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AMENDED AND RESTATED a
cRETARY, OF STAIL
ARTICLES OF INCORFORATION _‘i&ﬁ PlLEE, FLORIDA

POWER PRO-TECH SERVICES, INC.

Robert J. Byme, being the Chairman of the Board and Chief Execitive Officer of POWER
PRO-TECH SERVICES, INC.,, = Florida corporation (the “Cotporntion™), hereby cextifies that:

1. The name of the Corporation is POWER PRO-TECH SERVICES, INC. The
Corpotation was incorporated on Febrnzary 21, 2002,

2. These Amended and Restated Articles of Incorporation restate and integrate and amend
the provigions of the Corporation’s Articles of Incorporation

3. The terms and provisions of these Amended and Restated Articles of
Incorporation were adopted by the directors and the majority shareholder of the Corporation
pursuant to a joini written, action without a meeting of directors and sharcholders executed as of
May 24, 2004. The numbeér of votes cast for the Amended and Restated Articles of
Incorporation by the shareholders was sufficient for approval.

4, Pursuant to Section 607.1003, Section 607.1007 and Ssction §07.0602, of the Florida
Businegs Corporation Act, the text of the Articles of Incorporation of the Corporation is bereby amendead
and regtated to read in its entivety ag follows: -

ARTICLE [ NAME

The naroe of the corporation is POWER PRO-TECH SERVICES, INC. (hereinafter czlled the
“Corporation™),

ARTICLE I1 PURPOSE

The purpose of the Corporation is to engage in ady lawful act or activity for which a corporation
mazy be orgenized under the Florida Business Corporation Act.

ARTICLE IIY PRINCIPAL OFFICE AND MAILING ADDRESS

The street address of the princips! place of buginess and mailing address of the Corporation is
1058 Willa Lale Circle, Oviedo, Florida 32765,

ARTICLE IV CAPITAL STOCK

41  Common Stock. The maximum aggtegate number of shares of conmmon stock,
par value $,01 per sharxe (the “Common Stock™) that the Corporation shall have authority to issue
is 1,000,000 shares,

4.2 Preferred Stock. The maximum aggregate munber of shares of preferred stock,
par value $.0001 per share (the “Freferred Stock™), thaf the Corporation shall have authesity to
issuc iz 262,500 shares, upon such terms and conditions, including dividend preferences and
conversion privileges as may be authorized by the Board of Directorg of the Corporation. The
authotized shares of Preferred Stock are hereby designated “Series A Convertible Preferred
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Stock” with the rights, preferences, privileges and restrictions as set forth i the succeeding

provisions of this Article IV,
Y il ed St o o
The Series A Convertible Preferred Stock (the “Series A Prefermred™ shail have the following

powers, preferences and rights, qualifications, limitations and restricticns:
4,3  Dividends.

() General. The date on which the Corporation initially issues any share of
Series A Preferred shall be deermed to be its “date of igsnance™ regardless of the number of times
tranafer of such share of Series A Preferred is made on the stock: records miaintained by or for the
Corporation and regardless of the mumber of certificates which may be issued to evidence such
share of Series A Preferred.

(b}  Common Stock Dividend. If the Corporation declares or pays a dividend
upon Common Stock {2 “Common Stock Dividend™), then the Corporation shail pay to the
holders of the Series A Preferred at the time of paytnent thereof Common Stock Dividends
which wounld have been paid on the Conversion Stock had such Series A Prefexzed been
converted immediately prior to the date on which 4 record is taken for such Common Stock
Dividend, ot, if no record is taken, the date as of which the record holders of Cormon Stock
entitled to such dividends are to be determined.

4.4  Liguidation, Upon any liquidation, dissolution or winding up of the Corporation
(whether voluntaty or involuntary), each holder of shares of Series A Preferred shall be entitled
to be paid, before any distribution or peymeént is made upon any Junior Securities, an ampount in
cash equal to the aggregate Liquidation Value of all shares of Series A Prefaryed held by such
holder (plus any accrued and umpaid dividends thereon), any remaining proceeds will be
distributed to all stockholders in proportion of their aggregate equity interest, and the holders of
ghares of Series A Preferred shall not be entitied to any firther payment. If upon any such
liquidation, dissolution or winding up of the Corporation the Corporation’s assets to be
distributed among the holders of shares of Series A Preferted are insufficient to permit payment S
to such holders of the aggregate amount which they are entitled to be paid undey this Section 4.4,
then the entire agsets available to be distributed to the holders of the Sexies A Preferved shall be
distributed among such holders in proportion fo the aggregate Liguidation Value (plus all
sccrued and wpaid dividends) of the shares of Preferred Stock held by each such holder.

4.5  Priority of Series A Preferred on Dividends and Redemptions, So long as any
shares of the Series A Preferred remain ouistanding, without the prior written consent of the
bolders of 2 majority of the outstanding shares of Seties A Preferred, the Corporation shall not
redeem, purchase or otherwise acquire directly or indirectly any Junior Securities, nor shall the
Corporation directly or indirectly pay or declare any dwzdend or make any distribution upon any
TImior Securities.

4,6  Redemptions.

H04000113198 3



Hg;;éMAY.QE.E@Mg 6:16PM  GREENBERG TRAURIG NO. 661 P, d

(2) Redemption Payments, For each share of Series A Preferred which is to
be redeemed herenmder, the Corporation shall be obfigated on any Redemption Date to pay to the
holder thereof (upon surrender by such helder at the Corporation’s principal office of the
certificate representing such share of Series A Prefeired) an amount in cash equal to Redemption
Value of such share of Series A Preferred (plus all accraed and unpaid dividends thereon). If the
funds of the Corperation, legally available for redemption of shares of Series A Preferred on any
Redemption Date are insefficient 1o redeem the total pumnber of shares of Series A Preferred to
be redecmed on such date, at such time thersafter when additional and sufficient finds of the
Corporation are legally available for the redemption of shares of Serles A Preferrad, such funds
shall immedijately be used to redecm all of the shares of Series A Preferred which the
Corporation has become obligated to redeem on any Redemption Date. Prior to any redemption
of any shares of Series A Preferred, other than pursuant to Section 4.6{(c), the Corporation shall
pay all acerued and nwopaid dividends with respect to the shares of Series A Preferred which are
to be redeemed, but only to the extent of funds of the Corporation Iegally available for the
payment of dividends.

®)

The number of shares of Smes A Preferrcd to be redeemed ﬁ'om
each holder thereof in redetoptions hereunder shall be the number of shares of Series A Preferred
determined by multiplying the total number, of shares of Series A Preferved 16 be redeeted times
a fraction, the numerator of which shall be the total number of shares of Series A Prefetred then
beld by such haolder and the denominator of which shall be the total mumber of shares of Series A
Prefenved then ontstanding.

(&)  Dividends Afier Redemption Date. No share of Series A Preferred shall
be entitled to any dividends acerming afier the date on which the Lignidation Value of such share
of Series A Preferred (plus all accrued and unpaid dividends thercon} is paid to the holder of
such share of Series A Preferred. On such date, all rights of the holder of such share of Series 4
Preferred shall cease, and such share of Seties A Preferred shzll no longer be deemed to be

issued end outstanding.

@ ige Acqui xi
shares of Serics A chfcrrcd wluch are mdeemcd ocr charmse acqmred by 'tl\c Corporauon ghall
be canceled and retirsd to authorized but unissued shares of Series A, Preferred and shall not be

reissued, sold or transferred.

(¢)  Payment of Agemed Dividends. The Corporation may not redeem any
shares of Series A Preferred, unless all dividends accrued on the ouisiending Series A Preferred
through the date of such redemption have been declared and paid in full and the entire
Redemption Price shall have been paid in full -

47 upo st. Jn the event that: (i) a registration statement
relating to a Qualified Public Qffering has not been filed and declared effective by the Securities
and Bxchange Commission; or (ii) a sale of alt or substantially all of the Comumon Stock or assets
of the Corporation has not been consummated, then ¢ach holder of outstanding shares of Series
A Preferred may request redeanption of all or any pottion of his shares of Series A Preferred on
the fifth, sixth and/or seventh anniversary of the date hereof by delivering to the Corporation

3
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written notice of such request within 120 days of any such date, The Corporation shall be
required to redeem all shares of Series A Preferred with respect to which such redemption
requests bave been made at a price per share equal to the Redemption Value thereof within
twenty (20) days after receipt of such redemption request,

4,7  Voting Rights.

(2)  Yoting Riehts. The holders of the Sexies A Freferted shall be entitled to
notice of all stockholders meetings in accordance with the Corporation’s bylaws. The holders of
the Series A Preferred shall be entitled to vote on all matters submitted to the stockholders for a
vote together with the holders of Common Stock and Series A Preferred voling together as a
single class with each share of Common Stock entitied to one vote per share, each share of the
Series A Preferred entitled to one vote for each share of Common Stock issuable upon
conversion of the Series A Preferred as of the record date for such vote or, if no record date is
specified, as of the date of such vots.

4,8  Protective Provisions, In addition to any other rights provided by law, so long as
at least fifty-one percent (51%) of the shares of the Series A Preferred outstanding as of the date
hereof remain outstanding, without first obtaining the affirmative vote or written consént of the
holders of a majority of the then outstanding shares of Series A Preferred, which consent shall
not be unreasonably withheld, the Corporation shall not:

{a) amend or repeal any provision; of, ar add any provision to, thess Amended
and Restated Articles of Incorporation or the Bylaws of the Cotporation that alter or change the
rights, preference or ptivileges of Series A Preferred, or change the size or election procedures of
the Board of Directors of the Corporation,

(k)  create or antherize the creation of (by reclassification or otherwise), or
issue any shares of, any additional class or series of shares of stock of the Corporation having
rights, preferences or privileges that shall rank senior or pari passu to the Series A Preferred,
whether by merger or otherwise,

{c) redeem, purchase, repurchase or acquire, directly or indirectly, any shares
of the Corporation’s capital stock (other than pursuant to Section 4.6) or set aside funds, directly
or indirectly for such purpose;

(d)  approve enter into any arrangement, binding letter of intent, agreement,
commitment or plan regarding a liquidation or a sale, merger or consolidation, ot epter into any
transaction in which, directly or indirectly, whether individually or together with other
trapsactions, substantially all of the assts of the Corporation are assigned, transfexred to sold.

4.9 Conversion.

() At eny time and from time to time, any holder of the Series A Preferred
may convert all or any portion of the Series A Preferred (including any fraction of a share of
Series A Preferred) held by such holder into & number of shares of Conversion Stock camputed
by multiplying the number of shares of Series A Preferred to be converted by $4 and dividing the

H04000113198 3
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result by the Conversion Price. All costs of conversion, if any, shall be bom and paid by the
Corporation.

{b)  Except as othetwisc provided herein, each conversion of the Series A
Preferred shall be deemed to have been effected ag of the close of business on the dats on which
the certificate or certificates representing the Series A Preferred to be converted have heen
surrendered for conversion at the principal office of the Corporation. At the time any such
copversion has been effected, the rights of the holder of the shares of Series A Preferred
converted as a holder of the Series A Preferred shall cease and the Person or Persons in whose
name or names any ceriificate ot cextificates for shares of Conversion Stock are to be issued
upon such conversion shall be deemed to have be¢ome the holder or holders of record of the
shares of Conversion Stock represented thereby.

{¢)  The conversion rights of amy share of Series A Preferred subject to
redemption herennder shall terominats on the Redemption Date for such share of Series A
Preferred unless the Corporation has failed to pay to the holder thergof the Liquidetion Value of
such share of Series A FPreferred (plus all accrued and unpaid dividends thereon znd sny
preminm payable with respect thereto),

(@  As soon as possible affer a conversion has been effected (but in any event
- within five (5) business days in the case of Section 4.12 below), the Corporation shall deliver o
the converting holder: '

@) a certificate or cextificates representing the number of shares of
Conversion Stock issuable by reason of such conversion in such pame or names and such
denomination ot denominations as the converting holder has specified; and

(i) & certificate representing any sharcs of the Serics A Preferred
which were represented by the certificate or certificates delivered to the Corporation in
connection with such conversion but which were noticonverted,

{¢)  The Corporation shall at all times reserve and keep availeble out of its
authorized but unissued shares of Conversion Stock, solely for the purpose of issuance upon the
convetsion of the Series A Preferred, such number of shares of Conversion Stock issuable upon
the conversion of all of the outstanding Serics A Preferred. All shares of Conversion Stock
‘which are so issuable shall, when issued, be duly and validly issued, fuily paid and nonassessable
and free from all taxes, liens and charges. :

& If any fractiopa] interest in a share of Conversion Stock would, except for
the provisions of this subparagraph, be delivered updn any conversion of the Series A Preferred,
the Corporation, in lien of delivering the fractional share therafor, shall pay an amount to the
holder thereof equal to the Market Price of such fractional interest as of the date of conversion.

(g)  If tho shares of Conversion Stock issuable by reason of conversion of the
Series A Preferred are convertible into or exchapgeable for any other stock or securities of the
Corporation, the Corporation shall, 2t the converting holder’s option, upon surrender of the
shares of Series A Preferred to be converted by such holder as provided herein together with any
notice, statement or payment required to effect such convession or exchange of Conversion

H04000113198 3
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Stock, deliver to such holder or as otherwise specified by such holder a certificate or certificates
representing the stock or securities info which the shares of Conversion Stock issuable by reasom
of such conversion are so convertible or exchangeable, registered in such name or tames and in
such denomination or denominations as such holder has specified.

4.10 Conversion Price.

(2) The Conversion Prics for the Series A Preferred shall be $4.00 (i.e., one
share of Series A Preferred may be converted into one share of Cogversion Stock). In order to
prevent dilution of the conversion rights granted under Section 4.6, the Conversion Price shall be
gubject to adjustment from time to time pursuant to this Section 4.10.

(t) I the Corporation at any time subdivides (by any siock split, stock
dividend, recapitalization or otherwise) one or more classes of its outstanding shares of Common
Stock into a greater number of shares, the Conversion Price in effect imrediately prior to such
subdivision shall be proportionately reduced, and if the Corporation af any time combines (by
reverse stock split or otherwise) one or more classes, of its ouistanding shares of Cotromon Stock
ifto a smaller npumber of shares, the Conversion Price in effect immediately prior to such
combination shall be proportionately increased.

{¢) Notwithstanding the foregoing, there shall be no adjustment to the
Conversion Price hereunder with respect to the issuance or sale by the Corporation of capital
stock pursnant to or in conneetion with: (1) a Qualified Public Offering; (2) Options issued
pursuant to a stock option plan adopted by the Corporation’s Board of Directors and outstanding
as of the date hereof and (3) Options or other employee incentive stock ownership plan
approved by a disinterssted majority of the Cotporation’s Boatd of Directors,

4.11 Notices. Tromediately upon any adjustinent of the Conversion Price, fie
Corporation shall give written notice thereof to 211 holders of the Series A Preferred, setting forth
in reasonable detail and certifying the calculation of such adjusttnent.

4.12 Mandatory Conversion. The Corporstion may at emy time require the
conversion of all of the outstanding shares of Series A, Preferved if: (i) the Corporation is at such
time effecting a Qualified Public Offering; or (i) at any time the holders of a majority of the then
outstanding shares of Series A Preferred elect to convert their shares of Series .A. Preferred into
Common Stock. Any such mandatory coniversion shazll only be cffected at the thme of and
subject to. (1) as to conversion under subsection (i) above, the closing of the sale of such shares
pursuant to such Qualified Public Offering; or (2) as to conversion under subsection (if) above,
the sutrender for conversion at the principal office of the Carporation of the certificate or
certificates representing the Series A Preferred to be converted, and upon. writken notice of such
mandatory conversion delivered to all holders of the Setivs A Preferred at least ten (10) days
prior to such closing or suxrender.

4.13 Liquidating Dividends, If the Corporation declares or pays a dividend upon
Common Stock payable otherwise than in cash out of eamings or eamed surphus (detenmined in
accordance with generally accepted accounting principles, consistently applied) except for a
stock dividend payable in shares of Common Stock (a “Liquidating Dividend”), then the

&
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Corporation shall pay to the holders of the Series A Preferred at the time of payroent thereof the
Liquidating Dividends which would have been pazd on the shares of Conversion Stock had such,
Series A Preferred been converted meedlately prior to the date on which a record is taken for
such Liquidating Dividend, or, if no record is takem, the date as of which the record holders of
Common Stock entitled o such dividends are to be determined.

4.14 Purchase Rights. If st any time the Corporation grants, issues or sells any
Options, Convertible Securities or zights to purchase stock, warrents, securities or other property
pro rata 0 the record holders of any class of Commion Stock (the “Purchase Rights™), then sach
holder of the Series A Preferred shall be entitled to acquixs, upon the terms applicable 1o such
Purchase Rights, the aggregate Purchase Rights which sneh holder could have acquired if such
holder had held the number of shares of Conversion Stock acquirable upon conversion of such
holder’s Series A Prefarved immediately before the date on which a record is taken for the grant,
iggnance or sale of such Purchase Rights, or if no sich record is taken, the date as of which the
record holders of Commen Stock are to be determined for the grant, issue or sale of such

Purchase Rights.

4.15 Registration of Transfer. The Corporation shall keep at its principal office a
register for the regisiration of the Series A Preferred Upon the surtender of any certificate
representing the Series A Preferred at such place, the Corporation shall, at the request of the
record holder of such certificate, execute and deliver (at the Corporstion’s expense) a new
certificate or certificates in exchange therefor representing in the aggregate the nuinber of shares
of Series A Preferred represented by the surrendered certificate. Bach such new certificate shall
be registered in such name and shall represent such number of shares of Series A Preferred as is
requested by the holder of the sutrendered certificate and shall be substantially identical in form
to the surrendered certificate, and dividends shall agcrue on the Series A Preferred represented
by such new certificate from the date to which dividends have been fully paid on such Series A
Preferred represented by the surendered certificate.

4,16 Replacement. TUpon receipt of evidence reasonably satisfactory to the
Corporation (an affidavit of the registered holder shall be satisfactory) of the owanership and the
loss, theft, destruction or mutilation of any certificate evidencing shares of the Series A
Frefarred, and in the case of any such loss, theft or destruction, upon receipt of indempity
reasonably satisfactory to the Corporation (provided thei if the holder is a financial institution or
other institutional investor its own agreement shall be satisfactory), or, in the case of any such
mytilation upon swrender of such certificats, the Corporation shall (at its expense) execute and
deliver in fieu of such certificate o new certificate of like kind representing the number of shares
of Series A Preferred represemted by such lost, stolcm, destroyed or mwtilated certificate and
dated the date of such lost, stolen, destroyed or mutilated certificate, and dividends shall accrue
on fhe Series A Preferred represented by such new certifivate from the date to which dividends
have been fully paid ot such lost, stolen, destroyed or mutilated certificate.

4,17 Definitions.

“Cash” means, total cash on the Corporation’s month wend balance sheat ¢losest to the date of
rederrption.

H04000113198 3
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“Common Stock™ means, collectively, the Corporation’s common stock, par value $0.00¢1, and
any oapitsl stock of any class of the Corporation hereafler authorized whick is not limited to a fixed sum
or percentage of par or stated value in respect to the rights of the holders thereof to participate in
dividends or in the distribition of assets upon any ligwidstion, dissolution or winding up of the
Corporation. :

“Conversion Stock” mesns, shares of the Corporation’s Comtnon Stock issusble upon
conversion of the Series A Prefetred; provided that if there is a change such that the securities issuable
upon corversion of the Series A Preferred are issued by an entity other than the Corparation or there is 2
change in the type or class of securities so issuable, then the term “Conversion Stock” shall men one
share of the security issuable upon conversion of the Stries A Preferred if such security is issuable in
shares, or shall mean the smallest unit in which such security is issuable if such security is not issuable n
shareg,

«Convertible Securities” meang, any stock or securities direetly or indirectly convertible into or
#xchangeable for Commoen Stock.,

“Yaterprise Value” means, the product obtaited by ouitiplyimg the Corporation’s earmings
before interest, texes, depreciation and amortization for the twelve months prior to redemiption by 5.0,

“Equity Valus” means, the sum of the Enterprise Value plus Cash plus Proceeds from Options
Bxercise less Total Debt

“Fully Dituted Shares” means, the total numbey of outstanding shares of Common Stotk efter ()
conversion of a1l Series A Preferred to Commmon Stock, and (if) exercise of all outstanding stock options.

“Junipr Secarities” mesns, any capital stock or other equity securities of the Cotporation, except
for the Sexies A Preferred.

“Liquidation Value® of any share of Series A Preferred a3 of any particular date shall be ¢qual
to the amount originally paid to the Corporaton for such share of Series A Preferred.

“Narket Price” of any security means the average of the closing prices of such security’s sales
on al] securities exchanges on which such seeurity may af the time be listed, or, if there hag been no sales
on any such exchange on any day, the average of the highest bid and lowest asked prices on all such
exchanpges at the end of such day, or, if on any day such sscurity is not so listed, the average of the
representative bid and asked prices quoted in the Nasdag; System as of 4:00 P.M., New York time, or, if
on any day such security is not quoted in the Nasdaq System, the average of the highest bid and lowest
asked prices on guch day in the domestie over-the-countér market as reported by the National Quotation
Bureau, Incorporated, or any similar successor organization, in each such case averaged over 2 period of
rwenty-ome (21) days consisting of the day as of which “Muarket Price” is being determined and the twenty
(20) consecutive business days prior to such day. If at sny time such security is not listed on any
seoutities exchange or quoted in the Nasdag System or the over-the-counter roarket, the “Market Price”
ghall be the fair value thereof determined jointly by the Corporation and the holdety of 9 majority of the
Series A Preferred. If such parties are unable to reach agreement within a reasonable petiod of time, such
fair value ghall be determined by an independent appraiser experienced in valuing securities joindly
selected by the Corporation and the holders of a majority of the Series A Preferred. The determination of
such appraiser shall be final and binding upon the parties, and the Corporation shall pay the fees and
expenses of such appraiger, In no event shall the Market Value be reduced based on minority discounts or
non-matketability discounts.

F04000113198 3
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“QOptions™ means, any vights, warrants ot options to subscribe for or purchase Common Stock or
Convertible Securities.

“Person” mezns, an individusl, a partmership; a corporation, a limited liability comapany, =
limited liability, an association, a joint stock comparyy, a2 irust, a joint venturs, an umincorporated
organization and a governmenta) entity or any departinent, agenoy or political subdivision thereof.

“Proceeds from Options Exereise” shall be equal to the Cash that the Corporation would
receive assuming that all gtock options and warrants were exercisad.

“Purchase Agreement™ means, the Securities Purchase Agreement, dated as of May __, 2004 by
and among the Corporation and certain investors, ag such agreement may from time to time be aniended
in accordance with its tenms.

“Qualified Public Offering” means, arry offeting by the Corporation of its capital stock or
equity securities to the public pursuant to an effective registration statement under the Sscurites Act of
1933, as then in efficet, or any cotnparable statement urlder any similar federal statitte then in foree, in
which the aggregate net procects to the Corporation from the sale of all such shares is not less than 55
million. A Qualified Public Offering shall be desmed to have vecurred upon the effectiveness of the
registration statement filed with respect to such offering, subject to such Qualified Public Offering having
been deemed to have accrred and being reversed and pullified if the closing of the sale of such shares
pursuant to such offering does not occur within ten (10) business days efter such effactiveness,

“Redemption Date” as to any share of Series A Preferred means the date specified in the notice
of any redemption at the holder’s option or the applicable date specified herein in the case of any other
redemnption; provided that no such date shall be a Redemption Date umiess the Redemption Value of such
shate of Series 4 Preferred (plus all acerued and unpaid dividends thereon and any required premiam
with respect thereto} is actnally paid in fill on such date, and if not so paid in full, the Redemption Date
shall be the date on which such amount is fully paid.

“Redemption Value” shall be equal to the quotient obtained by dividing the Equity Value of any
share of Series A Preferred by the Fully Dilnted Sheres. T no event shall the Redemption Value be
reduced based on minority discounts or non-marketability discounts.

“Total Debt” meang, the sum of all debt on the Cotporation’s month-end balance sheet closest to
the date of redetption. -

4.18  Amendmeni and Waiver. No amendment, modification or waiver shall be
binding or effective with respect to any provigion of Sections 4.2 to Section 4.19 of these Series
A Preferred provisions without the prior written consent of the holders of & majority of the Series
A Preferred outstanding at the time such action is teken; provided that no such action shail
change: (a) the manner in which dividends on the Sexies A Preferred accrue or the times at
which such dividends become paysble or the amount payable on redemption of the Series 4
Preferred or the times at which redemption of the Serfes A Preferred is to oteur, without the prior
written cousent of the holders of at least {wo-thirds of the Series A Preferred then outstanding;
(b) the Conversion Price of the Series A Preferred or the number of shares or class of stock into
which the Séries A Preferred is convertible, without the prior written congent of the holder of at
least two-thirds of the Series A Prefemred then ouistanding; or {c) the percenmtage required to
approve any chenge described in clanses (a) and (b) gbove, without the prior written consent of
the holders of at least two-thirds of the Series A Preferred then outstanding; and provided forther

9
H04000113198 3



"

NO. :
H04(,fl'135_,3934 6:23PM GREENBERG TRAURIG 0.661 P {1

that no change in the terms hereof may be accomplished by merger or consolidation of the
Corporation with another corpotation or entily unless the Corporation has obtained the prior
written consent of the holders of the applicable percentage of the Series A, Preferred then

outstanding.

4,19 Notices, Except as otherwise expressly provided hereunder, 2!l notices referred to
herein shall be in writing 20d shall be delivered by registered or certified mail, etwrn receipt
requested and postage prepaid, or by reputable overnight courier service, charges prepaid, and
ghall be deenicd to have been given when so mailed, or sent (i) to the Corporation, at its principal
executive offices and (i) to any stockholder, at such holder’s address as it appears in the stock
records of the Corpotation (unless otherwise indjoated by any such holder).

ARTICLE V REGISTERED OFFICE AND REGISTERED AGENT

The street address of the pegistered office of the Corporation is the same address as sbove, and the
registered agent of the Corporation znd the street address of the registered agent of this Corporation in the
Btate of Florida shall be:

RobertT. Byme
1058 Willa Lake Circle
Oviedo, Florida 32765

ARTICLE VI DIRECTORS

The nuraber of directors that constitute the wholé Board of Directors of the Corporation shall not
exceed five (5), as designated in the Bylaws of the Corporation. Each director shall hold office until the
next annua] meeting of shareholders at which his term expirss and until his successor is elected and
qualified, or umii] his earifer death, resignation or temoval pursuant to the Bylaws of the Corporation,
Notwithstanding atything to the contrary contained herein, so Jong as af least fifiy-one percent (51%) of
the shares of the Serles A Preferred cutstanding as of the, date hereof remain cutstending, the holders of a
majerity of the Series A Preferred, voting as a separate class, shall have the right to elect two (2) members
to the Board of Directors of the Corporation, and with respect to the two members of the Board of
Directors that it elects, to remove such directors, elect new directors, or appeint directors to fill vacaneies
in such positions. So long a3 at leagt twenty-five peroent (25%) of the shares of Series A Preforred is
outstanding, the holders of 2 majority of the Series A Préferred, voting as 2 separate ¢lass, shall have the
right to ¢lect one (1) member to the Board of Directors of the Corporation, and with respect to the
member of the Board of Directors that it elects, to remove such director, elect a new director, or appoint 2
direstor to fill the vacancy in such position.

ARTICLE VII BYLAWS
The Bylaws of the Corporation may be sliered, amended or repealed or new Bylaws tnay be
adopted at any meeting of the Board of Driveotors at which a quopun: is present, by the affmative vote of
a majorily of the directors present at such meeting.
ARTICLE VIII INDENINIFICATION

The corporation shall, to the fuliest extent permitted by the laws of Florida including, but not
lirited to, Seetion 607.0850 of the Florida Business Corporation Act, as the same may be amended and
supplemented ffom time to time, indemnify any and a1l directors and officers of the Corporation.
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ARTICLE IKAMENDMENT
TbﬁsCmpmaﬁonmmrhcﬂgmtomcgdnrﬁ:pcalmpmﬁsim eoained . these
Amended and Restated Articles of ncorporation, or any amendment hersto, and any tight confemed upen
the shoreholders is sobject to fhas reservation,” )

IN WITNESS WHEREQF, the undessipned has made and sibscribed these Awended and
Restated Articles of Incorparation 2t of the 25 dey of ¥May 2004.

POWER FRO-TECH SERVICES, INC.

A Dam

Robert J.
Presi

11
H04000113198 3



