mail, postage prepaid, and addres.sed to each holder of record at his  
address appearing on the books of the Corporation. 

5. Votinq Riqhts: Directors. -. 

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

JlntentionalI\/ 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 to Section 4 
hereof, the shares so redeemed or converied shall be canceled and shall not be issuable by the 
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Corporation. The Certificate of lncorporation of the Corporation shall be appropriately amended 
to effect the corresponding reduction in the Corporation's authorized capital stock. 

(F) Common Stock; Rights and Privileges 

1. Dividend Rights. Subject to the prior rights of holders of all classes of 
stock at the time outstanding having prior rightsmas 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. Liauidation Rights. Upon the liquidation, dissolution or winding up of the 
Corporation, the assets of the Corporation shall be distributed as provi'8ed in Section 2 of 
Division (B) of this Article IV. 

3. Redemption. The Common - Stock is not . redeemable. . . - -- .. - . 
Votins Riahts. The holder of each share of Common Stock shall have the right to one 

vote for each such share, and shall be entitled tonotice of any stockholders' meeting in 
accordance with the bylaws of the Corporation, and shall be entitled to vote upon such matters 
and in such manner a s  may be provided by law. 

ARTICLE V 

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

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

(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 n~onetary 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 as a director or officer at the request of the Corporation or any 
predecessor to the Corpcrration. 

(C) Neither any amendment nor repeal of this Article VII, nor the adoption of any 
provision of the Corporation's Certificate of Incorporation inconsistent with this Article V11, shall 
eliminate or reduce the effect of this Article VII 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 =day of December, 2000 . 

Go s i lo  Technologies, Inc. 

By: . . 
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1901 Ulmerton Road, Sk. 400 
Cleanvater, Florida 33762 

Tel: (727) 821 -6565 
Fax: (727) 898-93 15 

July 13,2003 

Department of State 
Division of Corporations 
Corporate Filings 
P.O. Box 6327 
Tallahassee, FL 323 14 

Re: o r m r ~  fur Go Solo Teclzr- 

Dear Clerk 

Please find enclosed one set of Amended and Restated Articles of Incorporation for Go So10 
Technologies, Inc. Also enclosed is a check payable to the Florida Deparlment 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, 

Benjamin A. Stolz, Esq. 
General Counsel 
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AMENDED AND RESTATED 
ARTICLES OF WCORPOWATION . 

OF 
$20 SOLO TECHNOLOGIES. INC. -A d1 62 $5 g+. 

Go Solo Technologies, Inc. (the "Corporntion"), a corporation organized and existing under the8usmess 
Corporation Act (the "Act") of the State of Florida, does hereby certify: 

I. The Corporation, pursuant to Lhe provisions of Section 607.1007 of the Act, hereby adopts these 
Amended and Restated Articles of Incorporation which accurateIy restate and integrate the Articles of lncorporation 
filed on March 29, 1999, the Articles of Amendment to the Arficles of Incorporation fiied on March 27,2000, the 
Articles of Amendment to the Articles of Incorporation filed on April 3, 2000, the Articles of Mndrnent 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 FIorida Statutes. 

II. Each amendment m d e  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 Arlicles 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. 

m. The original &icles of Incorporation and all amendments and supplements thereto are hereby 
superseded by the Amended and Restated ArticIes, which are as follows: 

1. Name. The name of the corporation is Go Solo Technologies, Inc. 

2 corporate Address: Re~istered Office and Alrent. The principal place of business and d i n g  
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 Thorn, HI. 

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 "Comnlon 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 capitid 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. EIection 
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 s h e s  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 asset. 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 Stack, if .any is then issued and outstanding. 
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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 shies 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; 

(2) whether the shares of such class or series shall have voting rights, in addition to 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 
cumuIative, and, if so, from what dates, the conditions and dates upon which such dividends shall be 
payable, the preference or relation which such dividends shdl bear to the dividends payable on any shares of 
stock of any other class or any other series 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 mount 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 Lo 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; 

(7) 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 
properly 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; 

(8) 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; 

(9) 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 -, junior or senior) of each class or series vis-his 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 
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(11) any other powers, preferences and relative, participating, optional and other special rights, 
and any qualifications, limitatians and restrictions thereof, insofar as they are not inconsistent with the 

a provisions of these Articles of Incorporation, to the fuIl extent permitted in accordance with the laws of the 
State ofFlorida. 

The powers, preferences and relative, participating, optional and other special rights of each class or series 
of Prefened 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 Monetarv 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 shH, 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 Corporation may, 
to the fullest extent permila  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 WHEREOF, the undersigned President has executed these Amended and Restated Articles 
of Incorporation this 1 day of 3 l . r ~  ,2003. 

President and Chief Executive Oficer 
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EXHIBIT B - CERTIFICATE OF AUTHORITY 



Certificate of Good Standing 
Foreign Corporation 

ORGANIZATIONAL ID #: FB027984 

I, Chris Nelson, Secretary of State of the State of So~ltlth Dakota, do hereby 
certify that GO SOLO TECHNOLOGIES, INC. was a~lthorized to 
transact business in this state on December 8, 2003 I, further certify that said 
corporation has complied with the So~ l t l~  Dakota law governing foreign 
corporatioils transacting business i n  this state, and s o far a s  the records o f t his 
office show, said corporation is in good standing in this State at the date hereof 
and duly a~ltllorized to transact business in the State of So~lth Dakota. This 
certificate is not to be constnled as an endorsement, recoinmendation or notice of 
approval of the corporation's financial condition or business activities and 
practices. Such infolination is not available from this office. 

IN TESTHT+GrTx7 VP7HEREOF, I 
have hereunto set my hand and 
affixed the Great Seal of the State of 
So~ltll Dakota, at Pielre, the Capital, 
this January 7,2004. 

Chris Nelson 
Secretary of State 



EXHIBIT C - MARKETING MATERIAL 
Not Available 



EXHIBIT D - FINANCIAL INFORMATION 



Go Solo Technologies, Inc. 
Balance Sheet 

As of December 31,2002 

Dec 31, '02 

ASSETS 
Current Assets 

CheckinglSavings 
1000000 - Cash 

1020000 - SunTrust Bank - . -. 

1045000. SunBank - Holdback 

Total 1000000 Cash -94,389.07 

1050000 Restricted Cash 
1055000. SunTrust - Holdback 35,000.00 

Total 1050000. Restricted Cash 35,000.00 

Total CheckinglSavings -59,389.07 

Accounts Receivable 
1100000 Accounts Receivable 

1110000 - Accounts Receivable 
1180000~ Other Receivables 
1190000 Allowance for Doubtful Accounts 

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 -1 3,997.00 

Total 1420000 Prepaid Software Licenses 0.00 

Total 1400000 - Other Current Assets 0.00 

Total Other Current Assets 

Total Current Assets 

Fixed Assets 
1500000 . Fixed Assets - Ofice 

1510000; Furniture 
1510010 . Equipment-Oftice 

Total 1500000. Fixed Assets - Office 

1530000 - Equipment-Development 
153021 0 - Production Hardware 
1530212. Testing Hardware 
1530220 - Production Software 

Total 1530000 . Equipment-Development 

1540000. Research & Development Assets 
1540210 - R & D- Computer Services 
1540220 - R & D- Wages 
1540240 - R 8 D -Travel 
1540250 R & D - Website Development 
1540260. R & D - Website Graphic Design 

Total 1540000 . Research & Development Assets 

1700000. Accum Depreciation 
1710000 - AID Furniture 
1720010 - AID - Equipment - Office 
1720020 AID - Equipment - Testing & Dev 
1740120 - AIA - Development Software 
1740210 - AIA-Capitalized R&D 

Total 1700000 - Accum Depreciation 

Total Fixed Assets 

Page I 



Go Solo Technologies, Inc. 
Balance Sheet 

As of December 31,2002 

Other Assets 
1900000 Other Assets 

1900300. Software Deposits 
1900350 . Software Deposits - Accum Amort 
1900300 - Software Deposits - Other 

Total 1900300 - Software Deposits 

1900100~ Vendor Deposits 

Total 1900000 . Other Assets 

Total Other Assets 

TOTAL ASSETS 

LIABILITIES & EQUITY 
Liabilities 

Current Liabilities 
Accounts Payable 

2000000 . Accounts Payable 

Total Accounts Payable 

Other Current Liabilities 
1480004. Due to <from> Gosolutions cash 
2800030 . Loan Payable-GoSolutions, Inc. 
2800040 - Loan Payable-Gosolutions CAN 
2100000 - Other Current Liab. & Notes 

2130000. Unearned Revenue 
2150000 - Accrued Expenses 

Total 2100000 Other Current Liab. & Notes 

Total Other Current Liabilities 

Total Current Liabilities 

Total Liabilities 

Equity 
3000000 - Capital Stock 

3000010. Common Stock 
3000020 - Preferred Stock 

Total 3000000. Capital Stock 

3020000 . Retained Earnings 
Net Income 

Dec 31, '02 

Total Equity 

TOTAL LIABILITIES & EQUITY 

Page 2 



Go Solo Technologies, Inc. 
Profit & Loss 

January through December 2002 

Jan - Dec '02 

Ordinary IncomelExpense 
lncome 

4000000 . lncome 
4010000 Sales - Credit Cards 
4010010 - Sales - ACH . . 
4010020 - Sales - Corporate 
4010030 . Sales - Other 
4010050 = Sales - Canada 
4010060. Sales - Spain 
4010100~ Returns & Allowances 
4010200. Returned Checks UD$ 
4010300 Returned Checks Can$ 
4010400 - ACH Returns - Canadian ACH 
4010900 . StatelLocal Sales Tax 
4010950. Federal Comm Excise Tax 

Total 4000000 - lncome 

Total lncome 

Cost o f  Goods Sold 
5040000 . Carrier Fees 

5040020 - TIIDS3 Fees 
5040030 Payphone Surcharges 
5040040 - Service Fees 
5040050. Usage Fees 
5040060 - PRl'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 
6201 000 - 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 . lnsurance 
6701000 - Liability lnsurance 
6706000 Health lnsurance 

Total 6700000 lnsurance , 

6800000 Internet Service Fees 
6999. Uncategorized Expenses 
7001000 . Licenses and Permits 
7400000 - Payroll Expenses 

7410000 . Officers 
741 1000 . Administration 
7412000 . Business Development 

Total 7400000 Payroll Expenses 
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Go Solo Technologies, lnc. 
Profit & Loss 

January through December 2002 

Jan - Dec '02 

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 - ~rofessional 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 Svcs 

Total 8300000. Telephone 

8400000 - Taxes 
8404000 . State 
8405000 State Filing Fees 
8406000 . Sales Tax RegistrationlLic Fees 
8407000 - Telecom Taxes 
8409000 - Misc Taxes 

Total 8400000. Taxes 

8700000 - Miscellaneous Expenses 
8701000. Miscellaneous 

Total 8700000 - Miscellaneous Expenses 
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Go Solo Technologies, Inc. 
Profit & Loss 

January through December 2002 

Jan - Dec '02 

9900000 . Depreciation & Amortizion 
990001 0 - Depreciation Expense 
9900020 . Amortization Expense 
9900030 - Software License Amortization 

Total 9900000 Depreciation & Amortizion 

Total Expense 

Net Ordinary lncome 

Other lncomelExpense 
Other lncome 

9504000 - Forgiveness of Debt lncome 
9500000 - Other lncome 

9500001 - Misc. lncome 
9502000 Other lncome 

Total 9500000 . Other lncome 

3070000 - Foreign Currency Exchange 
9800000 - ~ a i n k o s s )  on ~ i s ~ o s a l  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 
9601200. Late Fees 
9605000 - Penalties 
9600000 - Other Expenses 

9601000 - lnterest Expense 
9601100. Loan Interest 

Total 9600000 . Other Expenses 

Total Other Expense 

Net Other Income 

Net lncome 
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EXHIBIT E - PROPOSED TARIFF 



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 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 : , 2003 EFFECTIVE : , 2003 
ISSUED BY: Bruce H. Bennett, Chief Executive Officer 

1901 Ulmerton Road, Suite 400 
Clearwater, Florida 33762 



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, INC. ORIGINAL SHEET 3 
SOUTH DAKOTA PUC TARIFF NO. 1 

TELECOMMUNICATIONS SERVICES TARIFF 

CHECK SHEET 

The Sheets of t h i s  t a r i f f  a r e  e f f e c t i v e  a s  of t h e  da te  shown 
a t  t h e  bottom of t h e  r e spec t ive  s h e e t ( s ) .  Or ig ina l  and revised  
shee t s  a s  named below comprise a l l  changes from t h e  o r i g i n a l  
t a r i f f  and a r e  c u r r e n t l y  i n  e f f e c t  a s  of t h e  d a t e  on t h e  bottom 
of t h i s  s h e e t .  

SHEET 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
2 6 
27 
28 
2 9 
30 
31 
32 
* New 

R E V I S I O N  

Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  
Or ig ina l  

o r  Revised Sheet 

ISSUED : , 2003 EFFECTIVE: , 2003 
ISSUED BY: Bruce H. Bennett, Chief Executive Officer 

1901 Ulmerton Road, Suite 400 
Clearwater, Florida 33762 



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 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 : , 2004 
ISSUED BY: Bruce H. Bennett, Chief Executive Officer 

1901 Ulmerton Road, Suite 400 
Clearwater, Florida 33762 



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, INC. ORIGINAL SHEET 3 
SOUTH DAKOTA PUC TARIFF NO. 1 

TELECOMMUNICATIONS SERVICES TARIFF 

CHECK SHEET 

The S h e e t s  o f  t h i s  t a r i f f  a r e  e f f e c t i v e  a s  of  t h e  d a t e  shown 
a t  t h e  bot tom of  t h e  r e s p e c t i v e  s h e e t ( s )  . O r i g i n a l  and r e v i s e d  
s h e e t s  a s  named below comprise a l l  changes from t h e  o r i g i n a l  
t a r i f f  and  a r e  c u r r e n t l y  i n  e f f e c t  a s  of t h e  d a t e  on t h e  bot tom 
of  t h i s  s h e e t .  

SHEET REVISION 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
2 6 
27 
28 
2 9 
30 
31 
32 
* New 

O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  
O r i g i n a l  

Revised  S h e e t  

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 4 
SOUTH DAKOTA PUC TARIFF NO . 1 

TELECOMMUNICATIONS SERVICES TARIFF 

TABLE OF CONTENTS 
Page 

Title Sheet . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1 
Reserved for Future Use . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2 
Check Sheet . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  3 
Table of Contents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  4 
Tariff Format . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  5 
Symbols . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  6 
Section 1 - Technical Terms and Abbreviations . . . . . . . . . . . .  7 
Section 2 - Rules and Regulations . . . . . . . . . . . . . . . . . . . . . . . .  9 

2.1 Undertaking of the Company . . . . . . . . . . . . . . . . . . . . .  9 
2.2 Use of Services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  10 
2.3 Liability of the Company . . . . . . . . . . . . . . . . . . . . . .  11 
2.4 Responsibilities of the Customer . . . . . . . . . . . . . .  13 
2.5 Cancellation or Interruption of Service . . . . . . .  15 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2.6 Credit Allowance 17 
2.7 Restoration of Service . . . . . . . . . . . . . . . . . . . . . . . .  18 
2.8 Deposit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  18 
2.9 Advance Payments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  18 
2.10 Payment and Billing . . . . . . . . . . . . . . . . . . . . . . . . . . .  19 
2.11 Collection Costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  20 
2.12 Taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  20 
2.13 Late Charge . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  20 
2.14 Returned Check Charge . . . . . . . . . . . . . . . . . . . . . . . . .  20 

............................................................................... 2 . 15 Reconnection Charge 20 
Section 3 - Description of Service . . . . . . . . . . . . . . . . . . . . . .  21 

. . . . . . . . . . . . . . . . . . . . . . . .  3.1 Computation of Charges 21 
3.2 Customer Complaints and/or Billing Disputes . . .  22 
3.3 Level of Service . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  23 
3.4 Billing Entity Conditions . . . . . . . . . . . . . . . . . . . . .  23 
3.5 Service Offerings . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  24 

Section 4 - Rates . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  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.l 
2.1.1 .A. 1. (a) 
2.1.1.A.l. (a) .I 
2.1.1.A.l. (a) .I. (i) 
2.l.l.A.l. (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, just 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 : , 2004 
ISSUED BY: Bruce H. Bennett, Chief Executive Officer 

1901 Ulmerton Road, Suite 400 
Clearwater, Florida 33762 



GO SOLO TECHNOLOGIES, INC. ORIGINAL SHEET 6 
SOUTH DAKOTA PUC TARIFF NO. 1 

TELECOMMUNICATIONS SERVICES TARIFF 

SYMBOLS 

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

(C) to signify change in regulation 
(Dl to siqnify a deletion 
( ~ j  to signif; a rate increase 
(L) to signify material relocated in the tariff 
(N) to signify a new rate or regulation 
(R) to signify a rate reduction 
(T) to signify a change in text, but no change in rate or 

regulation 

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 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 : , 2004 
ISSUED BY: Bruce H. Bennett, Chief Executive Officer 

1901 Ulmerton Road, Suite 400 
Clearwater, Florida 33762 



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 reach the Company ' s point 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 : , 2004 
ISSUED BY: Bruce H. Bennett, Chief Executive Officer 

1901 Ulmerton Road, Suite 400 
Clearwater, Florida 33762 



GO SOLO TECHNOLOGIES, INC. ORIGINAL SHEET 10 
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. 

2.1.3 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 is in violation of the law 
or the provisions of this tariff. 

2.2 Use of Services 

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

2.2.2 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 : , 2004 EFFECTIVE : , 2004 
ISSUED BY: Bruce H. Bennett, Chief Executive Officer 
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2.2.3 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. 

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

2.2.5 The Company does not transmit messages, but 
the services may be used for that purpose. 

2.2.6 The Company's services may be denied for 
nonpayment of charges or for other violations 
of this tariff. 

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

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

2.3 Liability 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. 

2.3.2 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 : , 2004 
ISSUED BY: Bruce H. Bennett, Chief Executive.Officer 

1901 Ulmerton Road, Suite 400 
Clearwater, Florida 33762 
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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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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. 

2.4.2 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. 

2.4.3 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. 

2.4.4 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. 

2.4.5 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 : , 2004 EFFECTIVE: , 2004 
ISSUED BY: Bruce H. Bennett, Chief Executive Officer 
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2.4.6 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 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. 

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: , 2004 EFFECTIVE: , 2004 
ISSUED BY: Bruce H. Bennett, Chief Executive Officer 
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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 identified are rectified. 

2.5.3 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. 

2.5.4 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 
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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 
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2.7 Restoration of Service 

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

2.8 Deposit 

The Company does not require deposits. 

2.9 Advance Payments 

The Company does not require advance payments. 

ISSUED : , 2004 EFFECTIVE: , 2004 
ISSUED BY: Bruce H. Bennett, Chief Executive Officer 
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2.10 Payment and Billing 

2.10.1 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 
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2.11 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 attorneys1 fees, 
due to the Company, will be determined by a court of 
competent jurisdiction or by the Commission. 

2.12 Taxes 

All federal, state and local 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. 

2.13 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. 

2.14 Returned Check Charae 

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. 

2.15 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 : , 2004 EFFECTIVE : , 2004 
ISSUED BY: Bruce H. Bennett, Chief Executive Officer 
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SECTION 3 - DESCRIPTION OF SERVICE 

3.1 Computation of Charqes 

3.1.1 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. 

3.1.2 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 : , 2004 EFFECTIVE : , 2004 
ISSUED BY: Bruce H. Bennett, Chief Executive Officer 
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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 Billinq 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 337 62 
(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 : , 2004 
ISSUED BY: Bruce H. Bennett, Chief Executive Officer 
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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. 

Billinq 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 : , 2004 EFFECTIVE : , 2004 
ISSUED BY: Bruce H. Bennett, Chief Executive Officer 
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3.5 Service Offerinqs 

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 "I+" followed by "ten digits" 
or dials "lOIXXXXn followed by "I+ ten 
digits". The Customer can also make outbound 
calls utilizing the Company's unified 
messaging technology from any telephone. 

3.5.2 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. 

3.5.3 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 : , 2004 EFFECTIVE : , 2004 
ISSUED BY: Bruce H. Bennett, Chief Executive Officer 
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3.5.4 Reserved for Future Use. 

ISSUED : , 2004 EFFECTIVE : , 2004 
ISSUED BY: Bruce H. Bennett, Chief Executive Officer 
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Reserved for Future Use. 

ISSUED : , 2004 EFFECTIVE : , 2004 
ISSUED BY: Bruce H. Bennett, Chief Executive Officer 
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3.5.5 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 : , 2004 EFFECTIVE : , 2004 
ISSUED BY: Bruce H. Bennett, Chief Executive Officer 
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3.5.6 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. 

3.5.7 Emergency Call Handling Procedures 

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

3.5.8 Promotional Offerings 

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 
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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 
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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 
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4.5 Directory Assistance 

$.95 

4.6 Returned Check Charqe 

$20.00 

ISSUED : , 2004 EFFECTIVE : , 2004 
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eriods 

Evening 

Period 

8 a.m. 
to 
5 p.m.* 

5 p.m. 
to 
11 p.m. * 

11 p.m. 
to 
8 a.m.* 

I * To, but not including 

Sun. Monday - Friday 

Daytime Rate Period 

Evening Rate Period 

Night/Weekend Rate Period 

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. 

Sat. 

Payphone Dial Around Surcharqe 

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. 

Universal 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 : , 2004 
ISSUED BY: Bruce H. Bennett, Chief Executive Officer 
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South Dakota Public Utilities Commission 

Date TY ~e 
041 10/03 Bill 

Reference Original Amt. Balance Due 
250.00 250.00 

Discount 

Check Amount 25 

SunTrust Bank 



South Dakota Public Utilities Commission 

WEEKLY FILINGS 
For the Period of January 15,2004 through January 24,2004 

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 I OIXXXX outbound dialing, 8001888 
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 / I  5/04 
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: 0111 6/04 
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, Unbundled 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 / I  6/04 
Initial Comments Due: 02/05/04 

TC04-009 In the Matter of the Filing for Approval of an Amendment to an 
lnterconnection 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 lnterconnection 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: ~ a r l a n  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. 
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BEFORE THE PUBLIC UTILITIES COIVIMIISSION 
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 1 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:l O: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). It is 

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

d 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 

By: 

(OFFICIAL SEAL) 

BY ORDER OF THE COMMISSION: - 
ROBERT K. SAHR, Chairman 



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 /3& day of Mayl 2004. 

SOUTH DAKOTA PUBLIC 
UTILITIES COMMISSION: 


