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Decamber 24, 2007
FLORIDA DEPARTMENT OF STATE

Diwision of Corporations
ACCESS POWER, INC. wvision of C

2038 CORTE DREL NOGAL
SUITE 110
CARLSBAD, CA 92008US

SUBJECT: ACCESS POWER, INC.
REF: P96000083992

Wae received your slectronically transmittaed document. Howaver, the
document has not been filed. Please make the followilng corrections and

refax the complete document, including the electronic f£iling covar sheet.

Please have Mark L Baum sign the amendment.

Please return your document, along with a copy of this letter, within &0
days or your £filing will be considered abandoned.

If you have any gquestions concerning the filing of your document, please
call {850) 245-5927.

Tracy Smith FAX hud. #: HO7000304775
Document Specialist Letter Numbar: 707A00071398

P.O0 BOX 6327 — Tallahassee, Florida 32314
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Pursuant to Section 607.1006 of the 2007 Florida Statutes, on December 21, 2007, the Board of
Directors of Access Power, Inc., a Florida corporation (the “Corporation™) approved of the below
described amendment 1o the Corporation’s Articles of Incorporation increasing the total number of shares
of capital stock which the Corporation has the authority to issue to 5,000,000,000. On December 21,
2007, the amendment was subsequently approved by the shareholders through voting groups. The number
of votes cast for the amendment was sufficient for approval by the Series € Convertible Preferred
Stockholders (the “Series C Preferred Sharehoiders™) of the Corporation.

Pursuant to Sections 607.1006 of the 2007 Florida Statutes, on December 21, 2007, the Board of
Directors of the Corporation approved acd adopted the following amendment to the Corporation’s
Articles of Incorporation designating the rights and preferences of the Series C Convertible Preferred
Stock and the Series D Preferred Stock. The amendment was adopted by the Board of Directors without
sharcholder action and shareholder action was not required.

ARTICLE 11
CAPITALIZATION

The total number of shares of capital stock which the Corporation has the autherity to issue is five
billion (5,000,000,000). The total number of shares of common stock with the Corporation is authorized
to issue is four billion nine hundred and eighty miliion (4,9806,000,000) and the par value of each share of
such common stock is one-tenth of one cent ($.001), The total number of shares of preferred stock which
the Carporation is authorized to issue is twenty million (20,000,000) and the par value of each share of
such preferred stock is one-tenth of one cent {$.001). The voting powers, designations, preferences, and
relative, participating, optional, or other rights, if any, and the qualifications, limitations, or restrictions, if
any, of the preferred stock, in one or more series, shall be fixed by one or more resoluticns providing for
the issuance of such stock adopted by the Corporation’s Board of Directors, in accordance with the
provisions of the General Corporation Law of the State of Fiorida and the Board of Directors is expressly
vested with authority to adopt one or more such resolutions.

Rights, Preferences, Privileges and Restrictions
of
Series C Convertible Preferred Stock

The Series C Convertible Preferred Stock (“Series C Preferred Stock™) of the Corporation is
authorized by its Articles of Incorporation. The rights, preferences, privileges, and restrictions granted to
and imposed upon the Series C Preferred Stock, which shall consist of Nine Million (9,000,000) shares
are set forth herein. Subject 10 compliance with applicable protective voting rights which have been or
may be granted to any other preferred stock, or series thereof in the Articles of Incorporation (“Protective
Provisions™), but notwithstanding any other rights of any cther preferred stock or any series thereof, the
rights, preferences, privilepges and restrictions of any such additional series may be subordinated to, pari
passu with (including, without limitation, inclusion in provisions with respect to dividend, liquidation and
acquisition preferences, redemption and/or approval of matters by vote or written consent), or senior to
any of those of any present or future class or series of Preferred Stock or Common Stock. Subject to
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compliance with applicable Protective Provisions, the Board of Directors is also authorized to increase or
decrease the number of shares of any series, prior or subsequent to the issue of that series, but pot below
the number of shares of such series then outstanding. In case the number of shares of any series shall be
so decreased, the shares constituting such decrease shall resume the status which they had prior to the

.adoption of the resolution originally fixing the number of shares of such series.

L Dividend Rate and Rights. Holders of the Series C Preferred Stock shall be entitied to
receive dividends or other distributions with the holders of the Common Stock on an as converted basis
when, as, and if declared by the Directors of the Corporation.

II. Conversion into Common Stock.

Al Right to Convert. Each share of Series C Preferred Stock shall be convertible,
at the option of the holder thereof and subject to notice requirements described herein, at any time after
January 1, 2006, into one (1) share of Common Stock.

B, Notice of Conversion. Each Series C Preferred Stock stockholder who desires
to convert into the Corporation’s Common Stock must provide a ten (10) day written notice to the
Corporation of its intent to convert one or more shares of Series C Preferred Stock into Comman Stock.
The Corporation may, in its sole discretion, waive the written notice requirement and allow the immediate
exercise of the right to convert,

C. Mechanics of Conversion. No fractional shares of Common Stock shall be
issued upon conversion of Series C Preferred Stock and the number of shares of Common Stock to be
issued shall be determined by rounding to the nearest whole share (a half share being treated as a full
share for this purpose). Such conversion shall be determined on the basis of the total number of shares of
Series C Preferred Stock the holder is at the time converting into Common Stock and such rounding shall
apply to the number of shares of Common Stock issuable upon aggregate conversion. Before any holder
shall be entitled to convert, he shall surrender the certificate or cerlificates representing Series C Preferred
Stock to be converted, duly endorsed or accompanied by proper instruments of transfer, at the office of
the Corporation or of any transfer agent, and shall given written notice to the Corporation at such office
that he elects to convert the same. The Corporation shall, as soon as practicable thereafter, issue a
certificate or certificates for the number of shares of Common Stock to which the holder shall be entitled.
The Corporation shall, as soon as practicable after delivery of such certificates, or such agreement and
indemnification in the case of a lost, stolen or destroyed certificate, issue and deliver to such holder of
Series C Preferred Stock a certificate or certificates for the number of shares of Common Stock to which
such holder is entitled as aforesaid and a check payable to the holder in the amount of any cash amounts
payable as the result of a conversion into fractional shares of Common Stock. Such conversion shall be
deemed to have been made immediately prior to the close of business on the date of such surrender of the
shares of Series C Preferred Stock to be converted,

D. Adjustments to Conversion Price - Merger or Reorganization. In case of

any consolidation or merger of the Corporation as a result of which holders of Common Stock become
entitled to receive other stock or securities or property, or in case of any conveyance of all or substantially
al} of the assets of the Corporation to another corporation, the Corporation shall mail 1o each holder of
Series C Preferred Stock at Jeast thirty (30) days prior to the consummation of such event a notice thereof,
and each such holder shall have the option to either (i) convert such holder’s shares of Series C Preferred
Stock into shares of Common Stock pursuant to this Section 2 and thereafter receive the number of shares
of stock or ather securities or property to which a holder of the number of shares of Common Stock of the

Corporation deliverable upon conversion of such Series C Preferred Stock would have been entitled upon
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such consolidation, merger or conveyance, or (ii) exercise such holder’s rights pursuant to Section 3
hereof,

E. "No_Impairment. The Corporation will not, by amendment of its Articles of
[ncorporation, or through any reorganization transfer of assets, consolidation, merger, dissolution, issue or
sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of
any of the terms to be observed or performed hereunder by the Corporation, but will at all times in good
faith assist in the carrying out of all the provistons of this Section 2 and in the taking of all such action as
may be necessary or appropriate in order to protect the Conversion Rights of the holders of the Series C
Preferred Stock against impairment.

F. Certificate as_to Adjustments. Upon the cccurrence of each adjustment or
readjustment of the Conversion Price of the Series C Preferred Stock pursuant to this Section 2, the
Corporation at its expense shall promptly compute such adjustment or readjustment in accordance with
the terms hereof and furnish to each holder of Serics C Preferred Stock a certificate setting forth such
adjustment or readjustment and the calculation on which such adjustment or readjustment is based, The
Corporation shall, npon the written request at any time of any holder of Series C Preferred Stock, furnish
or cause to be furnished to such holder a like certificate setting forth (i) such adjustments and
readjustments, and (ii) the number of shares of Common Stock and the amount, if any, of other property
which at the time would be received upon the conversion of the Series C Preferred Stock,

G. Notices of Record Date. In the event of any taking by the Corporation of a
record of the holders of any class of securities for the purpose of determining the holders thereof who are
entitled to receive any dividend (other than a cash dividend which is the same as cash dividends paid in
previous quarter) or other distribution, the Corporation shall mait to each holder of Series C Preferred
Stock at least ten (10) days prior to the date specified herein, a notice specifying the date on which any
such record is to be taken for the purpose of such dividend or distribution.

H. Common Stock Reseryed. The Corporation shall take such action as is
necessary to amend the Articles of Incorporation to authorize such number of shares of Common Stock as
shall from time to time be sufficient to effect (a) conversion of the Series C Preferred Stock, and (b)
issuance of Common Stock pursuamt to any outstanding option, warrant, or other righls to acquire
Common Stock.

. Liquidation Preference.

I In the event of any liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary (a “Liguidation™), the assets of the Corporation available for
distribution 1o its stockholders shall be distributed as follows:

1. The holders of the Series C Preferred Stock shall be entitled to receive,
subordinate to the rights of the helders of Series D Convertible Preferred Stock, and senior to the holders
of the other series of Preferred Stock and prior and in preference to any distribution of the- assets or
surplus funds of the Corporation to the holders of any other shares of stock of the corporation by reason
of their ownership of such stock, an amount equal to $0.01 per share with respect to each share of Series
C Preferred Stock, plus all declared but unpaid dividends with respect to such share.

2. If upon occurrence of a Liquidation the assets and funds thus distributed
among the holders of the Series C Preferred Stock shall be insufficient to permit the payment to such
holders of the full preferential amount, then the entire assets and funds of the Corporation legally
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available for distribution shall be distributed among the holders of the Series C Preferred Stock ratably in
proportion to the full amounts to which they would otherwise be respectively entitled.

3. After payment of the full amounts to the holders of Series C Preferred
Stock as set forth above in paragraph (1), any remaining assets of the Corporation shall be distributed pro
rata to the holders of the Preferred Stock and Common Stock (in the case of the Preferred Stock, on an “as
converted” basis into Common Stock).

J. For purposes of this Section 3, and unless a majority of the holders of the Series
C Preferred Stock affirmatively vote or agree by writien consent to the contrary, a Liguidation shall be
deemed to include (i) the acquisition of the Corporation by another entity by means of any transaction or
series of related transactions (including, without limitation, any reorganization, merger or consolidation)
and (ii) a sale of all or substantially all of the assets of the Corporation, unless the Corporation’s
stockholders of record as constituted immediately prior to such acquisition or sale will, immediately after
such acquisition cr sale (by virtue of securities issued as consideration for the Corporation’s acquisition or
sale or otherwise) hold at least fifty percent (50%) of the voling power of the surviving or acquiring
entity.

K. If any of the assets of the Corporation are to be distributed other than in cash
under this Section 3, then the board of directors of the Corporation shall promptly engage independent
competent appraisers to determine the value of the assets to be distributed to the holders of Preferred
Stock or Common Stock. The Corporation shall, upon receipt of such appraiser’s valuation, give prompt
written notice 10 each holder of shares of Preferred Stock or Common Stock of the appraiser’s valuation.

v, Voting Rights. Except as otherwise required by law, the holders of Series C Preferred
Stock and the holders of Common Stock shall be entitled to notice of any stockholders’ meeting and 1o
vote as a single class upon any matter submitted to the stockholders for a vote as follows: (i) the holders
of Series C Preferred Stock shall bave such number of votes as is determined by multiplying (a) the
number of shares of Series C Preferred Stock held by such holder, (b) the number of issued and
outstanding shares of the Corporation’s Series C Preferred Stock and Common Stock {(collectively, the
“Common Stoek™) on a Fully-Diluted Basis (as hereinafter defined), as of the record date for the vote, or,
if no such record date iz established, as of the date such vote is taken or any written consent of
stockholders is solicited, and (c) 0.0000001; and (ii) the holders of Common Stock shall have one vote
per share of Common Stock held as of such date. “Fully-Diluted Basis” shall mean that the total number
of issued and outstanding shares of the Corporation’s Common Stock shall be calculated to include (a) the
shares of Common Stock issuable upon exercise and/or conversion of all of the following securities
(collectively, “Common Stock Equivalents”): all outstanding (a) securitics convertible into or
exchangeable for Common Stock, whether or not then convertible or exchangeable (collectively,
“Convertible Securities”), (b) subscriptions, rights, options and warrants to purchase shares of Common
Stock, whether or not then exercisable {collectively, “Options™), and (c) securities convertible into or
exchangeable or exercisable for Options or Convertibie Securities and any such underlying Options
and/or Convertible Securities.

V. Covenants,
L. In addition 1o any other rights provided by law, the Corporation shall not, without

first obtaining the affirmative vote or written consent of the holders of a majority of the outstanding
shares of Series C Preferred Stock, do any of the following:

HO7000304775
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I, take any action which would either alter, change or affect the rights,
preferences, privileges or reswrictions of the Series C Preferred Stock or increase the number of shares of
such Series C Preferred Stock authorized hereby or designate any other series of Preferred Stock;

2. increase the size of any equity incentive plan(s) or arrangemonts;
3. make fundamental changes to the business of the Corporation;
4, make any changes to the terms of the Series C Preferred Stock or to the

Corporation’s Articles of Incorporation or Bylaws, including by designztion of any stock;

5. create any new class of shares having preferences over or being on a
parity with the Series C Preferred Stock as to dividends or assets, unless the purpose of creation of such
class is, and the proceeds to be derived from the sale and issuance thereof are to be used for, the
retirement of all Series C Preferred Stock then outstanding;

6. make any change in the size or mamber of authorized directors;
7. repurchase any of the Corporation’s Common Stock;
8. gell, convey or otherwise dispose of, or create or incur any mortgage, ‘

tien, charge or encurmbrance on or security interest in or pledge of, or sell and leaseback, all ot
substantially all of the property or business of the Corporation or more than 50% of the stock of the ‘
Corporation in a single transaction; or .

0. make any payment of dividends or other distributions or any redemption
or repurchase of stock or options or warrants to purchase stock of the Corporation.

10. make any sale of additional Preferred Stock.

VL Reissnance. WNo share or shares of Series C Preferred Stock acquired by the Corporation
by reason of conversion or otherwise shall be reissued as Series C Preferred Stock, and all such shares
thereafter shall be returned to the status of undesignated and unissued shares of Preferred Stock of the
Corporation.

VI Notices. Unless otherwise specified in the Corporation’s Articles of Incorporation or
Bylaws, all notices or communications given hereunder shall be in writing and, if to the Corporation, shall
be delivered to it as its principal executive offices, and if to any holder of Series C Preferred Stock, shall
be delivered to it at its address as it appears on the stock books of the Corporation.

HO7000304775
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Rights, Preferences, Privileges and Restrictions
of :
Series D Preferred Stock

The Series D Preferred Stock (“Series D Preferred Stock™) of the Corporation is authorized by its
Articles of Incorporation. The rights, preferences, privileges, and restrictions granted to and imposed
upon the Series D Preferred Stock, which shall consist of One Million (1,000,000) shares are set forth
hersin, Subject to compliance with applicable protective voting rights which have been or may be
granted to any other preferred stock, or series thereof in the Articles of Incorporation (“Protective
Provisions™), but notwithstanding any other rights of any other preferred stock or any series thereof, the
rights, preferences, privileges and restrictions of any such additional series may be subordinated to, pari
passu with (including, without limitation, inclusion in provisions with respect to dividend, liquidation and
acquisition preferences, redemption and/or approval of matters by vote or written consent), or seniar to
any of those of any present or future class or series of Preferred Stock or Common Stock. Subject to
compliance with applicable Protective Provisions, the Board of Directors is also authorized to increase or
decrease the number of shares of any series, prior or subsequent to the issue of that series, but not below
the number of shares of such series then outstanding. In case the number of shares of any series shall be
50 decreased, the shares constituting such decrease shalt resume the status which they had prior to the
adoption of the resolution originally fixing the number of shares of such series.

L Dividend Rate and Rights, Holders of the Series D Preferred Stock shall be entitled to
receive dividends or other distributions with the holders of the Common Stock on an as converted basis
when, as, and if declared by the Directors of the Carporation.

IL Liquidation Preference.

A, In the event of any liguidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary (a “Liguidation™), the assets of the Corporation available for
distribution to its stockholders shall be distributed as follows:

1. The holders of the Series D Preferred Stock shall be entitled to receive,
prior to the holders of the other series of Preferred Stock and prior and in preference to any distribution of
the assets or surplus funds of the Corporation 1o the holders of any other shares of stock of the corporation
by reason of their ownership of such stock, an amount equal to $0.10 per share with respect to each share
of Scries D Preferred Stock, plus all declared but unpaid dividends with respect to such share.

2. If upon oceurrence of a Liquidation the assets and funds thus distributed
among the holders of the Series D Preferred Stock shall be insufficient to permit the payment to such
holders of the full preferential amount, then the entire assets and funds of the Corporation legally
available for distribution shall be distributed among the holders of the Series D Preferred Stock ratably in
proportion to the full amounts to which they would otherwise be respectively entitled.

3. After payment of the full amounts to the holders of Series D Preferred
Stack as set forth above in paragraph (1), any remaining assets of the Corporation shall be distributed pro
rata to the holders of the Preferred Stock and Common Stock {in the case of the Preferred Stock, on an “as
converted” basis into Common Stock).

4, For purposes of this Section 3, and unless a majority of the holders of the
Series D Preferred Stock affirmatively vote or agree by written consent to the contrary, a Liquidation
shall be deemed ta include (i} the acquisition of the Corporation by another entity by means of any

transaction or series of related transactions (including, without limitation, aln_?/ r%%r anization, merger or
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consolidation) and (ii) a sale of all or substantially all of the assets of the Corporation, unless the
Corporation’s stockholders of record as constituted immediately prior to such acquisition or sale will,
immediately after such acquisition or sale (by virtue of securities issued as consideration for the
Corporation’s acquisition or sale or otherwise) hold at least fifty percent (50%4) of the voting power of the
surviving or acquiring entity.

5. If any of the asscts of the Corporation are to be distributed other than in
cash under this Section 3, then the board of directors of the Corporation shall promptly engage
independent competent appraisers to determine the valuc of the assets to be distributed to the holders of
Preferred Stock or Common Stock. The Corporation shall, upon receipt of such appraiser’s valuation,
give prompt written notice to each holder of shares of Prefesred Stock or Common Stock of the
appraiser’s valuation.

nl. No Voting Rights. Except as otherwise required by law, the holders of Series D
Preferred Stock and the holders of Common Stock shall be entitled to notice of any stockholders’
meeting. The holders of Series D Preferred Stock shall have no voting rights.

v. Covepants,

A. In addition to any other rights provided by law, the Corporation shall not, without
first obtaining the affirmative vote or written consent of the holders of a majority of the outstanding
shares of Series D Preferred Stock, do any of the following:

1. take any action which would cither alter, change or affect the rights,
preferences, privileges or restrictions of the Series D Proferred Stock or increase the number of sharcs of
such Seties D Preferred Stock authorized hereby or designate any other series of Preferred Stock;

V. Reissuance. No share or shares of Series D Preferred Stock acquired by the Corporation
by reason of conversion or otherwise shall be reissued as Scries D Preferred Stock, and all such shares
thereafter shall be returned to the status of undesignated and unissued shares of Preferred Stock of the
Corporation.

VL Notices. Uniess otherwise specified in the Corporation’s Articles of Incorpotation or
Bylaws, all notices or communications given hereunder shall be in writing and, if to the Corporation, shall
be delivered to it as its principal executive offices, and if to any holder of Series D Preferred Stock, shall
be delivered to it at its address as it appears on the stock books of the Corporation.

VII. Recpurchase. At its sole option, the Corporation shall have the right to repurchase the
Series D Preferred Stock from the holders there of at any time for a purchase price of $0.18 per share,

IN WITNESS WHEREOQF, the undersigne icles of amendment on

December 21, 2007,

HOT000304775




