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SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

____________

FORM 10-QSB

(Mark One)

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period June 30, 2004, or

[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from _______________ to ____________________

Commission file number 0-24944

THE TRACKER CORPORATION OF AMERICA
(Exact Name of Registrant as Specified in its Charter)

Delaware 86-0767918
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification No.)

860 Denison Street, Unit 9, Markham, Ontario, L3R 4H1
(Address of Principal Executive Offices) (Zip Code)

Registrant's Telephone Number, Including Area Code (416) 628-2903

Check whether the issuer: (1) filed all reports required to be filed by Section 13 or 15(d) of the Exchange Act during the past 12 months (or
for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90
days. Yes [ ] No [X]

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes [ X ] No [ ]

State the number of shares outstanding of each of the issuer’s classes of common stock as of the latest practicable date:

Classes of Common Stock Outstanding at January 4, 2006

Common Stock, $0.001 par value 1,892,955,300
Class B Common Stock, $0.00000007 par value 0

Transitional Small Business Disclosure Format (check one): Yes [ ] No [ X ]
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PART I FINANCIAL INFORMATION
Item 1. Financial Statements (Unaudited)

1
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THE TRACKER CORPORATION OF AMERICA

CONSOLIDATED BALANCE SHEET

Assets

June 30, March 31,
2004 2004

Current assets
Cash on hand $1,502 $30,554

Total current assets 1,502 30,554

Total assets $1,502 $30,554

Liabilities & Shareholders' Deficit

Current liabilities
Accounts payable $195,678 $199,851
Accrued liabilities 712,372 684,442
Due to related parties 169,859 169,859
Convertible bridge notes 503,500 503,500
Convertible debentures 497,599 497,599

Total current liabilities 2,079,007 2,055,250

Shareholders' deficiency

Common stock, $.001par value, 2,000,000,000 shares authorized,
1,747,999,841 (1,747,999,841 - March 31, 2004) shares issued and outstanding 1,748,000 1,748,000

Convertible senior preferred stock, $.001 par value,
6,500,000 shares authorized, NIL issued and outstanding

Class B voting common stock, $0.00000007 par value,
20,000,000 shares authorized, 606,730 (606,730 - March 31, 2004)
issued and outstanding

Paid-in capital 18,882,840 18,882,840

Deficit (22,708,344 ) (22,655,536 )

Total shareholders' deficit (2,077,505 ) (2,024,696 )
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Total liabilities and shareholders' deficit $1,502 $30,554

The accompanying notes are an integral part of these consolidated financial statements.
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THE TRACKER CORPORATION OF AMERICA

CONSOLIDATED STATEMENT OF OPERATIONS

For 3 months
ending June 30

2004 2003

Revenue $- $-

General and Administrative Expenses
Consulting 7,500 8,000
Legal and audit 15,618 895
General and office 1,761 8,244

Total general and administrative costs 24,879 17,139

Net financing costs 27,930 -

Net profit (loss) applicable to common stock $(52,809 ) $(17,139 )

Profit (Loss) per share of common stock $0 $(0 )

Weighted average number of shares
outstanding 1,747,999,841 97,163,795

The accompanying notes are an integral part of these consolidated financial statements.
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THE TRACKER CORPORATION OF AMERICA
CONSOLIDATED STATEMENT OF CASH FLOWS

Period ended Period ended
June 30 June 30

2004 2003

Cash flows from (used in) operating activities:
Net loss $(52,809 ) $(17,139 )
Adjustments to reconcile net loss to net cash from

operating activities:
Depreciation - -
Compensation settled via the issuance of company shares - -
Changes in assets and liabilities:

Prepaid expenses and deposits - -
Due to related parties - -
Due from related parties - -
Accounts payable and accrued liabilities 23,757 8,679

Net cash used in operating activities (29,052 ) (8,460 )

Net cash flows from (used in) investing activities: - -

Cash flows from (used in) financing activities:
Issuance of convertible bridge notes - -
Net cash from (used in) financing activities - -

Increase (decrease) in cash and cash equivalents during the period (29,052 ) (8,460 )

Cash and cash equivalents, beginning of period 30,554 8,500

Cash and cash equivalents, end of period $1,502 $40

Supplemental schedule of noncash financing activities

The accompanying notes are an integral part of these consolidated financial statements.
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NOTES TO FINANCIAL STATEMENTS

NOTE 1 - CESSATION OF OPERATIONS

The Tracker Corporation of America discontinued active operations on December 15, 2001. The bridge financing arranged by Management
through one of the Company’s secured creditors was cancelled after two months. Consequently Tracker had no choice but to cease all active
business operations.

NOTE 2 - DISCONTINUE DEVELOPMENT STAGE ACTIVITIES AND CORPORATE HISTORY:

Our business originated in July 1994 through a reorganization in which we acquired all of the issued and outstanding voting shares of Tracker
Canada, an Ontario, Canada corporation, in exchange for approximately 90% of our total voting shares as of that date. Our predecessor was
incorporated as a Utah corporation in 1986, and changed its state of incorporation to Nevada in 1992 and Delaware in 1994 through change
in domicile mergers. Concurrent with the effective date of the reorganization, we changed our year-end from December 31 to March 31. The
reorganization was accounted for as a reverse acquisition.

On July 28, 1998, pursuant to an agreement with the FTC we discontinued our credit card registration service which had been the primary
source of our revenues through September 1997. The FTC agreement and the cessation of the credit card registration service resulted in the
insolvency and dissolution of Tracker Canada. The liquidation and dissolution occurred in February 1998.

On February 10, 1998, Global Tracker, a newly formed Ontario, Canada corporation, acquired substantially all of Tracker Canada’s assets
at arm’s length in a bankruptcy proceeding. Shortly thereafter, Global Tracker entered into an agreement with us which permitted the use of
personnel retained by Global Tracker and assets formerly owned or leased by Tracker Canada to continue the business formerly conducted by
Tracker Canada. As a result of this arrangement, we have continued on a limited basis the business formerly operated by Tracker Canada.

The Company has formally abandoned all efforts to develop and pursue its original business plan in the personal property ID and recovery field.
We used to be a Development Stage Company. Now we are not a Development Stage Company. We no longer present our financial statements
as a Development Stage Company.

NOTE 3 - GOING CONCERN:

We have discontinued all active operations since December 2001. The likelihood that we will attain profitability depends on many factors,
including our ability to negotiate acceptable settlements with our major creditors, including note holders, obtain adequate financing and
generate sufficient revenues from a new business model. With the assistance of our majority stockholder, SovCap Equity Partners, Ltd we are
currently working to restructure our balance sheet as discussed above and to either acquire one or more operating businesses or otherwise
market the resulting public shell to interested parties, with the view towards merging it with a profitable operating business. The
accompanying financial statements have been prepared assuming that we will continue as a going concern, although the report of our
independent accountant as of and for the years ended March 31, 2002 March 31, 2003 and March 31, 2004, express substantial doubt as to our
ability to continue as a going concern. The financial statements do not include any adjustments that might result from the outcome of this
uncertainty.
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NOTE 4 - SIGNIFICANT ACCOUNTING POLICIES:

Stock-Based Compensation

We have elected to follow Accounting Principles Board Opinion No. 25, Accounting for Stock Issued to Employees (“APB No. 25”), and
related interpretations, in accounting for its employee stock options rather than the alternative fair value accounting allowed by SFAS No. 123,
Accounting for Stock-Based Compensation. APB No. 25 provides that the compensation expense relative to our employee stock options is
measured based on the intrinsic value of the stock option. SFAS No. 123 requires companies that continue to follow APB No. 25 to provide a
pro forma disclosure of the impact of applying the fair value method of SFAS No. 123.

Earnings per share

Basic earnings per share excludes any dilutive effects of options, warrants, and convertible securities. We compute basic earnings per share
using the weighted-average number of common shares outstanding during the period. We compute diluted earnings per share using the
weighted-average number of common and common stock equivalent shares outstanding during the period.

We exclude common equivalent shares from the computation if their affect is anti-dilutive.

Use of estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
financial statements and revenues and expenses during the period reported. Actual results could differ from those estimates. Estimates are used
when accounting for inventory obsolescence, depreciation and amortization, taxes, and contingencies.

NOTE 5 - RECLASSIFICATIONS:

Certain reclassifications have been made to prior year balances in order to conform to the current year presentation. In fiscal 2003, all costs
which were previously treated as losses from discontinued operations, were reclassified to General and administrative expenses and Net
financing costs on conversion of debt.

NOTE 6 - DUE TO RELATED PARTIES:

Global Tracker Corporation has incurred expenses on behalf of the Company. The balance represents un-reimbursed portion of these expenses.

NOTE 7 - SUBSEQUENT EVENTS

It is currently contemplated that, Tracker will seek to effect certain transactions, including without limitation a reverse stock split of the
Common Stock (in a yet to be determined amount) and a merger or acquisition with an operating business; however, no business has yet been
identified.

In July 2004, Tracker converted $530,602 of convertible debentures and trade payables in to common stock. Based on the fair value of the
stock on the date of conversion, Tracker realized a gain on forgiveness of debt totaling $386,323.

6
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Item 2. Management’s Discussion and Analysis

General

The following discussion should be read in conjunction with the accompanying Financial Statements and Notes thereto. The forward-looking
statements included in Management's Discussion and Analysis of Financial Condition and Results of Operations ("MD&/A") relating to
certain matters involve risks and uncertainties, including anticipated financial performance, business prospects, anticipated capital
expenditures and other similar matters, which reflect management's best judgment based on factors currently known. Actual results and
experience could differ materially from the anticipated results or other expectations expressed in the Company's forward-looking statements as
a result of a number of factors, including but not limited to those discussed in the MD&A.

The Company has been attempting to restructure its balance sheet and operations since December 23, 2001. Commencing on April 8,
2002 through July 9, 2004, SovCap Equity Partners, Ltd. (“SovCap”), one of the Company’s largest creditors, has loaned the Company in
excess of $360,000 pursuant to a series of demand notes in order to fund our limited operations, consisting of the restructuring of our balance
sheet, negotiations with creditors, identifying potential acquisitions (as discussed below) and expenses associated with being a public company
as well as to pay directors fees and certain accounting, legal and other expenses in connection therewith. These loans made by SovCap are in
addition to the $1,200,000 in convertible bridge notes that SovCap purchased from us in August and December 1999.

Our rehabilitation plan includes working out of distressed accounts payable and resolving outstanding disputes. If and when these
distressed payables and disputes have been satisfactorily resolved, the Company, with the assistance of SovCap, intends to acquire one or
more operating businesses or otherwise market the resulting public shell to interested parties, with the view towards merging it with a
profitable operating business. With the assistance of SovCap, the Company believes that it has identified a market niche in the fiber to the
premises sector and is in the process of identifying possible businesses or assets to acquire in this niche; however, no businesses or assets have
yet been identified and we can give you no assurance that any suitable business or assets will be identified or any transaction consummated on
terms acceptable to us or at all. While we are seeking to identifying potential businesses or assets, we are continuing, with the assistance of
SovCap and our outside consultant, to negotiate settlements with our major creditors, including our noteholders. While we have reached
settlements with certain creditors, other negotiations are ongoing and we cannot assure you that we will be successful in reaching agreement
with all such creditors with whom we have yet to reach agreement. Unless we can reach acceptable settlements with all of these creditors, it is
extremely unlikely that SovCap will continue to provide us with the funds necessary to continue our operations. If SovCap ceases our funding,
we will not have the resources to carry out our plans or to continue to pay for the accounting, legal and other expenses in connection with our
continued limited operations. In such event, we will likely be forced to seek protection under bankruptcy or similar laws.

7
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As part of this restructuring, SovCap has converted a significant portion of its convertible bridge notes into Common Stock and
exercised certain warrants issued as part of the earlier bridge financing (using a potion of the demand notes it holds to pay the exercise price
thereof). It now owns approximately [67%] of the outstanding shares of common stock and thereby has the ability to direct the policies of the
Company and to control the outcome of substantially all matters, which may be put to a vote of the Company’s stockholders.

Revenues

The Company has made no effort to develop a revenue stream in the past two years, consequently there has been no change the
quarter ended June 30, 2004.

General and Administrative

General and administrative expenses include executive compensation, legal, consulting, accounting fees and administrative nominal
administrative costs necessary to maintain the Company during its restructuring efforts.

Results of Operations

Quarter Ended June 30, 2004 Compared To Quarter Ended June 30, 2003

Revenues. There have been no revenues three months ended June 30, 2004 compared to no revenues for the three months ended June
30, 2003. We don’t expect any revenues until such time as the restructuring has been completed.

General and Administrative. General and administrative expenses increased by 45% to $24,879 for the three months ended June 30,
2004 compared to $17,139 for the three months ended June 30, 2003. The increase in general and administrative expenses primarily resulted
from the fact that there were additional legal fees incurred to assist in the evaluation of potential acquisition targets. These costs are expected
to remain level until the Company completes its planned restructuring.

Liquidity and Capital Resources

During the period, we have primarily financed our operations through the balance of funds remaining from the sale of bridge notes.
Since April 2002, we have received approximately $360,000 in demand loans from SovCap E. We have used these funds primarily to fund the
administrative costs of the Company during its efforts to restructure.

As of June 30, 2004, we are in default under the terms of our outstanding debentures in the principal amount of $475,790 plus
accrued interest at 15% per annum. Under the default, the debenture holders have the same rights as any unsecured creditor. Many of the
debenture holders exchanged their outstanding principal plus accrued interest into common stock in July 2004. Our financial statements
presently account for the fact that the debenture holders have not exchanged their outstanding debt. Consequently, if they do decide to
exchange their debt into common stock, our liquidity will improve.

8
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Our operating activities have used cash in each of the last two fiscal years. Cash used in operating activities totaled $29,000 and
$8,400 for the three months ended June 30, 2004 and 2003, respectively. This resulted from net losses of $52,809 and $17,139 for the three
months ended June 30, 2004 and 2003, respectively.

Cash from investing activities was $NIL and $NIL for the three months ended June 30, 2004 and 2003, respectively.

No Cash was provided or used by financing activities for the three months ended June 30, 2004 and 2003, respectively.

Our current cash projections indicate that our short-term annual funding requirements will be approximately $100,000 for the next
twelve months. We have relied on SovCap for the funding of our limited operations. If SovCap ceases our funding, we will not have the
resources to carry out our plans or to continue to pay for the accounting, legal and other expenses in connection with our continued limited
operations. In such event, we will likely be forced to seek protection under bankruptcy or similar laws.

Item 3. Controls and Procedures

Within 90 days prior to the date of filing of this report, we carried out an evaluation, under the supervision and with the
participation of our management, of the effectiveness of the design and operation of our disclosure controls and procedures. Based on this
evaluation, we concluded that our disclosure controls and procedures are effective in causing material information to be recorded, processed,
summarized, and reported by our management on a timely basis and to ensure that the quality and timeliness of our public disclosures
complies with SEC disclosure obligations. There were no significant changes in our internal controls or in other factors that could significantly
affect these internal controls after the date of our most recent evaluation.

9
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PART II

OTHER INFORMATION

Item 3. Defaults Upon Senior Securities.

As of June 30, 2004, we are in default to our subordinated convertible debenture holders in the principal amount of $475,790, plus
accrued interest.

Item 4. Exhibits.

(a)

Number Description

2.1† Reorganization Agreement Among Ultra Capital Corp. (the predecessor of the Registrant), Jeff W. Holmes, R. Kirk Blosch and
the Tracker Corporation dated May 26, 1994, as amended by Amendment Number One dated June 16, 1994, Amendment
Number Two dated June 24, 1994, and Amendment Number Three dated June 30, 1994, Extension of Closing dated June 23,
1994, and July 11, 1994 letter agreement

2.2† Agreement and Plan of Merger dated July 1, 1994 between Ultra Capital Corp. (the predecessor of the Registrant) and the
Registrant

3.1* Certificate of Incorporation, as corrected by Certificate of Correction of Certificate of Incorporation dated March 27, 1995, and
as amended by Certificate of Amendment to the Certificate of Incorporation dated November 1, 1995, and Certificate of
Designation of Rights, Preferences and Privileges of $1,000.00 6% Cumulative Convertible Preferred Stock of the Registrant
dated April 19, 1996

3.1.1* Amendment to Articles of Incorporation dated August 5, 2002

3.1.2* Amendment to Articles of Incorporation dated December 24, 2002

3.2† Bylaws

4.1† Specimen Common Stock Certificate

9.1† Agreement dated December 21, 1993 among 1046523 Ontario Limited, Gregg C. Johnson and Bruce Lewis

9.2† Right of First Refusal, Co-Sale and Voting Agreement dated March 14, 1994 between The Tracker Corporation of America,
Stalia Holdings B.V., I. Bruce Lewis, MJG Management Accounting Services Ltd., Spire Consulting Group, Inc., 1046523
Ontario Limited, Mark J. Gertzbein, Gregg C. Johnson and Jonathan B. Lewis, as confirmed by letter dated June 22, 1994 and
Agreement dated July 1994
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10.2† Discretionary Cash Bonus Arrangement of The Tracker Corporation of America

10.3† Form of Indemnification Agreement entered into between the Registrant and each of its Directors

10.10† Right of First Refusal, Co-Sale and Voting Agreement dated March 14, 1994 between The Tracker Corporation of America,
Stalia Holdings B.V., I. Bruce Lewis, MJG Management Accounting Services Ltd., Spire Consulting Group, Inc., 1046523
Ontario Limited, Mark J. Gertzbein, Gregg C. Johnson and Jonathan B. Lewis, as confirmed by letter dated June 22, 1994 and
Agreement dated July 1994 (contained in Exhibit 9.2)

10.11† Stock Option Agreement dated March 14, 1994 between The Tracker Corporation of America and Stalia Holdings B.V., as
confirmed by letter dated June 22, 1994

10.19† Assignment World-Wide dated May 12, 1994 from I. Bruce Lewis to the Tracker Corporation of America

10.37†† Modification Agreement dated May 27, 1997 between The Tracker Corporation of America, Saturn Investments, Inc., I. Bruce
Lewis, Mark J. Gertzbein, and Jonathan B. Lewis

10.39††† License Agreement dated as of July 30, 1998 between The Global Tracker Corporation and the Tracker Corporation of America

10.45††††† 1994 Amended and Restated Stock Option Plan

23.1* Consent of J. L. Stephan Co., P. C.

31.1* Certification of Principal Executive Officer and Principal Financial Officer in accordance with 18 U.S.C. Section 1350, as
adopted by Section 302 of the Sarbanes-Oxley Act of 2002*

32.1* Certification of Principal Executive Officer and Principal Financial Officer in accordance with 18 U.S.C. Section 1350, as
adopted by Section 906 of the Sarbanes-Oxley Act of 2002*

_____________
* Filed herewith.

† Incorporated by reference from the Registrant's Registration Statement on Form S-1 (No. 33-99686).

†† Incorporated by reference from the Registrant’s Annual Report on Form 10-K dated March 31, 1997 (filed July 3, 1997).

††† Incorporated by reference from the Registrant’s Annual Report on Form 10-K dated March 31, 1998 (filed November 4, 1998).

†††† Incorporated by reference from the Registrant’s Amended Quarterly Report on Form 10-QSB dated September 30, 1999 (filed
January 11, 2000)
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SIGNATURES

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

Date: January 4, 2006 THE TRACKER CORPORATION
OF AMERICA, a Delaware corporation

By: /s/ Jay Stulberg
Jay Stulberg, President
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EXHIBIT 3.1

CERTIFICATE OF INCORPORATION
OF

THE TRACKER CORPORATION OF AMERICA

The undersigned incorporator hereby adopts this Certificate of
Incorporation of The Tracker Corporation of America as set forth below:

FIRST: The name of the Corporation is The Tracker Corporation of
America (hereinafter the "Corporation").

SECOND: The address of the registered office of the Corporation in the
State of Delaware is 1013 Centre Road, in the City of Wilmington, County of New
Castle 19805. The name of its registered agent at that address is Corporation
Service Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or
activity for which a corporation may be organized under the General Corporation
Law of the State of Delaware as set forth in Title 8 of the Delaware Code (the
"DGCL").

FOURTH:

1.       The total number of shares which the Corporation shall have
authority to issue is 40,500,000 shares, consisting of (a) 20,000,000 shares of
common stock, par value $0.001 per share (the "Common Stock"), (b) 20,000,000
shares of Class B voting common stock, no par value (the "Class B Voting Stock")
and (c) 500,000 shares of preferred stock, par value $0.001 per share (the
"Preferred Stock").

2.       The Class B Voting Stock shall have the powers, rights,
qualifications, limitations and restrictions set forth herein. Except as
required by law, the holder of each share of Class B Voting Stock shall be
entitled to vote on all matters. Each share of Class B Voting Stock shall
entitle the holder thereof to one vote. Except as required by law, the holders
of shares of the Class B Voting Stock and the Common Stock shall vote together
as a single class on all matters. The Class B Voting Stock shall be redeemable
by the Corporation at any time, and from time to time, for $0.0001. In the event
of any liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, holders of each share of the Class B Voting Stock
outstanding shall be entitled to be paid out of the assets of the Corporation
available for distribution to stockholders, whether such assets are capital,
surplus, or earnings, an amount up to $0.0001 per share, which liquidation right
shall be payable to the holders of the Class B Voting Stock only after the
payment of the par value of the Common Stock and the par value of the Preferred
Stock shall have been made to the holders thereof, or funds necessary for such
payment shall have been set aside by the Corporation in trust for the account of
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such holders so as to be available for such payment. If upon any liquidation,
dissolution or winding up of the Corporation, the assets permitted to be
distributed to the holders of the Class B Voting Stock under the foregoing
sentence shall be insufficient to permit payment to such stockholders of the
full liquidation amount aforesaid, then all of the assets of the Corporation
available for

1

distribution to such holders under such sentence shall be distributed to such
holders pro rata, so that each holder receives that portion of the assets
available for distribution as the number of shares of the Class B Voting Stock
held by such holder bears to the total number of shares of the Class B Voting
Stock then outstanding. After the payment of $0.0001 per share to the holders of
the Class B Voting Stock shall have been made in full to such holders, or funds
necessary for such payment shall have been set aside by the Corporation in trust
for the account of such holders so as to be available for such payment, any
assets remaining available for distribution shall be distributed to the holders
of the Common Stock and the Preferred Stock, in accordance with the respective
rights, preferences and privileges thereof, and no further distribution shall be
made to the holders of shares of the Class B Voting Stock.

3.       The Board of Directors of the Corporation (the "Board of
Directors") is authorized, subject to any limitations prescribed by law, to
provide for the issuance of the shares of Preferred Stock in series, and by
filing a certificate pursuant to the applicable law of the State of Delaware, to
establish from time to time the number of shares to be included in each such
series, and to fix the designation, powers, preferences, and rights of the
shares of each such series and any qualifications, limitations or restrictions
thereon. The number of authorized shares of Preferred Stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of a majority of the Common Stock, without a
vote of the holders of the Preferred Stock, or of any series thereof, unless a
vote of any such holders is required pursuant to the certificate or certificates
establishing the series of Preferred Stock.

FIFTH: The name and mailing address of the incorporator are as follows:

Gregg C. Johnson
6045 West King's Avenue
Scottsdale, Arizona 85306

The powers of the incorporator shall terminate upon the filing of this
Certificate of Incorporation.

SIXTH: The following provisions are inserted for the management of the
business and the conduct of the affairs of the Corporation, and for further
definition, limitation and regulation of the powers of the Corporation and of
the Board of Directors and stockholders:

(a)      The business and affairs of the Corporation shall be
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managed by or under the direction of the Board of Directors.

(b)      The Board of Directors shall have concurrent power
with the stockholders to make, alter, amend, change, add to or repeal the Bylaws
of the Corporation.

2

(c)      The business and affairs of the Corporation shall be
managed by or under the direction of a Board of Directors consisting of not less
than three nor more than eleven directors, the exact number of directors to be
determined from time to time by resolution adopted by the affirmative vote of a
majority of the directors then in office. The directors shall be divided into
three classes, designated Class I, Class II, and Class III. Each class shall
consist, as nearly as may be possible, of one-third of the total number of
directors constituting the entire Board of Directors. At each annual meeting of
stockholders beginning in 1995, successors to the class of directors whose term
expires at that annual meeting shall be elected for a three-year term, with the
term of the initial Class I directors terminating as of the 1995 annual meeting,
the term of the initial Class II directors terminating as of the 1996 meeting,
and with the term of the initial Class III directors terminating as of the 1997
meeting. If the number of directors is changed, any increase or decrease shall
be apportioned among the classes so as to maintain the number of directors in
each class as nearly equal as possible, but in no case shall a decrease in the
number of directors shorten the term of any incumbent director. A director shall
hold office until the annual meeting for the year in which his term expires and
until his successor shall be elected and shall qualify, subject, however, to
prior death, resignation, retirement, disqualification or removal from office.
Any vacancy on the Board of Directors that results from an increase in the
number of directors may be filled by a majority of the Board of Directors then
in office, provided that a quorum is present, and any other vacancy occurring in
the Board of Directors may be filled by a majority of the directors then in
office, even if less than a quorum, or by a sole remaining director. Any
director of any class elected to fill a vacancy resulting from an increase in
the number of directors in such class shall hold office for a term that shall
coincide with the remaining term of that class. Any director elected to fill a
vacancy not resulting from an increase in the number of directors shall have the
same remaining term as that of his predecessor.

(d)      Directors of the Corporation may be removed by
stockholders of the Corporation with or without cause by the affirmative vote of
not less than two-thirds (2/3) of the votes entitled to be cast by the holders
of all the then outstanding shares of Voting Stock (as defined in Article VIII
herein).

(e)      No director shall be personally liable to the
Corporation or any of its stockholders for monetary damages for breach of
fiduciary duty as a director, except for liability (i) for any breach of the
director's duty of loyalty to the Corporation or its stockholders, (ii) for acts
or omissions not in good faith or which involve intentional misconduct or a
knowing violation of law, (iii) pursuant to Section 174 of the DGCL, or (iv) for
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any transaction from which the director derived an improper personal benefit.
Any repeal or modification of this Article SIXTH by the stockholders of the
Corporation shall not adversely affect any right or protection of a director of
the Corporation existing at the time of such repeal or modification with respect
to acts or omissions occurring prior to such repeal or modification.

3

(f)      In addition to the powers and authority hereinbefore
or by statute expressly conferred upon them, the directors are hereby empowered
to exercise all such powers and do all such acts and things as may be exercised
or done by the Corporation, subject, nevertheless, to the provisions of the
DGCL, this Certificate of Incorporation, and any Bylaws adopted by the
stockholders; provided, however, that no Bylaws hereafter adopted by the
stockholders shall invalidate any prior act of the directors which would have
been valid if such Bylaws had not been adopted.

(g)      The initial directors of the Corporation and their
respective addresses are as follows:

<TABLE>
<CAPTION>

Director
Name                         Address                                    Class
-----                        -------                                    -----
<S>                          <C>                                        <C>
I. Bruce Lewis               44 The Bridal Path                         III

Toronto, Ontario, Canada M2L 1C8

Gregg C. Johnson             6045 West King's Avenue                    III
Scottsdale, Arizona 85306

Mark J. Gertzbein            124 McGillivray Ave.                       III
Toronto, Ontario Canada M5M 2Y6

Quincy A.S. McKean III       40 West 67th Street                        II
New York, New York 10023

Wolfgang H. Kyser                                                       I

E.V. O'Malley Jr.            6809 North 18th Street                     II
Phoenix, Arizona 85016

Charles J. Coronella         4521 E. Via Los Caballos                   II
Phoenix, Arizona 85028

</TABLE>

(h)      Elections of directors need not be by written ballot
unless required by the Bylaws of the Corporation.

SEVENTH: Whenever a compromise or arrangement is proposed between the
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Corporation and its creditors or any class of them and/or between the
Corporation and its stockholders or any class of them, any court of equitable
jurisdiction within the State of Delaware may, on the application in a summary
way of the Corporation or of any creditor or

4

stockholder thereof or on the application of any receiver or receivers appointed
for the Corporation under the provisions of Section 291 of the DGCL or on the
application of trustees in dissolution or of any receiver or receivers appointed
for the Corporation under the provisions of Section 279 of the DGCL, order a
meeting of the creditors or class of creditors, and/or of the stockholders or
class of stockholders of the Corporation, as the case may be, to be summoned in
such manner as the said court directs. If a majority in number representing
seventy-five percent (75%) in value of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of the Corporation, as the
case may be, agree to any compromise or arrangement and to any reorganization of
the Corporation as a consequence of such compromise or arrangement, the said
compromise or arrangement and the said reorganization shall, if sanctioned by
the court to which the said application has been made, be binding on all the
creditors or class of creditors, and/or on all the stockholders or class of
stockholders, of the Corporation, as the case may be, and also on the
Corporation.

EIGHTH: Any Business Combination (as hereinafter defined) with an
Interested Stockholder (as hereinafter defined) shall be subject to the
following requirements:

(a)      In addition to any affirmative vote required by law
or this Certificate of Incorporation or the Bylaws of the Corporation, and
except as otherwise expressly provided in paragraph (b) of this Article EIGHTH,
a Business Combination involving an Interested Stockholder or any Affiliate or
Associate (as hereinafter defined) of any Interested Stockholder or any person
who thereafter would be an Affiliate or Associate of such Interested Stockholder
shall require the affirmative vote of not less than two-thirds (2/3) of the
votes entitled to be cast by the holders of all the then outstanding shares of
Voting Stock, voting together as a single class, excluding Voting Stock
beneficially owned by such Interested Stockholder. Such affirmative vote shall
be required notwithstanding the fact that no vote may be required, or that a
lesser percentage or separate class vote may be specified, by law or in any
agreement with any national securities exchange or otherwise.

(b)      The provisions of paragraph (a) of this Article
EIGHTH shall not be applicable to any particular Business Combination, and such
Business Combination shall require only such affirmative vote, if any, as is
required by law or by any other provision of this Certificate of Incorporation
or the Bylaws of the Corporation, or any agreement with any national securities
exchange, if all of the conditions specified in either of the following
Paragraphs 1 or 2 are met or, in the case of a Business Combination not
involving the payment of consideration to the holders of the Corporation's
outstanding Capital Stock (as hereinafter defined), if the conditions specified
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in both Paragraphs 1 and 2 are met:

1.       The Business Combination shall have been
approved, either specifically or as a transaction which is within an approved
category of transactions, by a majority (whether such approval is made prior to
or subsequent to the acquisition of, or announcement of or public disclosure of
the intention to acquire, beneficial ownership of the

5

Voting Stock that caused the Interested Stockholder to become an Interested
Stockholder) of the Continuing Directors (as hereinafter defined).

2.       All of the following conditions shall have
been met:

A.       The aggregate amount of cash and
the Fair Market Value (as hereinafter defined) as of the date of the
consummation of the Business Combination of consideration other than cash to be
received per share by holders of Common Stock in such Business Combination shall
be at least equal to the highest amount determined under clauses (i) and (ii)
below:

(i)      (if applicable) the
highest per share price (including any brokerage commissions, transfer taxes and
soliciting dealers' fees) paid by or on behalf of the Interested Stockholder for
any share of Common Stock in connection with the acquisition by the Interested
Stockholder of beneficial ownership of shares of Common Stock (x) within the
two-year period immediately prior to the first public announcement of the
proposed Business Combination (the "Announcement Date") or (y) in the
transaction in which it became an Interested Stockholder, whichever is higher,
in either case as adjusted for any subsequent stock split, stock dividend,
subdivision or reclassification with respect to Common Stock; and

(ii)     the Fair Market Value per
share of Common Stock on the Announcement Date or on the date on which the
Interested Stockholder became an Interested Stockholder (the "Determination
Date"), whichever is higher, as adjusted for any subsequent stock split, stock
dividend, subdivision or reclassification with respect to Common Stock.

B.       The aggregate amount of cash and
the Fair Market Value, as of the date of the consummation of the Business
Combination, of consideration other than cash to be received per share by
holders of shares of any class or series of outstanding Capital Stock, other
than Common Stock, shall be at least equal to the highest amount determined
under clauses (i) and (ii) below:

(i)      (if applicable) the
highest per share price (including any brokerage commissions, transfer taxes and
soliciting dealers' fees) paid by or on behalf of the Interested Stockholder for
any share of such class or series of Capital Stock in connection with the
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acquisition by the Interested Stockholder of beneficial ownership of shares of
such class or series of Capital Stock (x) within the two-year period immediately
prior to the Announcement Date or (y) in the transaction in which it became an
Interested Stockholder, whichever is higher, in either case as adjusted for any
subsequent stock split, stock dividend, subdivision or reclassification with
respect to such class or series of Capital Stock; and

(ii)     the Fair Market value per
share of such class or series of Capital Stock on the Announcement Date or on
the Determination Date, whichever is higher,
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as adjusted for any subsequent stock split, stock dividend, subdivision or
reclassification with respect to such class or series of Capital Stock.

The provisions of this Paragraph (b)2.B shall be
required to be met with respect to every class or series of outstanding Capital
Stock, whether or not the Interested Stockholder has previously acquired
beneficial ownership of any shares of a particular class or series of Capital
Stock.

C.       The consideration to be received by
holders of a particular class or series of outstanding Capital Stock shall be in
cash or in the same form as previously has been paid by or on behalf of the
Interested Stockholder in connection with its direct or indirect acquisition of
beneficial ownership of shares of such class or series of Capital Stock. If the
consideration so paid for shares of any class or series of Capital Stock varies
as to form, the form of consideration for such class or series of Capital Stock
shall be either cash or the form used to acquire beneficial ownership of the
largest number of shares of such class or series of Capital Stock previously
acquired by the Interested Stockholder.

D.       After the Determination Date and
prior to the consummation of such Business Combination: (i) except as approved
by a majority of the Continuing Directors, there shall have been no failure to
declare and pay at the regular date therefor any dividends (whether or not
cumulative) payable in accordance with the terms of any outstanding Capital
Stock; (ii) there shall have been no reduction in the annual rate of dividends
paid on the Common Stock (except as necessary to reflect any stock split, stock
dividend or subdivision of the Common Stock), except as approved by a majority
of the Continuing Directors; (iii) there shall have been an increase in the
annual rate of dividends paid on the Common Stock as necessary to reflect any
reclassification (including any reverse stock split), recapitalization,
reorganization or any similar transaction that has the effect of reducing the
number of outstanding shares of Common Stock, unless the failure so to increase
such annual rate is approved by a majority of the Continuing Directors; and (iv)
such Interested Stockholder shall not have become the beneficial owner of any
additional shares of Capital Stock except as part of the transaction that
results in such Interested Stockholder becoming an Interested Stockholder and
except in a transaction that, after giving effect thereto, would not result in
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any increase in the Interested Stockholder's percentage beneficial ownership of
any class or series of Capital Stock.

E.       After the Determination Date, such
Interested Stockholder shall not have received the benefit, directly or
indirectly (except proportionately as a stockholder of the Corporation), of any
loans, advances, guarantees, pledges or other financial assistance or any tax
credits or other tax advantages provided by the Corporation, whether in
anticipation of or in connection with such Business Combination or otherwise.
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F.       A proxy or information statement
describing the proposed Business Combination and complying with the requirements
of the Securities Exchange Act of 1934, as amended, and the rules and
regulations thereunder (the "Act") (or any subsequent provisions replacing such
Act, rules or regulations) shall be mailed to all stockholders of the
Corporation at least 30 days prior to the consummation of such Business
Combination (whether or not such proxy or information statement is required to
be mailed pursuant to such Act or subsequent provisions). The proxy or
information statement shall contain on the first page thereof, in a prominent
place, any statement as to the advisability (or inadvisability) of the Business
Combination that the Continuing Directors, or any of them, may choose to make
and, if deemed advisable by a majority of the Continuing Directors, the opinion
of an investment banking firm selected by a majority of the Continuing Directors
as to the fairness (or not) of the terms of the Business Combination from a
financial point of view to the holders of the outstanding shares of Capital
Stock other than the Interested Stockholder and its Affiliates or Associates,
such investment banking firm to be paid a reasonable fee for its services by the
Corporation.

G.       Such Interested Stockholder shall
not have made any major change in the Corporation's business or equity capital
structure without the approval of a majority of the Continuing Directors.

(c)      For the purposes of this Article EIGHTH:

1.       The term "Business Combination" shall mean:

A.       any merger or consolidation of the
Corporation or any Subsidiary (as hereinafter defined) with (i) any Interested
Stockholder or (ii) any other corporation (whether or not itself an Interested
Stockholder) which is or after such merger or consolidation would be an
Affiliate or Associate of an Interested Stockholder; or

B.       any sale, lease, exchange,
mortgage, pledge, transfer or other disposition or security arrangement,
investment, loan, advance, guarantee, agreement to purchase, agreement to pay,
extension of credit, joint venture participation or other arrangement (in one
transaction or a series of transactions) with or for the benefit of any
Interested Stockholder or any Affiliate or Associate of any Interested
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Stockholder involving any assets or securities or commitments of the
Corporation, any Subsidiary or any Interested Stockholder or any Affiliate or
Associate of any Interested Stockholder which, together with all other such
arrangements (including all contemplated future events) has an aggregate Fair
Market Value and/or involves aggregate commitments of $3,000,000 or more or
constitutes more than ten percent (10%) of the book value of the total assets
(in the case of transactions involving assets or commitments other than Capital
Stock) or ten percent (10%) of the stockholders' equity (in the case of
transactions in Capital Stock) of the entity in question (the "Substantial
Part"), as reflected in the most recent fiscal year end consolidated balance
sheet of such entity existing at the time the stockholders of the Corporation
would be required to approve or authorize the
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Business Combination involving the assets, securities, obligations and/or
commitments constituting any Substantial Part; or

C.       the adoption of any plan or
proposal for the liquidation or dissolution of the Corporation or for any
amendment to this Certificate of Incorporation or the Bylaws proposed by or on
behalf of an Interested Stockholder or any Affiliate or Associate of any
Interested Stockholder; or

D.       any reclassification of securities
(including any reverse stock split), or recapitalization of the Corporation, or
any merger or consolidation of the Corporation with any of its Subsidiaries or
any other transaction (whether or not with or otherwise involving an Interested
Stockholder) that has the effect, directly or indirectly, of increasing the
proportionate share of any class or series of Capital Stock, or any securities
convertible into Capital Stock or into equity securities of any Subsidiary, that
is beneficially owned by any Interested Stockholder or any Affiliate or
Associate of any Interested Stockholder; or

E.       any agreement, contract or other
arrangement providing for any one or more of the actions specified in the
foregoing clauses A to D.

2.       The term "Capital Stock" shall mean all
capital stock of the Corporation authorized to be issued from time to time under
Article FOURTH of this Certificate of Incorporation.

3.       The term "person" shall mean any individual,
firm, corporation or other entity and shall include any group comprised of any
person and any other person with whom such person or any Affiliate or Associate
of such person has any agreement, arrangement or understanding, directly or
indirectly, for the purpose of acquiring, holding, voting or disposing of
Capital Stock.

4.       The term "Interested Stockholder" shall mean
any person (other than the Corporation or any Subsidiary and other than any
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profit-sharing, employee stock ownership or other employee benefit plan of the
Corporation or any Subsidiary or any trustee of, or fiduciary with respect to,
any such plan when acting in such capacity) who (a) is or has announced or
publicly disclosed a plan or intention to become the beneficial owner of Voting
Stock representing ten percent (10%) or more of the votes entitled to be cast by
the holders of all the then outstanding shares of Voting Stock; or (b) is an
Affiliate or Associate of the Corporation and at any time within the two-year
period immediately prior to the date in question, was the beneficial owner of
Voting Stock representing ten percent (10%) or more of the votes entitled to be
cast by the holders of all the then outstanding shares of Voting Stock.

5.       A person shall be a "beneficial owner" of
any Capital Stock (a) which such person or any of its Affiliates or Associates
beneficially owns, directly or indirectly;
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(b) which such person or any of its Affiliates or Associates has, directly or
indirectly, (i) the right to acquire (whether such right is exercisable
immediately or subject only to the passage of time), pursuant to any agreement,
arrangement or understanding or upon the exercise of conversion rights, exchange
rights, warrants or options, or otherwise, or (ii) the right to vote pursuant to
any agreement, arrangement or understanding; or (c) which is beneficially owned,
directly or indirectly, by any other person with which such person or any of its
Affiliates or Associates has any agreement, arrangement or understanding for the
purpose of acquiring, holding, voting or disposing of any shares of Capital
Stock. For the purposes of determining whether a person is an Interested
Stockholder pursuant to Paragraph 4 of this Section (c), the number of shares of
Capital Stock deemed to be out standing shall include shares deemed beneficially
owned by such person through application of this Paragraph 5, but shall not
include any other shares of Capital Stock that may be issuable pursuant to any
agreement, arrangement or understanding, or upon exercise of conversion rights,
warrants or options, or otherwise.

6.       The terms "Affiliate" and "Associates" shall
have the respective meanings ascribed to such terms in Rule 12b-2 under the Act
as in effect on the date that this Certificate of Incorporation is accepted for
filing by the Delaware Secretary of State (the term "registrant" in said Rule
12b-2 meaning in this case, the Corporation).

7.       The term "Subsidiary" means any company of
which a majority of any class of equity security is beneficially owned by the
Corporation; provided, however, that for the purposes of the definition of
Interested Stockholder set forth in Paragraph 4 of this Section (c), the term
"Subsidiary" shall mean only a company of which a majority of each class of
equity security is beneficially owned by the Corporation.

8.       The term "Continuing Director" means (i) any
member of the Board of Directors on the date of the filing of this Certificate
of Incorporation with the Secretary of State of the State of Delaware and (ii)
any member of the Board of Directors who thereafter becomes a member of the
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Board of Directors while such person is a member of the Board of Directors, who
is not an Affiliate or Associate or representative of the Interested Stockholder
and was a member of the Board of Directors prior to the time that the Interested
Stockholder became an Interested Stockholder, and (iii) a successor of a
Continuing Director while such successor is a member of the Board of Directors,
who is not an Affiliate or Associate or representative of the Interested
Stockholder and is recommended or elected to succeed the Continuing Director by
a majority of Continuing Directors.

9.       The term "Fair Market Value" means (a) in
the case of cash, the amount of such cash; (b) in the case of stock, the highest
closing sale price during the 30-day period immediately preceding the date in
question of a share of such stock on the Composite Tape for New York Stock
Exchange-Listed Stocks, or, if such stock is not quoted on the Composite Tape,
on the New York Stock Exchange, or, if such stock is not listed on such
Exchange, on the principal United States securities exchange registered under
the Act on which
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such stock is listed, or, if such stock is not listed on any such exchange, the
highest closing bid quotation with respect to a share of such stock during the
30-day period preceding the date in question on the National Association of
Securities Dealers, Inc. Automated Quotations System or any similar system then
in use, or if no such quotations are available, the fair market value on the
date in question of a share of such stock as determined by a majority of the
Continuing Directors in good faith; and (c) in the case of property other than
cash or stock, the fair market value of such property on the date in question as
determined in good faith by a majority of the Continuing Directors.

10.      In the event of any Business Combination in
which the Corporation survives, the phrase "consideration other than cash to be
received," as used in Paragraphs 2.A and 2.B of Section (b), of this Article
EIGHTH shall include the shares of Common Stock and/or the shares of any other
class or series of Capital Stock retained by the holders of such shares.

11.      The term "Voting Stock" means stock of any
class or series entitled to vote generally in the election of directors.

(d)      A majority of the Continuing Directors shall have the
power and duty to determine for the purposes of this Article EIGHTH on the basis
of information known to them after reasonable inquiry, (1) whether a person is
an Interested Stockholder, (2) the number of shares of Capital Stock or other
securities beneficially owned by any person, (3) whether a person is an
Affiliate or Associate of another, (4) whether the proposed action is with, or
proposed by, or on behalf of, an Interested Stockholder or an Affiliate or
Associate of an Interested Stockholder, (5) whether the assets that are the
subject of any Business Combination have, or the consideration to be received
for the issuance or transfer of securities by the Corporation or any Subsidiary
in any Business Combination has, an aggregate Fair Market Value of $3,000,000 or
more and (6) whether the assets or securities that are the subject of any
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Business Combination constitute a Substantial Part. Any such determination made
in good faith shall be binding and conclusive on all parties.

(e)      Nothing contained in this Article EIGHTH shall be
construed to relieve any Interested Stockholder from any fiduciary obligation
imposed by law.

(f)      The fact that any Business Combination complies with
the provisions of Section (b) of this Article EIGHTH shall not be construed to
impose any fiduciary duty, obligation or responsibility on the Board of
Directors, or any member thereof, to approve such Business Combination or
recommend its adoption or approval to the stockholders of the Corporation, nor
shall such compliance limit, prohibit or otherwise restrict in any manner the
Board of Directors, or any member thereof, with respect to evaluations of or
actions and responses taken with respect to such Business Combination.
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(g)      For the purposes of this Article EIGHTH, a Business
Combination or any proposal to amend, repeal or adopt any provision of this
Certificate of Incorporation inconsistent with this Article EIGHTH
(collectively, the "Proposed Action") is presumed to have been proposed by, or
on behalf of, an Interested Stockholder or an Affiliate or Associate of an
Interested Stockholder or a person who thereafter would become such if (1) after
the Interested Stockholder became such, the Proposed Action is proposed
following the election of any director of the Corporation who, with respect to
such Interested Stockholder, would not qualify to serve as a Continuing Director
or (2) such Interested Stockholder, Affiliate, Associate or person votes for or
consents to the adoption of any such Proposed Action, unless as to such
Interested Stockholder, Affiliate, Associate or person, a majority of the
Continuing Directors makes a good faith determination that such Proposed Action
is not proposed by or on behalf of such Interested Stockholder, Affiliate,
Associate or person, based on information known to them after reasonable
inquiry.

(h)      Notwithstanding any other provisions of this
Certificate of Incorporation or the Bylaws of the Corporation (and
notwithstanding the fact that a lesser percentage or separate class vote may be
specified by law, this Certificate of Incorporation or the Bylaws of the
Corporation), the affirmative vote of the holders of not less than two-thirds
(2/3) of the votes entitled to be cast by the holders of all the then
outstanding shares of Voting Stock, voting together as a single class, excluding
Voting Stock beneficially owned by such Interested Stockholder, shall be
required to amend or repeal, or adopt any provisions inconsistent with, this
Article EIGHTH; provided, however, that this Section (h) shall not apply to, and
such two-thirds (2/3) vote shall not be required for, any amendment, repeal or
adoption unanimously recommended by the Board of Directors if all of such
directors are persons who would be eligible to serve as Continuing Directors
within the meaning of Section (c), Paragraph 8 of this Article EIGHTH.

NINTH: Any action required or permitted to be taken by the stockholders
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of the Corporation may be effected either at an annual or special meeting of
stockholders of the Corporation or by unanimous written consent of the
stockholders. Except for action taken by unanimous written consent of the
stockholders, no action may be taken by the stockholders by written consent.
Special meetings of stockholders may be called only by the Chairman of the
Board, if there be one, the President, the Board of Directors pursuant to a
resolution adopted by a majority of the entire Board of Directors (whether or
not there exist any vacancies in previously authorized directorships at the time
any such resolution is presented to the Board of Directors for adoption) or by
the owner or owners, at the time of such call for a special meeting, of twenty
percent (20%) or more of the issued and outstanding common stock of the
Corporation. Written notice of a special meeting stating the place, date and
hour of the meeting and the purpose or purposes for which the meeting is called
shall be given not less than ten (10) (unless a longer period is required by
law) nor more than sixty (60) days before the date of the meeting to each
stockholder entitled to vote at such meeting.
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TENTH: The Corporation has the power to indemnify, and to purchase and
maintain insurance for, its directors, officers, trustees, employees and other
persons and agents, and (without limiting the generality of the foregoing) shall
indemnify its directors and officers against all liability, damage and expense
arising from or in connection with service for, employment by, or other
affiliation with the Corporation or other firms or entities to the maximum
extent and under all circumstances permitted by law.

ELEVENTH: The Corporation reserves the right to amend, alter, change or
repeal any provision contained in this Certificate of Incorporation or in the
Bylaws of the Corporation, in the manner now or hereafter prescribed by statute,
and all rights conferred upon stockholders herein are granted subject to this
reservation, provided, however, that subject to the powers and rights provided
for herein with respect to Preferred Stock issued by the Corporation, if any,
but notwithstanding anything else contained in this Certificate of Incorporation
to the contrary, the affirmative vote of the holders of at least two-thirds
(2/3) of the combined voting power of all of the Voting Stock, voting together
as a single class, shall be required to alter, amend, rescind or repeal (i)
Article FOURTH, Article SIXTH, Article SEVENTH, Article EIGHTH, Article NINTH,
Article TENTH, or this Article ELEVENTH, or to adopt any provision inconsistent
therewith and (ii) Sections 3 and 8 of Article II, Section 1 of Article III and
Article VIII of the Bylaws of the Corporation or to adopt any provision
inconsistent therewith.

IN WITNESS WHEREOF, the undersigned incorporator has caused this
Certificate of Incorporation to be duly executed in accordance with the Delaware
General Corporation Law.

EXECUTED AND ACKNOWLEDGED this 1st day of July, 1994.

/s/ Gregg C. Johnson
------------------------------
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Gregg C. Johnson, Incorporator
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CERTIFICATE OF CORRECTION
OF

CERTIFICATE OF INCORPORATION
OF

THE TRACKER CORPORATION OF AMERICA

(pursuant to Section 103(f) of the General
Corporation Law of the State of Delaware)

I, the undersigned, being a duly authorized officer of The Tracker
Corporation of America, do hereby certify that the Certificate of Incorporation
filed on July 1, 1994 contained an inaccurate record.

ARTICLE FOURTH provided that

1.       The total number of shares which the Corporation shall have
authority to issue is 40,500,000 shares, consisting of (a) 20,000,000 shares of
common stock, par value $0.001 per share (the "Common Stock"), (b) 20,000,000
shares of Class B voting common stock, no par value (the "Class B Voting Stock")
and (c) 500,000 shares of preferred stock, par value $0.001 per share (the
"Preferred Stock").

ARTICLE FOURTH should read as follows:

1.       The total number of shares which the Corporation shall have
authority to issue is 40,500,000 shares, consisting of (a) 20,000,000 shares of
common stock, par value $0.001 per share (the "Common Stock"), (b) 20,000,000
shares of Class B voting common stock, par value $0.00000007 per share (the
"Class B Voting Stock") and (c) 500,000 shares of preferred stock, par value
$0.001 per share (the "Preferred Stock").

I have duly executed this Certificate of Correction of Certificate of
Incorporation this 27th day of March, 1995.

/s/ Mark J. Gertzbein
---------------------
Mark J. Gertzbein,
Secretary

CERTIFICATE OF AMENDMENT TO THE CERTIFICATE OF INCORPORATION

The Tracker Corporation of America, a corporation organized and
existing under and by virtue of the General Corporation Law of the State of
Delaware, hereby amends its Certificate of Incorporation, as corrected, as set
forth below:
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1.       Article FOURTH, Paragraph 1 is hereby amended by deleting the
paragraph in its entirety and inserting the following therefor:

1.       The total number of shares which the Corporation
shall have authority to issue is 50,500,000 shares, consisting of (a)
30,000,000 shares of common stock, par value $0.001 per share (the
"Common Stock"), (b) 20,000,000 shares of Class B voting common stock,
par value $0.00000007 per share (the "Class B Voting Stock") and (c)
500,000 shares of preferred stock, par value $0.001 per share (the
"Preferred Stock").

2.       The above amendment was duly adopted in accordance with
Section 242 of the General Corporation Law of the State of Delaware.

3.       Except as expressly set forth above, all other terms and
conditions of the Certificate of Incorporation, as corrected, remain in full
force and effect.

IN WITNESS WHEREOF, The Tracker Corporation of America has caused this
Certificate of Amendment to the Certificate of Incorporation to be duly executed
in its corporate name this 1st day of November, 1995.

THE TRACKER CORPORATION OF AMERICA

By: /s/ Mark J. Gertzbein
-------------------------------

Its: Secretary
------------------------------

CERTIFICATE OF DESIGNATION OF RIGHTS, PREFERENCES

AND PRIVILEGES OF

$1,000.00 6% CUMULATIVE CONVERTIBLE PREFERRED STOCK

OF

THE TRACKER CORPORATION OF AMERICA

Pursuant to Section 151 of the General Corporation Law of the State of
Delaware:

We, I. Bruce Lewis and Mark J. Gertzbein, the President and Secretary,
respectively, of The Tracker Corporation of America, a corporation organized and
existing under the General Corporation Law of the State of Delaware (the
"Corporation"), in accordance with the provisions of Section 103 thereof, do
hereby certify:

That pursuant to the authority conferred upon the Board of Directors by

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


the Certificate of Incorporation of the Corporation, the Board of Directors on
April 19, 1996 adopted the following resolution creating a series of shares of
Preferred Stock designated as $1,000.00 6% Cumulative Convertible Preferred
Stock:

"RESOLVED, that pursuant to the authority vested in the Board of
Directors of the Corporation by the Certificate of Incorporation, the Board of
Directors does hereby provide for the issue of a series of Preferred Stock, par
value $0.001 per share, of the Corporation, to be designated "$1,000.00 6%
Cumulative Convertible Preferred Stock," initially consisting of 600 shares and
to the extent that the designations, powers, preferences and relative and other
special rights and the qualifications, limitations and restrictions of the
$1,000.00 6% Cumulative Convertible Preferred Stock are not stated and expressed
in the Certificate of Incorporation, does hereby fix and herein state and
express such designations, powers, preferences and relative and other special
rights and the qualifications, limitations and restrictions thereof, as follows
(all terms used but not defined herein which are defined in the Certificate of
Incorporation shall be deemed to have the meanings provided therein):

Section 1. Designation and Amount. The shares of such series shall be
designated as "$1,000.00 6% Cumulative Convertible Preferred Stock", par value
$0.001 per share, and the number of shares initially constituting such series
shall be 600.

Section 2. Dividends.

(A)      Subject to the prior and superior right of the
holders of any shares of any series of Preferred Stock ranking prior and
superior to the shares of $1,000.00 6% Cumulative Convertible Preferred Stock
with respect to dividends, the holders of shares of $1,000.00 6% Cumulative
Convertible Preferred Stock shall be entitled to receive when, as and if
declared by the Board of Directors: (i) quarterly dividends payable in cash out
of funds legally available for
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such purpose on the last day of July 1996 and October 1996 (each such date being
referred to herein as a "Quarterly Dividend Payment Date") at an annual rate of
$60.00 per share of $1,000.00 6% Cumulative Convertible Preferred Stock; or,
(ii) at the sole option of the Corporation, quarterly dividends payable on each
Quarterly Dividend Payment Date in additional shares of $1,000.00 6% Cumulative
Convertible Preferred Stock at an annual rate of 0.06 additional shares per
share of $1,000.00 6% Cumulative Convertible Preferred Stock then outstanding.

(B)      Dividends shall begin to accrue and be cumulative on
outstanding shares of $1,000.00 6% Cumulative Convertible Preferred Stock from
the Quarterly Dividend Payment Date preceding the date of issue of such shares
of $1,000.00 6% Cumulative Convertible Preferred Stock, unless the date of issue
of such shares is prior to the record date for the first Quarterly Dividend
Payment Date, in which case dividends on such shares shall begin to accrue from
the date of issue of such shares, or unless the date of issue is a Quarterly
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Dividend Payment Date or is a date after the record date for the determination
of holders of shares of $1,000.00 6% Cumulative Convertible Preferred Stock
entitled to receive a quarterly dividend and before such Quarterly Dividend
Payment Date, in either of which events such dividends shall begin to accrue and
be cumulative from such Quarterly Dividend Payment Date. Dividends shall cease
to accrue after the October 1996 Quarterly Dividend Payment Date. Accrued but
unpaid dividends shall not bear interest. Dividends paid on the shares of
$1,000.00 6% Cumulative Convertible Preferred Stock in an amount less than the
total amount of such dividends at the time accrued and payable on such shares
shall be allocated pro rata on a share-by-share basis among all such shares at
the time outstanding. The Board of Directors may fix a record date for the
determination of holders of shares of $1,000.00 6% Cumulative Convertible
Preferred Stock entitled to receive payment of a dividend or distribution
declared thereon, which record date shall be no more than 30 days prior to the
date fixed for the payment thereof.

Section 3. No Voting Rights. Except as otherwise provided herein or by
law, the holders of shares of $1,000.00 6% Cumulative Convertible Preferred
Stock shall have no voting rights.

Section 4. Reacquired Shares. Any shares of $1,000.00 6% Cumulative
Convertible Preferred Stock converted into Common Stock pursuant to Section 8 or
purchased or otherwise acquired by the Corporation in any manner whatsoever
shall be retired and canceled promptly after the acquisition thereof. All such
shares shall upon their cancellation become authorized but unissued shares of
Preferred Stock and may be reissued as part of a new series of Preferred Stock
to be created by resolution or resolutions of the Board of Directors, subject to
the conditions and restrictions on issuance set forth herein.

Section 5. Liquidation, Dissolution or Winding Up.

(A)      In the event of any liquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary, the holders of
the $1,000.00 6% Cumulative Convertible Preferred Stock shall be entitled to
receive, prior and in preference to any distribution of any of the assets or
funds of the Corporation to the holders of the Common Stock or any other shares
of stock of the Corporation ranking as to such a distribution junior to the
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$1,000.00 6% Cumulative Convertible Preferred Stock by reason of their ownership
thereof, an amount equal to $1,000.00 per share (as adjusted for any stock
dividends, combinations or splits with respect to such shares) plus an amount
equal to any accrued but unpaid dividends thereon to the date fixed for payment
of such distribution. If upon the occurrence of any such event the assets and
funds then distributed among the holders of the $1,000.00 6% Cumulative
Convertible Preferred Stock and any other shares of stock of the Corporation
ranking as to any such distribution on a parity with the $1,000.00 6% Cumulative
Convertible Preferred Stock shall be insufficient to permit the payment to such
holders of the full aforesaid preferential amount, then the entire assets and
funds of the Corporation legally available for distribution shall be distributed
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ratably among the holders of the $1,000.00 6% Cumulative Convertible Preferred
Stock and such other shares of stock of the Corporation ranking as to any such
distribution on a parity with the $1,000.00 6% Cumulative Convertible Preferred
Stock in proportion to the full respective preferential amounts to which they
are entitled.

(B)      Upon payment of the full preferential amounts
described in Subsection (A) of this Section 5, the holders of the $1,000.00 6%
Cumulative Convertible Preferred Stock shall be entitled to no further
participation in any distribution of assets by the Corporation.

(C)      For purposes of this Section 5, (i) any acquisition
of the Corporation by means of merger or other form of corporate reorganization
in which outstanding shares of the Corporation are exchanged for securities or
other consideration issued, or caused to be issued, by the acquiring corporation
or its subsidiary, or (ii) a sale of all or substantially all of the assets of
the Corporation shall not be treated as a liquidation, dissolution or winding up
of the Corporation.

(D)      Whenever the distribution provided for in this
Section 5 shall be paid in securities or property other than cash, the value of
such distribution shall be the fair market value of such securities or other
property as determined in good faith by the Board of Directors of the
Corporation.

Section 6. No Redemption. The shares of $1,000.00 6% Cumulative
Convertible Preferred Stock shall not be redeemable.

Section 7. Ranking. The $1,000.00 6% Cumulative Convertible Preferred
Stock shall rank junior to any and all other series of the Corporation's
Preferred Stock as to the payment of dividends and the distribution of assets,
unless the terms of any such series shall provide otherwise.

Section 8. Conversion.

(A)      Each share of $1,000.00 6% Cumulative Convertible
Preferred Stock shall be convertible, at the option of the holder thereof and
without the payment of any additional consideration, at any time after the date
of issuance of such share, at the office of the Corporation, into such number of
fully paid and nonassessable shares of the Common Stock of the Corporation as is
determined by dividing $1,000.00 plus the amount of any accrued but unpaid
dividends through the date such holder's Conversion Notice (as hereafter
defined) is received by the Corporation by the Conversion Price (as hereafter
defined). The "Conversion
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Price" shall be equal to that amount which is 33% less than the average of the
published OTC Bulletin Board closing bid prices for the Corporation's Common
Stock for the five (5) Trading Days (as hereafter defined) preceding, at the
election of the holder of the $1,000.00 6% Cumulative Convertible Preferred
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Stock, the date such holder's subscription to purchase the $1,000.00 6%
Cumulative Convertible Preferred Stock was accepted by the Corporation or the
date such holder's Conversion Notice is received by the Corporation; provided,
however, that the Conversion Price shall in no event be less than $0.15. The
term "Trading Days" shall mean days for which the OTC Bulletin Board publishes
closing bid prices.

(B)      Before any holder of $1,000.00 6% Cumulative
Convertible Preferred Stock shall be entitled to convert the same into shares of
Common Stock, such holder shall surrender the certificate or certificates
therefor, duly endorsed, at the office of the Corporation and shall give written
notice (the "Conversion Notice") to the Corporation: (i) that he elects to
convert the same; (ii) of whether he elects to have the Conversion Price
calculated on the basis of the five (5) Trading Days preceding the date such
holder's subscription to purchase the $1,000.00 6% Cumulative Convertible
Preferred Stock was accepted by the Corporation or on the basis of the five (5)
Trading Days preceding the date his Conversion Notice is received by the
Corporation; (iii) of the name or names in which he wishes the certificate or
certificates representing shares of Common Stock to be issued; and (iv) of the
address or addresses to which the certificate or certificates representing
shares of Common Stock should be delivered. The Corporation shall, as soon as
practicable after receiving a properly completed Conversion Notice and a
certificate or certificates representing shares of $1,000.00 6% Cumulative
Convertible Preferred Stock, cause its transfer agent to issue and deliver the
certificate or certificates representing shares of Common Stock in accordance
with the instructions in the Conversion Notice. Such conversion shall be deemed
to have been made immediately prior to the close of business on the date the
Corporation receives the properly completed Conversion Notice and the
certificate or certificates representing the $1,000.00 6% Cumulative Convertible
Preferred Stock, and the person or persons specified 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 on such date.

(C)      If the number of shares of Common Stock outstanding
at any time after the date of issuance of the $1,000.00 6% Cumulative
Convertible Preferred Stock is increased by a stock dividend or a split of the
outstanding shares of Common Stock, then, following the record date of such
stock dividend or split, the Conversion Price shall be appropriately decreased
so that the number of shares of Common Stock issuable on conversion of the
$1,000.00 6% Cumulative Convertible Preferred Stock shall be increased in
proportion to such increase in the outstanding shares of Common Stock.

(D)      If the number of shares of Common Stock outstanding
at any time after the date of issuance of the $1,000.00 6% Cumulative
Convertible Preferred Stock is decreased by a combination or reclassification of
the outstanding shares of Common Stock, then, following the record date of such
combination or reclassification, the Conversion Price shall be appropriately
increased so that the number of shares of Common Stock issuable on conversion of
the $1,000.00 6% Cumulative Convertible Preferred Stock shall be decreased in
proportion to such decrease in the outstanding shares of Common Stock.
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Section 9. Amendment. The Certificate of Incorporation of the
Corporation shall not be further amended in any manner which would materially
alter or change the powers, preference or special rights of the $1,000.00 6%
Cumulative Convertible Preferred Stock so as to affect them adversely without
the affirmative vote of the holders of a majority or more of the outstanding
shares of $1,000.00 6% Cumulative Convertible Preferred Stock, voting separately
as a class.

Section 10. Fractional Shares. $1,000.00 6% Cumulative Convertible
Preferred Stock may be issued in fractions of a share which shall entitle the
holder, in proportion to such holder's fractional shares, to receive dividends
and to have the benefit of all other rights of holders of $1,000.00 6%
Cumulative Convertible Preferred Stock.

Section 11. Reservation of Stock Issuable Upon Conversion. The
Corporation shall at all times reserve and keep available out of its authorized
but unissued shares of Common Stock solely for the purpose of effecting the
conversion of the shares of the $1,000.00 6% Cumulative Convertible Preferred
Stock such number of its shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all then outstanding shares of the
$1,000.00 6% Cumulative Convertible Preferred Stock; and if at any time the
number of authorized but unissued shares of Common Stock shall not be sufficient
to effect the conversion of all then outstanding shares of the $1,000.00 6%
Cumulative Convertible Preferred Stock, the Corporation will take such corporate
action, subject to the approval of the Corporation's shareholders if such
approval is required, as may in the opinion of the Corporation's legal counsel
be necessary to increase its authorized but unissued shares of Common Stock to
such number of shares as shall be sufficient for such purposes.

FURTHER RESOLVED, that the President or any Vice President and the
Secretary or any Assistant Secretary of the Corporation are hereby authorized
and directed to prepare and file a Certificate of Designation of Rights,
Preferences and Privileges in accordance with the foregoing resolution and the
provisions of Delaware law and to take such actions as they deem necessary or
appropriate to carry out the intent of the foregoing resolution."

IN WITNESS WHEREOF, we have executed and subscribed this Certificate
and do affirm the foregoing as true under the penalties of perjury this 19th day
of April, 1996.

/s/ I. Bruce Lewis
-------------------------
I. BRUCE LEWIS, President

ATTEST:

/s/ Mark J. Gertzbein
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- ----------------------------
MARK J. GERTZBEIN, Secretary
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CERTIFICATE OF DESIGNATION OF RIGHTS, PREFERENCES

AND PRIVILEGES OF

SERIES B $1,000.00 6% CUMULATIVE CONVERTIBLE PREFERRED STOCK

OF

THE TRACKER CORPORATION OF AMERICA

Pursuant to Section 151 of the General Corporation Law of the State of
Delaware:

We, I. Bruce Lewis and Mark J. Gertzbein, the President and Secretary,
respectively, of The Tracker Corporation of America, a corporation organized and
existing under the General Corporation Law of the State of Delaware (the
"Corporation"), in accordance with the provisions of Section 103 thereof, do
hereby certify:

That pursuant to the authority conferred upon the Board of Directors by
the Certificate of Incorporation of the Corporation, the Board of Directors on
May 29, 1996 adopted the following resolution creating a series of shares of
Preferred Stock designated as Series B Series B $1,000.00 6% Cumulative
Convertible Preferred Stock:

"RESOLVED, that pursuant to the authority vested in the Board of
Directors of the Corporation by the Certificate of Incorporation, the Board of
Directors does hereby provide for the issue of a series of Preferred Stock, par
value $0.001 per share, of the Corporation, to be designated "Series B $1,000.00
6% Cumulative Convertible Preferred Stock," initially consisting of 775 shares
and to the extent that the designations, powers, preferences and relative and
other special rights and the qualifications, limitations and restrictions of the
Series B $1,000.00 6% Cumulative Convertible Preferred Stock are not stated and
expressed in the Certificate of Incorporation, does hereby fix and herein state
and express such designations, powers, preferences and relative and other
special rights and the qualifications, limitations and restrictions thereof, as
follows (all terms used but not defined herein which are defined in the
Certificate of Incorporation shall be deemed to have the meanings provided
therein):

Section 1. Designation and Amount. The shares of such series shall be
designated as "Series B $1,000.00 6% Cumulative Convertible Preferred Stock",
par value $0.001 per share, and the number of shares initially constituting such
series shall be 775.
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Section 2. Dividends.

(A)      Subject to the prior and superior right of the
holders of any shares of any series of Preferred Stock ranking prior and
superior to the shares of Series B $1,000.00 6% Cumulative Convertible Preferred
Stock with respect to dividends, the holders of shares of Series B $1,000.00 6%
Cumulative Convertible Preferred Stock shall be entitled to receive when, as
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and if declared by the Board of Directors: (i) quarterly dividends payable in
cash out of funds legally available for such purpose on the last day of August
1996 and November 1996 (each such date being referred to herein as a "Quarterly
Dividend Payment Date") at an annual rate of $60.00 per share of Series B
$1,000.00 6% Cumulative Convertible Preferred Stock; or, (ii) at the sole option
of the Corporation, quarterly dividends payable on each Quarterly Dividend
Payment Date in additional shares of Series B $1,000.00 6% Cumulative
Convertible Preferred Stock at an annual rate of 0.06 additional shares per
share of Series B $1,000.00 6% Cumulative Convertible Preferred Stock then
outstanding.

(B)      Dividends shall begin to accrue and be cumulative on
outstanding shares of Series B $1,000.00 6% Cumulative Convertible Preferred
Stock from the Quarterly Dividend Payment Date preceding the date of issue of
such shares of Series B $1,000.00 6% Cumulative Convertible Preferred Stock,
unless the date of issue of such shares is prior to the record date for the
first Quarterly Dividend Payment Date, in which case dividends on such shares
shall begin to accrue from the date of issue of such shares, or unless the date
of issue is a Quarterly Dividend Payment Date or is a date after the record date
for the determination of holders of shares of Series B $1,000.00 6% Cumulative
Convertible Preferred Stock entitled to receive a quarterly dividend and before
such Quarterly Dividend Payment Date, in either of which events such dividends
shall begin to accrue and be cumulative from such Quarterly Dividend Payment
Date. Dividends shall cease to accrue after the November 1996 Quarterly Dividend
Payment Date. Accrued but unpaid dividends shall not bear interest. Dividends
paid on the shares of Series B $1,000.00 6% Cumulative Convertible Preferred
Stock in an amount less than the total amount of such dividends at the time
accrued and payable on such shares shall be allocated pro rata on a
share-by-share basis among all such shares at the time outstanding. The Board of
Directors may fix a record date for the determination of holders of shares of
Series B $1,000.00 6% Cumulative Convertible Preferred Stock entitled to receive
payment of a dividend or distribution declared thereon, which record date shall
be no more than 30 days prior to the date fixed for the payment thereof.

Section 3. No Voting Rights. Except as otherwise provided herein or by
law, the holders of shares of Series B $1,000.00 6% Cumulative Convertible
Preferred Stock shall have no voting rights.

Section 4. Reacquired Shares. Any shares of Series B $1,000.00 6%
Cumulative Convertible Preferred Stock converted into Common Stock pursuant to
Section 8 or purchased or otherwise acquired by the Corporation in any manner
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whatsoever shall be retired and canceled promptly after the acquisition thereof.
All such shares shall upon their cancellation become authorized but unissued
shares of Preferred Stock and may be reissued as part of a new series of
Preferred Stock to be created by resolution or resolutions of the Board of
Directors, subject to the conditions and restrictions on issuance set forth
herein.

Section 5. Liquidation, Dissolution or Winding Up.

(A)      In the event of any liquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary, the holders of
the Series B $1,000.00 6% Cumulative Convertible Preferred Stock shall be
entitled to receive, prior and in preference to any distribution of any of the
assets or funds of the Corporation to the holders of the Common
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Stock or any other shares of stock of the Corporation ranking as to such a
distribution junior to the Series B $1,000.00 6% Cumulative Convertible
Preferred Stock by reason of their ownership thereof, an amount equal to
$1,000.00 per share (as adjusted for any stock dividends, combinations or splits
with respect to such shares) plus an amount equal to any accrued but unpaid
dividends thereon to the date fixed for payment of such distribution. If upon
the occurrence of any such event the assets and funds then distributed among the
holders of the Series B $1,000.00 6% Cumulative Convertible Preferred Stock and
any other shares of stock of the Corporation ranking as to any such distribution
on a parity with the Series B $1,000.00 6% Cumulative Convertible Preferred
Stock shall be insufficient to permit the payment to such holders of the full
aforesaid preferential amount, then the entire assets and funds of the
Corporation legally available for distribution shall be distributed ratably
among the holders of the Series B $1,000.00 6% Cumulative Convertible Preferred
Stock and such other shares of stock of the Corporation ranking as to any such
distribution on a parity with the Series B Series B $1,000.00 6% Cumulative
Convertible Preferred Stock in proportion to the full respective preferential
amounts to which they are entitled.

(B)      Upon payment of the full preferential amounts
described in Subsection (A) of this Section 5, the holders of the Series B
$1,000.00 6% Cumulative Convertible Preferred Stock shall be entitled to no
further participation in any distribution of assets by the Corporation.

(C)      For purposes of this Section 5, (i) any acquisition
of the Corporation by means of merger or other form of corporate reorganization
in which outstanding shares of the Corporation are exchanged for securities or
other consideration issued, or caused to be issued, by the acquiring corporation
or its subsidiary, or (ii) a sale of all or substantially all of the assets of
the Corporation shall not be treated as a liquidation, dissolution or winding up
of the Corporation.

(D)      Whenever the distribution provided for in this
Section 5 shall be paid in securities or property other than cash, the value of
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such distribution shall be the fair market value of such securities or other
property as determined in good faith by the Board of Directors of the
Corporation.

Section 6. No Redemption. The shares of Series B $1,000.00 6%
Cumulative Convertible Preferred Stock shall not be redeemable.

Section 7. Ranking. The Series B $1,000.00 6% Cumulative Convertible
Preferred Stock shall rank junior to any and all other series of the
Corporation's Preferred Stock as to the payment of dividends and the
distribution of assets, unless the terms of any such series shall provide
otherwise.

Section 8. Conversion.

(A)      Each share of Series B $1,000.00 6% Cumulative
Convertible Preferred Stock shall be convertible, at the option of the holder
thereof and without the payment of any additional consideration, at any time
after the date of issuance of such share, at the office of the Corporation, into
such number of fully paid and nonassessable shares of the Common Stock of the
Corporation as is determined by dividing $1,000.00 plus the amount of any
accrued but
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unpaid dividends through the date such holder's Conversion Notice (as hereafter
defined) is received by the Corporation by the Conversion Price (as hereafter
defined). The "Conversion Price" shall be equal to that amount which is 33% less
than the average of the published OTC Bulletin Board closing bid prices for the
Corporation's Common Stock for the five (5) Trading Days (as hereafter defined)
preceding, at the election of the holder of the Series B $1,000.00 6% Cumulative
Convertible Preferred Stock, the date such holder's subscription to purchase the
Series B $1,000.00 6% Cumulative Convertible Preferred Stock was accepted by the
Corporation or the date such holder's Conversion Notice is received by the
Corporation; provided, however, that the Conversion Price shall in no event be
less than $0.15. The term "Trading Days" shall mean days for which the OTC
Bulletin Board publishes closing bid prices.

(B)      Before any holder of Series B $1,000.00 6% Cumulative
Convertible Preferred Stock shall be entitled to convert the same into shares of
Common Stock, such holder shall surrender the certificate or certificates
therefor, duly endorsed, at the office of the Corporation and shall give written
notice (the "Conversion Notice") to the Corporation: (i) that he elects to
convert the same; (ii) of whether he elects to have the Conversion Price
calculated on the basis of the five (5) Trading Days preceding the date such
holder's subscription to purchase the Series B $1,000.00 6% Cumulative
Convertible Preferred Stock was accepted by the Corporation or on the basis of
the five (5) Trading Days preceding the date his Conversion Notice is received
by the Corporation; (iii) of the name or names in which he wishes the
certificate or certificates representing shares of Common Stock to be issued;
and (iv) of the address or addresses to which the certificate or certificates
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representing shares of Common Stock should be delivered. The Corporation shall,
as soon as practicable after receiving a properly completed Conversion Notice
and a certificate or certificates representing shares of Series B $1,000.00 6%
Cumulative Convertible Preferred Stock, cause its transfer agent to issue and
deliver the certificate or certificates representing shares of Common Stock in
accordance with the instructions in the Conversion Notice. Such conversion shall
be deemed to have been made immediately prior to the close of business on the
date the Corporation receives the properly completed Conversion Notice and the
certificate or certificates representing the Series B $1,000.00 6% Cumulative
Convertible Preferred Stock, and the person or persons specified 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 on such
date.

(C)      If the number of shares of Common Stock outstanding
at any time after the date of issuance of the Series B $1,000.00 6% Cumulative
Convertible Preferred Stock is increased by a stock dividend or a split of the
outstanding shares of Common Stock, then, following the record date of such
stock dividend or split, the Conversion Price shall be appropriately decreased
so that the number of shares of Common Stock issuable on conversion of the
Series B $1,000.00 6% Cumulative Convertible Preferred Stock shall be increased
in proportion to such increase in the outstanding shares of Common Stock.

(D)      If the number of shares of Common Stock outstanding
at any time after the date of issuance of the Series B $1,000.00 6% Cumulative
Convertible Preferred Stock is decreased by a combination or reclassification of
the outstanding shares of Common Stock, then, following the record date of such
combination or reclassification, the Conversion Price shall be appropriately
increased so that the number of shares of Common Stock issuable on conversion
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of the Series B $1,000.00 6% Cumulative Convertible Preferred Stock shall be
decreased in proportion to such decrease in the outstanding shares of Common
Stock.

Section 9. Amendment. The Certificate of Incorporation of the
Corporation shall not be further amended in any manner which would materially
alter or change the powers, preference or special rights of the Series B
$1,000.00 6% Cumulative Convertible Preferred Stock so as to affect them
adversely without the affirmative vote of the holders of a majority or more of
the outstanding shares of Series B $1,000.00 6% Cumulative Convertible Preferred
Stock, voting separately as a class.

Section 10. Fractional Shares. Series B $1,000.00 6% Cumulative
Convertible Preferred Stock may be issued in fractions of a share which shall
entitle the holder, in proportion to such holder's fractional shares, to receive
dividends and to have the benefit of all other rights of holders of Series B
$1,000.00 6% Cumulative Convertible Preferred Stock.

Section 11. Reservation of Stock Issuable Upon Conversion. The
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Corporation shall at all times reserve and keep available out of its authorized
but unissued shares of Common Stock solely for the purpose of effecting the
conversion of the shares of the Series B $1,000.00 6% Cumulative Convertible
Preferred Stock such number of its shares of Common Stock as shall from time to
time be sufficient to effect the conversion of all then outstanding shares of
the Series B $1,000.00 6% Cumulative Convertible Preferred Stock; and if at any
time the number of authorized but unissued shares of Common Stock shall not be
sufficient to effect the conversion of all then outstanding shares of the Series
B $1,000.00 6% Cumulative Convertible Preferred Stock, the Corporation will take
such corporate action, subject to the approval of the Corporation's shareholders
if such approval is required, as may in the opinion of the Corporation's legal
counsel be necessary to increase its authorized but unissued shares of Common
Stock to such number of shares as shall be sufficient for such purposes.

IN WITNESS WHEREOF, we have executed and subscribed this Certificate
and do affirm the foregoing as true under the penalties of perjury this 5th day
of June, 1996.

/s/ I. Bruce Lewis
-------------------------
I. BRUCE LEWIS, President

ATTEST:

/s/ Mark J. Gertzbein
- ----------------------------
MARK J. GERTZBEIN, Secretary

A-5
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Exhibit 3.1.1

STATE OF DELAWARE

SECRETARY OF STATE

DIVISION OF CORPORATIONS

FILED 09:00 AM 08/05/2002

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF INCORPORATION

• First: That at a meeting of the Board of Directors of THE TRACKER CORPORATION OF AMERICA
resolutions were duly adopted setting forth a proposed amendment of the Certificate of Incorporation, of said
corporation, declaring said amendment to be advisable and calling a meeting of the stockholders of said
corporation for consideration thereof. The resolution setting forth the proposed amendment is as follows:

RESOLVED, that the Certificate of Incorporation of this corporation be amended by changing the Article
thereof numbered "FOURTH" so that, as amended, said Article shall be and read as follows:

"The total number of shares which the corporation shall have the authority to issue is 205,600,000 shares,
consisting of (a) 200,000,000 shares of common stock, par value $.001, (b) 100,000 shares of voting
common stock class B, par value $.000007, (c) 6,500,000 shares of preferred stock with a part value of $.001

• Second: that thereafter, pursuant to resolution of its Board of Directors, a special meeting of the stockholders
of said corporation was duly called and held, upon notice in accordance with Section 222 of the General
Corporation Law of the State of Delaware at which meeting the necessary number of shares as required by
statute were voted in favor of the amendment.

• Third: That said amendment was duly adopted in accordance with the provisions of Section 242 of the
General Corporation Law of the State of Delaware.

• Fourth: That the capital of said corporation shall not be reduced under or by reason of said amendment.

By: /s/ Jay Stulberg
(Authorized Officer)

Name: Jay Stulberg
(Type or Print)
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Exhibit 3.1.2

CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION
OF

THE TRACKER CORPORATION OF AMERICA

THE TRACKER CORPORATION OF AMERICA, a corporation organized and existing under and by virtue
of the General Corporation Law of the State of Delaware, DOES HEREBY CERTIFY THAT:

1. The name of the corporation is The Tracker Corporation of America (the “Corporation”)

2. The Certificate of Incorporation of of the Corporation is hereby amended as follows:

(A) Article FOURTH, Paragraph 1 is hereby amended by deleting said paragraph in its entirety and
inserting the following therefor:

1. The total number of shares of stock which the Corporation shall have authority to issue
is 2,006,600,000 shares, consisting of (a) 2,000,000,000 shares of common stock, par value $0.001 per share
(the “Common Stock”), (b) 100,000 shares of Class B voting common stock, par value $0.000007 per share
(the “Class B Voting Stock”) and (c) 6,500,000 shares of preferred stock, par value $0.001 per share (the
“Preferred Stock”).

(B) Article SIXTH, Paragraph (c) is hereby amended by deleting the first sentence of said paragraph
in its entirety and inserting the following therefor

(c) The business and affairs of the Corporation shall be managed by or under the direction
of a Board of Directors consisting of not less than one or more than eleven directors, the exact number of
directors to be determined from time to time by resolution adopted by the affirmative vote of a majority of the
directors then in office.

3. The amendments to the Certificate of Incorporation have been duly adopted in accordance with the
provisions of Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said Corporation has caused this certificate to be signed by Jay Stulberg, Chairman,
this 24th day of December 2002.

By: /s/ Jay Stulberg
Jay Stulberg
Chairman
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J L Stephan Co PC Jerry L. Stephan, CPA
Marty Szasz, CPACertified Public Accountants

David Skibowski, Jr., CPA

Exhibit 23.1

INDEPENDENT AUDITOR’S CONSENT

We consent to the incorporation by reference in this Quarterly Statement of The Tracker Corporation of America on Form 10-QSB of our report
dated December 5, 2005 for the quarter ended June 30, 2004.

J. L. Stephan Co., P.C.

Traverse City, Michigan

December 23, 2005
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Exhibit 31.1

CERTIFICATION

I, Jay Stulberg, certify that:

1. I have reviewed this quarterly report on Form 10-QSB of The Tracker Corporation of America;

2. Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this quarterly report;

3. Based on my knowledge, the financial statements, and other financial information included in this quarterly report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this quarterly report;

4. The registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-14 and 15d-14) for the registrant and have:

a) designed such disclosure controls and procedures to ensure that material information relating to the registrant, including
its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this quarterly report
is being prepared;

b) evaluated the effectiveness of the registrant's disclosure controls and procedures as of a date within 90 days prior to the
filing date of this quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclusions about the effectiveness of the disclosure controls and procedures based
on our evaluation as of the Evaluation Date;

5. The registrant's other certifying officers and I have disclosed, based on our most recent evaluation, to the registrant's
auditors and the audit committee of registrant's board of directors (or persons performing the equivalent functions):

a) all significant deficiencies in the design or operation of internal controls which could adversely affect the registrant's
ability to record, process, summarize and report financial data and have identified for the registrant's auditors any material weaknesses in
internal controls; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal controls; and

6. The registrant's other certifying officers and I have indicated in this quarterly report whether there were significant
changes in internal controls or in other factors that could significantly affect internal controls subsequent to the date of our most recent
evaluation, including any corrective actions with regard to significant deficiencies and material weaknesses.
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Dated: January 4, 2006

/s/ Jay Stulberg
Jay Stulberg, President
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Exhibit 32.1
Certification of CEO and CFO Pursuant to

18 U.S.C. Section 1350,
as Adopted Pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002

The undersigned, the Chief Executive Officer and the Chief Financial Officer of The Tracker Corporation of America (the “Company”),
each hereby certifies that to his knowledge on the date hereof:

(a)
The Form 10-QSB of the Company for the quarterly period ended June 30, 2004, filed on the date hereof with the Securities and
Exchange Commission (the “Report”) fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act
of 1934; and

(b)
Information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Dated: January 4, 2006

/s/ Paul Hamm
Paul Hamm CEO

/s/ Jay Stulberg
Jay Stulberg, President & CFO
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