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The undersigned, Louis J. Zant, and Deborah Xurtyka, heregy
certify that: : -

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

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

3. The Certificave of Incorporation of this corperation shall
be amended and restated to read in full as Ffollows:

ARTICLE I

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

ARTICLE IT

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

Go Sole Technelogies, Inc.
5053 Ocean Boulevard, Suite 54
Sarasota, Florida 324242

ARTICLE IIZX

The Name and Street address of the Corporationts inircial
registered agent are: ’

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

ARTICLE IV

(4) Classes of Stock. Class “A” Common Stock is hereby re-
designated as “Commen Stock”. The Corporation is authorized to issue
two (2) classes of stock to be designated, respectively, ' *Common

Stock” and “pPreferrzed Stock.” The total number of ghares which the
Corporation im authorized teo i3jzssue iz One Rundred Fifty Million
{150, 000,000} sghares, no par value. One Hundred Twenty Millien
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{(12G,000,000) shares shall be Cdmmon Stock and Thircy Million
{30,000,000) shares shall ba Praferred Stock.

(B) Rights, Preferences and Restricrions of Preferred Stock.
The Preferred Stock auvthorized by thiz Amended and Restated
Certificate of Incorporation may be issned from time to time in ocne or
more series. The first series of Preferred Stock shall be desigrated
“Series ‘A’ Preferred Stoeck® and shall consist of Ten Million Four
Hundred Sixteen Thoupand Six Hundred Sixty-Six (10,416,666) ghares. In
addition to the Serxies A" Préeferred, the Board may designate one or
more additional Seriesa of Preferrsad from the balance of authorized but
uwr-isussed Preferred, which series may be imbued with such righrs,
preferences, and restrictiong ag the Board sghall deem appropriate,
subject to the Boarxd's compliance with Article IV(B) (6){d) hereof.
The rights, preferences, privileges and restrictions granted &o and
imposad on the Series “A*Y Preferred Stotk are as set forth below in
this Article IV(E).

1. Dividend Provisions.

The heldexs of shares of Series YA" Preferred Steck shall Dbe
enticled te recsive dividends, out of any assets legally available
therefor, prior and in preference vo any declaration or pavment of any
dividend {payable other than in Common Stock or other sedurities and
rights convertible into or engitling the holder rherecf t©o receive,
directly or indirectly, additional shares of Commen Stock of the
Corporation) on the Common Stock of the Corporaticon, at the rate of
eight percent (8%) per amnum, pavable when, and if, declared by the
Board of Directors. Dividernds hereunder shall not be cumulative.

2. Liguidation.

Preforence. In the evenr of any liguidatien, dissolution or
winding wp of the Corporation, either voluntary or inveluntary, the
helders of the Series “A” Preferred Stock shall he entitled to
receive, prior to and in preference to any distribution of any of the
assets of the Corporation to the holders of Common Stock by reason of
their ownership thereof, an amount per share egual to the greater of
(i) Two Hundred Pexcent (200%) of the Originzl Purchase Price for the
Prefexrred Share(g) plue declaved and unpaid dividends, or (ii) che
Original Puxchase Price plus amounts received as participating
preferred.

{a) Remainineg Aszsets. Upon the completion of the
distribution reguired by this Section, if assets remain in the
Corporation, the holders of the Common Stack of the Corporation shall
receive all of the remaining assers of the Corporation.

(b) Certain acouigitiong.
(i) Deemed Diquidation, For purposes of this

Section 2, a liguidation, dissolution or winding up of the Corporation
shall be deemed o occur if the Corporation shall sell, conwvey, or
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otherwise dispoge of all or substantially all of its property or
business or merge intc or consolidate with »any other corporation
{other than 2 wholly«owned subsidiary eorporatien) oxr effect any other
trangaction or series of related transactions in which more than fifty
percent (50%) of the voring power of the Corporation is disposed of,
provided that this Sectieon 2(b) (i} shall net apply to a merger
effected seolely for the purpose of changing the domicile of the
Corporation. : - : - -

(i) Yaluation of Consgidevation. In the event

of a deemed liguidation as described in Section 2tb) (i} above, if the
congideration yeqeived by the Ceorporation is other than oash, ite
value will be deewed itz fair market value., Any securities shall be
valued ag follows:

. (A) BSecuzrities not subject to investment
letter or other similar restrictions on free marketability:

() If eraded on a pecurities
exchange or The Nagdag National Market, the wvalue shall be deemed to
ke the average of the closing prices of the sgecurities on such
exchange over the thirty-day period ending three (3} days prior to the
closing:

(2) If actively traded over-tha-
counter, the value shall be deemed to be the average of the closing
bid ozr sale prices (whichever is applicable) over the thirry-dav
pericd ending thras (3) days prior to the clesing: and

&) If there ia no active public
market, the walue shall be the fair wmarket wvalue thereof, as mutually
determined by the Corporation and the holdeys of at least a wmajority
of the voting power of all then cutstanding shares of DPreferred Staock.

(B) The method of valuation of securities
subject teo  investment letrter or other zestrictions on free
markatability (other than restrictions arising solely by virrue of a
stockholder’s statuz ag an affiliate or former affiliate) shall be to
make an appropriate discount from the market value determined as above
in Seetion 2(b) (ii)(A) to reflect the approximate fair marketr value
theresf, as mutually determined by the Coxporation and the holders af
at least a majority of the voting power of all then outstanding shares
of Preferred Stock.

(i) Motice of Transaction.  The Corporation

shall give each holder of record of Series “A* Preferred Stock written
notice of such impending transaction not larer than twenty (20) days
priocxr to tke stockholders’ meeting called to approve such transaction,
or twenty (20} days prior to the clesing of such transaction,
whichever is earlier, and shall also notify such holders in writing of
the f£inal approval of such transaction. The first of such notiges
shall describe the material terms and conditions of the impending
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transaction and.the provisions of this Section 2, and the Corporation
shall thercafter 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 £irst neotice
provided for herein or sconer than twWenty (20) days after the
Corperation has given notice of any material changes provided E£or
herein; provided, hswever, that such periocds may be shortened upon the
written consent of the holders of Preferred Stock that are entirled o
fuch notice righte ©r similar notice righta and that represent at
least a majority of the wvoting power of all then outstanding shares of
such Preferrsed Stock.

(iv) Effect of Noncompliancde. In the event the

requirements of this Section 2(b) are not complied wich, the
Carporation shall ferthwith either cause the closing of the
transaction te be postponed until such requirements have heen complied
with, oy cancel gugh transaction, in which event the rights,
preferences and privileges of the holders cf the Series “A* Preferrad
Btock shall revert to and be the same 23 such rights, preferences and
privileges existing immediately pricr ¢o the date of the first notice
referred to in Sectiom 2 (%) {(iii) hereof.

3. Redemption.

(@) Redempricon 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 Corpaoration of a written request (a
“Redemption Election?) from the holders of not less than a majoripy of
the then cutstanding Series “A” Preferred Stock that all or some of
the shares of such series be redesmed, the Corporation shall, to the
extent it may lawfully de so, redeem in two consecutive egual 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 ecash therefor a sum per share egual to 51.50 {representing
approximately 8% interest compounded annually for five yeara) per
share of Series "“A’ Prefexred Stock (as adjusted for any stock
dividends, combinations or splits with reapest to such shares plus all
declared eor accummlated but unpaid dividends on such shares (the
“Redemption Price”). If the redemption of fewer than all of the
outstanding shares of Series “A® Preferred Stogk is reguested pursuant
to this Section 3{a), such redemption shall he 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} Progcedure. Within fifveen (15) days following
its receipt of the Redemption Election, the Corporation shall mail a
written notice, fixst elass postage prepaid, to each holder of record
{at the close of business on the bupinass day next preceding the day
on which notice ig given) of Preferred Stock at the address last shown
on the records of the Corperation for such holder, notifyving such
holder of the redemption to be effected, specifving the number of
shares to bhe redeemed F£rom such holder, the Redempticm Date, the
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applicable Redemption Price, the plage at which paymentc may be
obtained and ¢a2lling upon such helder to zurrendsr to the Corporation,
in the manner and at the place designated, such holder’s certificare
or certificates representing the shares te be redeemed fthe
“Redemption Notice”). Except as provided in Section 3(2), on or after
the Redemption Date each holder of Freferred Stock to be redeemed
shall surrender to the Corporation the cerrifiecate 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 whoae name appears
on such certificate or certificates as the owner thereof and each
gurrendered certificate shall be canceled. In the event less than alil
the shares represented by any such certificate are redeemed, a new
cexrtificate shall be issued representing the unredeemed shares.

(37} Effect of Redemptieon; Insufficient Funds. From
and after the Redemption Date, unlesz there shall kave besn a dafault
in payment of the Redemption Price, all rights of the holders of
shares of Preferved Stock designated for redemption in the Redempbion
Notice (except the wright to receive the Redemption Price without
interest upon surrender of their certificate or certificates) shall
cease Wwith respecr to such shares, and such shares shall not
thereafter be transferred on the books of the Corperation or be deemed
te 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, rhose
funds which are legally available will be used to redeesm the maximum
possible pumber of sguch shares xratably 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 Stoek not redeemsd
ghall remain outstanding and entitled to 211 the rights and
preferences provided herein. At any time thereafrer when additienal
funds of the Corporarion are legally available for the redemption of
shares of Preferred Stock, such funds will immediately be used to
redeem the balance of the sgharez which the Corporation has becoms
obliged to redeem on the any Redemption Date but which it has not
redeamad,

4, Conversion. The holderg of the Series “A" Preferred
Steck shall have conversion rights as £ollows (the “Cerversion

Rightg"} :

() Right to Convert. Subject to Section 4(e), each
share of Series “aA* Preferred Stock sghall be convertible, at the
option of the holder thereof, at any time after the date of issuance
of such share and on or prior to the fifth (5™ day prior to the
Redemption Date, if any, as may be fixed in any Redemprien Netice with
respect to such series of Preferred Stogck, at the office of the
Corporation or any transfer agenr for such stock, into such number of
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fully paid and non-aggeesable shares of Common Stock as ls determined
by dividing Ninety-8ix Cents ($.886 ) (the “Original Purchase Price”; in
the case of sSeries “AY Preferred Stock by the Conversion PFrice
applicable to such share, initially the Original Purchase Prigce. Such
initial Conversion Price shall be subject te adjustment by Anci-
Dilurion Preovisions ag set forth in Section 4{d).

(b utomatis Comwersion., Eagh share of Series “av
Preferred Stock shall automatically be converted into shares of Conmon
Stosk at the Converaion Price at the time in effect for such share
immediately upen the earlier of {i} except am bhelow in Section 4(eQ),
the Corporation‘s sale of its Common Steck in a firm commicment
wndarwritten public offering pursuvant te & regigtration statement
under the Securities Act of 1933, as amended (the “Securities Act?),
the public offering price of which i not less than One Deollay and
Ninecy-Two Cents (8 _1.92 ) per share {(appropriately adjusted for any
gtock splic, dividend, combination or other re-capitalization) and
which resultsz in aggregate cash procasds to the Corporation of Twenty
Five Million Dollaxs ($25,000,000) (net of underwriting discocunts and
commigsions) or (ii) the date specified Ly written consent or
agreement of the holderz of a majority of the then ocutstanding shares
of Series “A" Preferred Stock voting together as a class.

(c} Mechanias of Conversion. Before any holder of
Series “A* Preferred Stock shall be entitled to convert the same ints

ghares of Common Stock, he shall surrender the certificate eor
certificates therefor, duly endersed, at the office of the Corporation
or of any transfer agent for such series of Preferrxed Stock, and shall
give written =notice to the Corporation at its principal corporate
office, of the election to convert the same and shall sgtate therein
the name or names in which the certificate or certificates for shares
of Commen Stock are to be issued. The Coxporaticn shall, as =opn as
practicable thereafter, issue and deliver at such coffice to such
holdar of Preferred Stock, or to the neminee or nemineses of such
holder, a2 cerrificate or aertificates £for the number of sharxes of
Comttenn Stock To which such holder shall be entitled as aforesaid.
Such conversion shall be deemed to have been made immediately prigr to
the elose of businesz on the date of such surrender of the =hares of
such series of Preferred Stock to ba converted, and the person or
perscns antitled to receive the shares of Common Btock ilssuable wpon
such conversion shall be treated £or all purposes ag the record holder
or holders of such shares of Common Btock az of such dare. If the
conversien is in connection with an underwritten offering of
securitics registered pursuant to the Securitiez Aet the conversion
shall ke conditicned upon the closing with the underwriters of the
aale of secuwities pursuant to such offering, in which event the
personi{s} entitled Lo receive Common Stock upon converziom of such
Preferraed Stock shall not be desmed to have converted such Preferred
Stock uantil immediately prior to the olosing of such sale of
gsecurities.

Restated AOI HOO 000014714 Page 6 of 16
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(i} Conversion Prige adjustments of Preferred Stock

or Certain Dilutive Issuvances Srock its Divi ds . The
Conversion Price of the Series “A¥ Preferred Stock shall be subject to
adjustment from time Lo fime as follows;

)] (A) If the Corporation shall issue, after
the date upon which this Restated Certificate of Incorperation was
filed (the “Purchase Date”), any Additiomal Stock (as defined below)
without consideration or for a consideration pexr share lesg than the
Conversion Price £or the Series “A” Preferved Stock in effeot
immediately prior to the issuance of such Additional Stock, the
Conversion Price for such series in effect immediately prior to each
such issuance shall forthwitrh (except as otherwise provided in this
claugse (i)} be adjusted to a price determined by multiplying such
Converaion Price by a fractien, ths numerator of which shall Lhe the
number of sharsg of Comwon Stock (as determined in accordance with
subgection 4(d) (i) {E) below) that the aggregate consideration regeived
by the Corporatien for such issuance would purchase at sguch
Conversion Price; and the denominator of which shall be the number of
shares of Common Stock outstanding immediately prior to such issvance
plus the number of ashares of such Additional Stoek.

(B) No adjustment of the Conversion DBrice
of the Series “A” Preferred Stock shall be made in an amount less than
cne ceat per share, provided that any adjustments which are not
required ro be made by reason of this sentence shall be carried
forward and shall be either takem into account in any subseguent
adjustment made pricr to three (3) years from the date of the event
giving vige ta rhe adjustment being carried forwarxd, or shall be made
at the end of three (3) years from the date of the event giving rise
to the adjustment being carried forward. Except to the limited extent
provided for in subsections (E) (3) and (E}{4), no adjustment of such
Conversion Price pursuant te this subsection 4(d) {i) shall have the
effect of increasing the Convermion Price above the Conversion Price
in effect immediately prior to such adjustment.

(<) In the case of the issuance of Commen
Stock for cash, the consideration shall be deemed to be the amount of
cash paid therefor before dedueting any reasonable discounts,
commissions or other expenses allowed, paid or incurred by rhis
Corporation for any underwriting oy otherwise in connecrien with rhe
issuance and sale thereof.

(D) In the case of the {ssvance of the
Common Stock for a comsideratien in whole or in part other than cash,
the consideracion other than cash shall be desmed £o ke the fair value
thersof as determined by the Board of Directors irrespective of any
acoounting treatmene.

(E) In the case of the issuance (whether
before, on or after the applicable Purchase Date) of options to
purchase or righta te subseribe Far Common Stock, securities by cheir
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terms convertible inte or exchangeable for Cowmmon Stock or options to
purchase or wrighrs to subscribe for such convertible or exchangeable
securities, the following provigions shall apply for all purposes of
this subsection 4{d) (i) and subsection 4(d) {ii):

m The aggregate maximum nwmber of
shares of Cowmmon Stock deliverable upon axercisse (£6 the extent then
exercisable) .of such optisns teo purchase or rights to subscribe for
Common Stock shall be deemed €O have bheen issued at the time such
optiong or rights were issued and for & consideration equal to the
consideration (determined in the manner provided in subsections
4(4) (1) (C) and (d) (L) (D)), 4f any, received by the Corporatiocn upon
the issuance of such options or rights plus the minimum exercise price
provided in such optiong o©r rights for the Common Stock covered
thereby. : : : : .

1)} The aggregate maximum number of
ghares of Common Stock deliverable upen conversion of or in exchange
{to the extent then convertible or exchangeable) for any such
convertible or exchangeable securities or upcn the exercige of options
to  purchase or rightes to suhseribe 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 esuch optionas 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
Corporatien upon the conversion or exchange of such securitiea or the
exercise of any related optione or righte (the consideration in each
case to be determined in trhe manner provided in subsections 4 (d) (1) ()
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 upeon exercise of =such
optione or rights or upon conversion of or in exchange for such
convertible or exchangeable securities, inelvding, but not limited to,
a change vresulting from the anti-dilution provisions thereof, the
Converaion Price of the Series “A” Preferred Stogk, to the  axtent in
any way affected by or computed using such options, rights or
securities, shall be rewomputed to refleet such change, but no further
adjustment shall be made for the actual issuance of Commor Stock ox
any payment of such consideration upon Ethe exercige of any such
opticns or rights or the conversion o exchange of suech securities.

: 4 Upon the expiration of any such
options or rights, the termination of any such rights to convert or
exchange or the expiration of any opticne or righta related to such
convertible or exchangeable securities, the Conversisn Price of tha
Series “A” PFreferred Stock, to the extent in any wWay affected by or
computed using such options, rights or secarities oz sphions oy rights
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reiated to such securities, ghall be recomputed to reflect the
issuance of only the fumber of shares of Common Stock (and convertible
or exchangeable securities which remain in effect) actually isgued
Upon the exercise of such opticns or rights, upon the conversion or
exchange of such securities or upon the exersice of the options eox
rights related te such securities.

(5) The number of sghares of Commen
Stock deemed issued and the congideration deemed paid thervefor
pursuant to subsections 4(d) (1) (8){1) and (2) shall be appropriacely
adjusted to refleoct any change, terminarion or expiraticn of the type
described in either subsection 2 {d) (i) (E} (3) or (4).

Gi) “Additional Stock” ghall mean any cshares of
Common Stock issued (or deemed to have been issued pursusne to
subsegtion 4(d){i)(E)) by cthis Corporation after the Purchase Date
othar than:

(A) Common Stock iesued pursuant to a
transaction described im subsectien 4{d) {iii} hereof;

(8) shares of Common S8tock issuable or
issued eo employees, consultants, directors or vendors (if in
transactions with primarily non-financing  purposes) of this
Corporatien directly or pursuant te a stock cption plan or restricted
gtock plan approved by the Board of Direcrors of this Corporation;

shares of Commen Stock issued or
issuable (I} in a public offering before or in conneetion with which
all outstanding shares of Series “aAF Preferred Stock will be eonverted
to Common Steck or (TII) upen exercise of warrants or rights granted to
undexwriters in connection with such a public cffering;

@) shares of Commen Stock issued wpon
conversion or exercize of convertible or exercisablie securities;

(E) capiral stock or warrants or options
to purchase capital sgtock issued in connection with bona fide
dcquigitions, mevgers or similaw transactions, the terms of which are
approved Ly the Board of Directors of the Corparaticon.

(F) capital stock or warranrs or optiones
o purchase capital stock issued to finaneial ingtitutions or lessors
in connection with commereial credit arrangements, egquipment
financings or similar transaoctions, the terme of which are appraoved by
the Board of Diractows of the Corpozation.

(i) Stock Splits and Dividends. In the event
the Corporation should at any time or from time te time afrer the
Purchase Date fix a record date for the effectuation of a split or
subdivigion of the cutstanding shares of Common Stock or the
determination of holders of Common Stock entitled to receive a
dividend or other distribution ravaple in additional shares of Common
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Stock or other securities or rights convertible inte, or entitling the
holder therecf to receive directly or indirectly, additicnal shares of
Commen Stock (hereinafter referred to as “Common Stock Fauivalents”)
without payment of any considexation by sueh holder for the additional
sharea of Common Stock or the Common Stock Eguivalents | ineluding the
additional shares of Common $tock 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 Ffixed), the
Conversion Price of each of the Sevies “A" Praferred Stock shall be
appropriately decreased $¢0 that the number of sghares of Common Stock
igsuakle on conversgion of each ghare of such series ghall be increased
in proportion to such increase of the aggregate of shares of Common
Stock outstanding and those izsuable with respect o 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 the number of

shares of Common Stock outstanding at any time after the Puxchase Date
iz decreased by a combination of the outstanding shares of Common
Btoek, then, fellowing the recoxrd date of such corbination, the
Conversion Price f£or each of the Series A Preferred Srtock shall be
apprepriately increased so that the number of shares of Common 2tack
iaguable on conversion of each share of such geries shall be decreased
in proportion to such decrease in outstanding shares.

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

{A) The aggregate maximum number of ghares
of Common Stock deliverable upon conversion or exercise of Common
Stock Equivalents (assuming the satisfaction of any conditiens to
convertibility or exercisability, including, without limitatien, the
passage of tCime, Dbut without taking inte account potential
antidilution adjustments) shall bLe deemed to have been izsved st the
time such Common Stock Egquivalents were isgued.

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

(4] Upon terminaticon or expiration of the
convertibility or exercisability of any such Common Stock Eguivalents,
the Convergion Price of wach of the Series A Prefarrad Stock, to the
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extent in any way affected by or computed using such Common Stock
EBemivalents, shall be recomputed to reflect the issuance of only the
number of shares of Common Stock (and Common Stock Equivalenta which
remgin convertible or exercisable} actually iasued upon the conversion
or exercise of such Common Steck BEquivalents.,

{€) Othey Distyributions. In the event the
Corporation shall declare a distributicon pavable in securities of

other persons, evidencesz of indebtedness issued by the Coxrporation or
other persons, assets (excluding c¢ash dividends) or optioms or rights
not referred to in Section 4{(d) (iii), then, in each such #ase Ffor the
purpose of this Section 4({s), the holders of Series *a" Preferred
Stock shall be entitled teo a proportionate share of any sueh
distributicn as though they were the holdeys of the number of shares
of Common Stock of the Corporation inte which their shares of
Freferred Stock are convartible as of the record dave fixed for the
determination of the holders of Commen Stock of the Corporation
entitled Lo regpive such distribution,

(H Recapitalizations. If at any time or from time
te time there shall be a ryecapitalization of the Common Stock [(othexr
than a subdivision, combination or merger or sale of aasets
Eransacticn provided Ifor elgewhere in thie Secticon 4 or Section 2)
provision shall be made so that the holderz of the Sepries “A#
Preferred Stock =shall thereafter be entitled to receive upon
conversion of such Preferred Stock rthe number of shares of stock or
other securities or property of the Corporation or otherwise, To which
2 holder of Common Stock deliverable upon conversicn would have heen
entitled on such recapitalizatien. In any suck case, appropriate
adjustment shall be made in the application of the provisions of this
Secticon 4 with respect ko tha rights of the holders of guch Prefexrred
Stock after the recapitalization to the end that the provigions of
this Section 4 (including adjnatment of the Conversion Pries then in
effect and the number of shares purchasable upon conversion of such
Prefexred Stock) shall be applicable after that event and he as nearly
eguivalent as practicable.

() No Imoairment. The Corporation will not, by
amendment of its Certificate of Incorporation or through any

raorganizaticon, recapitalization, trangfer of assets, consolidation,
merger, dissgolution, issue or sale of securities or any other
voluntary action, avoid or seek to avoid the cbeervance or performance
of any of the terms rto be obgerved or performed hereunder by the
Corporation, but will at all times in good £aith assist in the
Qarrying out of all the provisions of rhis Section 4 and in the raking
of all such action as mav be necessary or apprepriate in order to
protect the Convexrsion Rightz of the holders of PEreferred Stock
againat impairment.

) No Fractional Shares and Cerrificates as  to
Adjustments.
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(i) No fractiomal shares shall bhe igssued upen
the converaion of any share or shares of the Series A, and the nupber
of shares of Common Stock to be issuved shall be rounded to the nearsst
whole share. The number of shares issuable upen such conversien shal)
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 nurber of shares of Common Stock issuable upon such aggregate
conversion.

(i) Upon the coccurrence of each readjusztment of
the Conversicn Price of Series ®A" Preferred Stock pursuant te this
fection 4, the Corporatien, at its expense, shall prompbly compute
suchh adjustment or readjustment in accordatice with the terms hereof
and prepare and furnish o each holder of such Preferred 8Stock a
certificate setting forth auch adjustwent or readjustment and showing
in detail the facts upon which such adjustment or readijustment is
baged. The Corporation shall, upon the written reguest ar any time of
cany holder. . of.. Series ™AF .Pyafarred Stock, furnish or <¢ause to be
furnished to such holder = like cgertificate setting forth (A) =zuch
adjustment and readjustment, (B} the Conversion Price for such series
of Preferred Stock at the time in effect, and (C) the number of shaves
of Common Stock and the amount, if any, of other property which at the
time would be recgived upon the conversion of a share of such series
of Prefsrred Stock.

Q)] Notices of PRecord Date. In the event of amny

taking by the Corxporation eof a record of the holders of any clamg oF
gecurities feor the purpose of determining the holders therecf who are
entitled to receive any dividend [other than a cash dividend) or other
discyribution, any right to subscribe for, purchase or otherwise
acquire any shares of stock of any glase or any other securities or
property, ©r to receive any other right, the Corporation shall mail to
each holder of Series “A" Preferred Stock, at least twenty {20) days
prior ro the date specified theyein, a notice specifying the date on
which any such regord is to be taken for the purpese of such dividend,

distribution or yight, and the amount and charactex of such dividend,

distribution or right.

()] Reservation of 3tock Issuable Upon Conversion.

The Corporation shall at all times reserxve and keep available out of
its authorized but un-issued shares of Common Stock, solely for the
purpoge of effecting the conversion of the shares of the Series 3
Preferryed Stock, such number of its shares of Common Stock as shall
from time to time be gzufficient teo effect the conversion of all
outstanding shares of such seriea of Preferred Stock; and L1f at any
time the number of authorized but un-issued shares of Common Htock
shal)l not be gufficient to effecst the conversion of all then
sutstanding shares of such series of Preferred Steock, in addition to
such other remedies as ghall be available to the holder of such
Preferred Stock, the Corporation will take such corporate action am
may, in the opinion of itz aounsel, be neceasary to increase itg
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authorized but un-igsued shares of Common Stock to such number of
shares as shall be sufficient for such purpeses, including, wichout
limitation, engaging 4in Dbest efforts to obtain the requisite
stockholder approval of any necessary amendment to these articles.

k) Noriges. Any notice required by the provisions
of this Section 4 to be given to the holders of shares of Beries “ae
Preferred Stock shall be deemed given if depasited in the United
States mail, postage prepaid, and addressed to each holder of record
At his address appearing on the hooks of the Corporatiom.

5. Voting Rights: Directors.

{a) Except as otherwise expressly provided herein o
by law, the halder of each share of Series A’ Preferred Stock shall
have the right to one vote for each share of Common Steck into which
such Preferred Stock could then be converted, and with »respect to such
vote, such holder shall have full voting rights and powers equal o
the voting rights and powers of the holders of Common Stock, and shall
be entitled, notwithstanding any provision heresf, to notice of any
stockholders' wmeering in accordance with the bylaws of the
Corperation, and shall be entitled fo vere, together with holders of
Common Stock, with respect to any gquestion upon which holders of
Common Stock have the right rto vote, Fractional votes shall not,
however, he permitted and any fractiomal veting rights availahle on an
as-converted bagis {after aggregaring all shares inro which sharss of
Series “A" Preferred Stock held by each holder could be esonverred)
shall be rounded to the nearest whole number (with one-half being
rounded upward) .

®) If the office of any director becomes wacant,
such director’s replacement shall be elected by the cvlage (or classes,
as applicable) of shares of which such director is the representative.

6. Protectiva Provisions. So long as any shares of

Preferred Stock are outstanding (as adjusted for stock splits, =tock
dividends or recapitalizatione), the Corporatien shall not without
first obtaining the approval (by vote or written consent, as provided
by law) of the holderm of at leagt a majority of the then outstanding
shares of Preferred Stock, voting together as a clasa:

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

()3 alter or change the rights, preferences or
privileges of the shaves of Series A Preferred Stock Se as to affect
adverzely the ghares of such series:

{¢) increase or decresse (other than by wedemption ox
conversion) the total number of authorized shares of Series “A" Svock;

(d) anthorize or issue, or chligate itself to issue,
any other equity security, including any other security convercible
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into or exercisable for any eguity security, having a preference over,
or being on a parity with, the Sexies A Preferred Stock with respect
ta voting, dividends, conversion, redemption or upon liguidation;

() redeam (orther than pursuant to Section 3 above},
purchase or otherwise acguire {or pay into or set funds aside for a
sinking fund for such purpose) any share or shares of Preferred Stock
ox Commen Stock: provided, however, that this restriction shall not
apply to the repurchase of shares of Common StogR from employvees,
officers, directoers, consultants or other persons performing aervices
for the Corporatien or any subsidiary pursuant o agreements under
which the Corpeoration has the oprion to xepurchase such shares and
guch repurchase ig approved by the Corporation‘s Beoard of Directors;
or

(€3] permit a subsidiary of the Corporation te sell
securities to a third party. '

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

(h) The granting of any rights te register any clasza
of equity securities under the Securities Act of 1933, as amended

(i) The winding up or dissclution of the Corporation.

7. Statug of Redeemed or Converted Stock. In the event

any shares of Preferred Stock redeemed pursuant to Section 3 or shall
be ceonverted pursuant to Section 4 hereof, the shaves 5o redeemed or
converted shall be canceled and abhall nor be i=suwable by rhe
Corporation. The Certificata of Incorporation of the Corporation
ghall be appropriately amended to effect the corresponding reduction
in the Corporation’s aunthorized capital stock.

© Commen Stock.

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

2. Liguidatison Rights. Upon the liguidation, dissolutien
or winding up of the Corporation, the assets of the Corporation shall
be distributed as provided in Section 2 of Division (B} of this
article IV.

3. Redemption, The Common Stock ig not redeemable.

4, Voring Rights. The holder of each share of Common
Stock shall have the right to one vote for each such share, and shall
be entitled to notice of any stockholders’ meeting in acesrdange with
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the bylaws of the Corporation, and shall be eptitled to vote upon guch
matters and in sush manner as may be provided by law.

ARTICLE V

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

ARTICKHE VI

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

ARTICLE VII

(D} To the fullest extent permitted by Florida Corporation Law,
as the game exists or as may hereafter be amended, a2 directocr of the
Corporation shall not be personally liable to the Corporation or its
storkholders for monetary damages f£or breach of fiduciary duty as a
director.

(E) The Corporation 5hall indemnify to the fullest extent
permitted by law any person made or threatened to be made a party to
an action or proceeding, whether oriminal, civil, administrative or
investigative, by reasen of the fact that he, his testator or
intestate is or was a director or officer of the Corporation or any
predecessor of the Corporation, or serves or sexved at amy other
enterprise as a director or officer at the request of the Corporation
or any predecesscxr o the Corporation.

(F) Neither any amendment ner repeal of this Article VII, nor
the adoption of any provision of the Corporation’'s Certificate of
Incorporation inconsistent with this Artiele VII, shall eliminate or
reduce the effect of this Article VII in respect o©f any matter
ecocurring, or any action or proceeding accruing or arising o¥ that,
but for this Article VII, would acerue or arise, prior to such
amendment, repeal or adoption of an inconsistent provision.+

The foregoing Awmended and Restated Certificate of Incorporation
wag duly adopted and approved by the Corporation’s RBoard of Directors
and stockholders onm Apxil 2, 2000 in accordance with the Company’ s
Bylaws and applicable Florida Sratues.

Executed at Sarasota, Florida, this the 3rd day of aApril. 2000

Ga Eclo ologiadg, Inc.

By: .
2At, Director R
- o L T“, - * - e
Mo SR L UL )
HL T o -
Deborah Kurtyka, Séctetary Ty o F
‘F.--\-"_N‘-'-':. L
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