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BEDROCK TECHNOLOGIES, ING. G4
To the Department of State
State of Florida

Pursuant to the provisions of the Florida Business Cuorporation Act, the
corporation hereinafter named (the “corporation”), does hereby amend and restato its
Articies of Incorporation.

1. The name of the corporation is Bedrock Technologies, Inc.

2. The text of the Restated Articles of Incorporation of the corporation, as
amended hereby, is armexed hereto and made a part hereof.

CERTIFICATE
It is hereby certified that:
1. The annexed restatement {Restated Articles of Incorporation) contains
amendments to the Articles of Incorporation of the corporation requiring sharsholder

approval.

2. The date of adoption of the aforesaid amendments was MAgcs \C
2002.

3. Only one vofing group of shareholders was entitled to vote on said
amendments and restatement.

4, The number of votes cast for the said amendmeants and restatement by
the said voting group of shareholders was sufficient for the approval thereof.

Executedon __ MApol 1 , 2002

BEDROCK TECHNOLOGIES, INC.

BY: et
Name:
Title; Ji =T )
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Pursuant to Section 607.1007 of the Florida Statutes, the Articles of Incorporation
of Bedrock Technologies, Inc. hersby are amended and restated as follows:

ARTICLE 1
Name
The name of the corporation (the “Corporation”) is:
Bedrock Technolagigs, Inc.
TICLE I
Principal Office
The principal place of business and mailing address of the Comoration shal be:

2001 Sailfish Point Boulevarg
Stuart, Florida 34996

ARTICLE Iif

Registered Agent
The name and Florida street address of the registered agont are:
Valdes-Fauli Corporate Services, Inc.

777 South Flagler Drive, Suite 500 East
West Palm Beach, Florida 33401

ARTICLE IV
Purpose
The purpose of the Corporation shall be to engage in any lawful act or activity for
which corporations may be organized and incorporated under the Florida Business
Corporation Act of the State of Fiorida {ihe “FBCA”").
ARTICLE V
Capital Stock
(@) The total number of sharas of stock that the Corporation shall have

authority to issue is Eleven Million (11,000,000}, consisting of One Million (1,000,000}
shares of Preferred Stock, par value $.01 per share (the "Preferred Stock”), and Ten
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Million (10,000,000) shares of Common Stock, par value $.01 per share (the “Common
Stock™).

(b) The Preferred Stock may be issued from time to time in vne or more
series. The Board of Direciors is hereby authorized to provide for the issuance of
shares of Preferred Stock in series and, by filing a cerlificate pursuant to the applicable
law of the State of Fiorida (*Preferred Stock Designation®), to establish from time o time
the number of shares to be included in each such series, and to fix the designation,
powers, preferances and rights of the shares of sach such serias and the qualifications,
limitations and restrictions thereof. The authority of the Board of Directors with respect
to each series shall include, but not be limited to, determination of the following:

(1)  The designation of the series, which may be by distinguishing
number, letter or titie.

(2) The number of shares of the saries, which number the Board of
Directors may thereafter (except where otherwise provided in the Preferred Stock
Designation) increase or decrease {but not below the number of shares thareof then
outstanding).

(3}  Whether dividends, if any, shall be sumulative or noncumulative
and the dividend rate of the series.

(4}  The dates on which dividends, if any, shall be payable.

(5)  The redemption rights and price or prices, if any, for shares of the
series. :

(6) The terms and amount of any sinking fund provided for the
purchase or redemption of shares of the series.

(7)  The amounts payable on, and the preferences, if any, of, shares of
the series in the event of any voluntary or involuntary liquidation, dissolution or winding
up of the affairs of the Carporation,

{8)  Whether the shares of the series shall be converiible into shares of
any other class or series, or any other security, of the Corporation or any other
corperation, and, if so, the specification of such other dass or series of such other
security, the conversion price or prices or rate or rates, any adjustments thereof, the
date or dates gt which such shares shali be convertible and all other terms and
conditions upon which such conversion may be made.

(8)  Restrictions on the issuance of shares of the same series or of any
other class or series.

(10) The voting rights, i any, of the holders of shares of the series.

3 EQ20000676632 3
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()  The Comrnon Stock shall be subject to the express terms of the Preferred
Stock and any series thereof. Each share of Common Stock shall be equal to each
other share of Common Stock. The holders of shares of Common Stock shall be
entited to one vote for each such share upon all questions presented to the
shareholders, .

Except as may be provided in these Articles of Incorporation or in a Preferred

Stock _Designatian. or as may be required by law, the Comron Stock shall have the

ARTICLE V1

Powers of the Board of Directors

In furtharance of, and nat in limitation of, the powers conferred by law, the Board
of Directors is expressly authorized and empowered to adopt, amend or repeal the
Bylaws of the Corporation: provided, however, tha the Bylaws adopted by the Board of
Directors under ths powers hereby conferred may be amended or repealed by the
Board of Directors or by the shareholders having voting power with respect thereto,
provided further that in the case of amendments by sharehaolders, the affirmative vote of
the holders of at least 80 percent of the voting power of the then outstanding Voting
Stock (as defined bolow), voting together as a single class, shall be required fo aiter,
amend or repeal any provision of the Bylaws.

ARTICLE viI

Sharoholder Meetings

Subject to the rights of the holders of any series of Preferred Stock or any other
series or class of stock as set forth in these Articles of Incorporation 10 elect additional

ARTICLE VIl
Number of Directors; Election and Removal
Subject to the rights of the holders of any series of Preforred Stock or any other

Senes or class of stock as set forth in thess Articles of Incorporation to elect additional
directors under specified circumstances, the number of directors of the Corporation

HO2000067663 3
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shall be fixed, and may be increased or decreased from time to time, in such manner as
may be prescribed by the Bylaws of the Corparation,

Unless and except to the exient that the Bylaws of the Corporation shall so
require, the election of directors of the Corporation need not be by written ballot,

The directors, other than those who may be elected by the holders of any series
of Preferred Stock or any other series or class of stock as set forth in these Articles of
Incorporation, shafl be divided into three classes, as nearly equal in number as possible.
One class of directors shall be initially elected for a term expiring at the annual meeting
of shareholdars to be held in 2002, another class shall be initially elected for a term
expiring at the annual meeting of sharsholders to be held in 2003, and another class
shall be initially elected for a term expiring at the annual meeting of shareholders to be
held in 2004. Members of each class shall hold office uniil their successors are elected
and qualified. At each succeeding annual mesting of the shareholders of the
Corporation, the successors of the class of directors whose term expires at that meeting
shall be elected by a plurality vota of all votes cast at such meeting to hold office for a
term expiring at the annual mesting of shareholders held in the third year following the
year of their election,

Subject to the rights of the holders of any series of Preferred Stock or any other
series or class of stock as set forth in these Articles of Incorporation to elect additional
directors under specified circumstancas, any directors, or the entire Beard of Directors,
may ba removed from office at any time, but only for cause and only by the affirmative
vete of the holders of at feast two-thirds (66-2/3%) of the voting power of all of the then
outstanding shares of capital stock of the Corporation entitied to vote generally in the
election: of directors. “Cause” shall be defined as a breach of fiduciary duty involving
personal dishonesty, an intentional failure 1o perform stated duties as a director which
results in substantial loss to the Corporation or a willful violation of any law, ruie,
regulation or final cease and desist order which results in substantial loss to the
Corporation,

Advance notice of shareholdsr nominations for the election of directors and of
business to be brought by shareholders befare any mealing of the shareholders of the
Corporation shail ba given in the manner provided in Article VII herein and the Bylaws of
the Gorporation.

ARTICLE IX

Acquisitjon Cffors

The Board of Directors of the Comporation shall consider all factors it desms
relevant in evaluating any proposed tender offer or exchange offer for the Carporation
or ary of its subsidiaries, any proposad merger or consolidation of the Corporation or
any of its subsidiaries with or into another entity and any proposal to purchase or
otherwise acquire alf or substantizlly all the assets of the Corporation or any of its
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Subsidiaries. The Board of Directors shall evaluate whather the proposal is In the best
interests of the Corporation and its subsidiaries by considering the best interests of the
shareholders and other factors the directars defermine to be relevant, including the
social, legal and economic effects on employees, customers and communities served
by the Corporation and any of its subsidiaries, The Board of Directors shail avaiuate the
consideration being offered to the shareholders in relation to the then current market
value of the Corporation or any of its subsidiaries in a freely negotiated transaction, and
the Board of Directors’ estimate of the future value of stock of the Corporation or any of
its subsidiaries as an independent entity.

ARTICLE X
Indemnification

Provided the person proposed to be indemnified satisfies the requisite standard
of conduct for permissive indemnification by a corporation as set forth in the applicable
provisions of the FBCA (currently Sections €07.0850(1) and (2) of the Florida Statutes),
as the same may be amended from time to time, the Corporation shall indemnify its
officers and directors, ang may indemnify its employees and agents, to the flllest extent
permitted by the provisions of the FBCA (subject to any limitations contained in an
agreement entered into by such person and the Corporation), from and against any and
all of the expenses or liabilities incurred in defending a civil, criminal, administrative or

matters referred i in or coverad by said provisions, including advancement of expenses
prior to the finaf disposition of such praceedings and amounts paid in settement of such
proceedings, both as to action in their official capacity and as to action in any other
capacity while an officer, director, employee or other agent. Expenses (inchuding
attorney’s fees) incurred by an officer or director in defending any civil, criminal,

X. 8uch expenses (including attorneys’ fees} incurred by other employees and agents
shall also be S0 paid upon such terms and conditions, if any, as the Board of Directors

to be a director, officer, employee or agent, and shall inure to the benefit of the heirs
and personal and other legal representatives of such a parson. Except as otherwise
provided above, an adjudication of liability shalf not aifect the right to indemnification or
those indemnified. Any amendment or repeal of this Article X shall not adversely affect

HO2000067663 3
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any rigit or protaction existing hereunder in respect of any act or omission occurring
prior ie such amendment or repeal,

ARTICLE XI
Limitation of Director Liability

A director of the Corporation shail not be personally liable t the Corporation or
its shareholders for manetary damages for breach of fiduciary duty as a director, except
for ligbility (1) far any breach of the director's duty of loyalty fo the Corporation or its
shareholders, (2) for acis or omissions not in good faith or which invalve interntional
misconduct or a knowing violation of law, (3) under Section 607.0834 of the FBCA (or
any successor to such provision), or (4) for any transaction from which the director
derived an improper personal benefit, Ary amendment or repeal of this Article Xl shall
not adversely affect any right or protection of a director of the Corporation existing
hereunder in respect of any act or omission occurring prior fo such ameandment or
repeal,

ARTICLE XIi

Amendment

Noiwithstanding anything contained in these Articles of Incorporation to the
contrary, the affirmative vote of the holders of at least 80 percent of the voting power of
the then outstanding Voting Stack, voting together as g single class, shall be required to
amend, repeal or adopt any provision inconsistent with Article VI, Article Vi, Article VI,
and Article X For the purpesss of these Articles of Incorporation, “Voting Stock” shali
mean the outstanding shares of capital stock of the Corporation entitied to vote
generally in the election of directors. '

EQ200006'7663 32
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

Having bean named as registered agent and to accept service of process of
Bedrock Technologies, Inc., a Florida corporation, at the place designated in the
foregoing Amended and Restaied Arficles of Incorporation, Valdes-Fauli Corporate
Services, Inc. hereby accepts the appointment as registered agent and agrees to act in
this capacity. Valdes-Fauli Corporate Services, Inc. further agrees to comply with the
provisions of all statutes relating to the proper and complete performance of its duties,
ang Valdes-Fauli Comporate Services, Inc. is familiar with and accepts the obligations of

its position as registered agent.

VALDES-FAU CDRF‘DRATE SERV!CES INC.

Michael V. Mntnane Vlce President

617335
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