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Pursuant to Section 807 1007 of tha Floride Business Corporstion Ack, the Aslicles of
Incorporation of Hughes Supply, Inc., a Flarids corporation, ara heraby restated a2 follows:

ARTICLE ]
The name of this Corporation shall be.
HUGHES SUPFLY, INC.

ARTICLE I

The pumose of the Corporetion is to sngage In any lawful act or sclivity for which
corporalions may be organized under e laws of the Uniled States and Florida

ARTICLEHI

. The maximum number of shares of all clesses of stock which this Corporation is
athorized to issue of 1o have outstanding at any time shell be 210,000,000 sharss, which shall be
divided ag follows:

m Not more than 200,000,000 sharas of Common Stock of 31 00 par value per
ehars (which shall be designated “Common Stock™ and

{2} Not more than 10,000,000 shares of Prefarrad Stocic of no par valus per
sharg {which shall bg desigriated "Prefarred Stock”)

., Each holder of Common Stock shall have one vote per shamg of such stock held,
upon the payrmant of the consideration fixed for the issusnce of seid stock, whether such payment s
meade it money or In proparly to be exchanged therefar at & reasorable valuation. Sald etock shakl
be fully paid and non-assessable.

J . Hoiders of Coramon Stock shall not have preemptive rights 1o purchage additonal
shares of Common Stock or othar securities of the Corporation whether or hot such siock or other
securities are lssued for cash  Holders of securities ather than Common Stock shall not have any
preemptive or other right to subscriba for, or right of conversion inte Cammaon Steck, Prefatred Stoack,
or ather stock o sequribes of the Corporation, except such rights, if any, as may be expressly granted
by fhe Board of Directors

Sectipn D. The designations, powera, preferences, and ights, and the queiffications,
limkations, or restrictions of the Praferred Stock shall be as follows:

Dividends on the outstanding eharas of Preferred Stock shall be deciared and psid or set
spart for peyment before any dividends shall be declared and paid or set apart for payment on the
outstanding shares of Common Stock shall be cumulative only f and te the extent determined by
resolution of the Boand of Directors, as provided below. [n the avent of any fiquidation, dissolution, or
winding up of the affaire of the Corporation, whather voluntary or imvoluntary, the autskanding shares
of Praforred Stock shall have preference and priorfy over the cutstanding shares of Common Stock
or payrment of the amount, if any, to which shares of each outstanding series of Prefarred Stock may
be entitted In Tccomance with the terms and rights thereof and each holder of Preferred Stock shall
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be entiflad to be paid in lull such &rount, or have a sum sufficient for the payment in full set aside,
before any such payment shall be made to the holdars of Common Stock.

Tha Boatd of Diréctors is expressly authorized st any time a2nd from ime fo fime to provide
for the issuance of sharas of Preferred Stock in ong or o serlae, with guch voling powers and with
such designations, preferences and relaiive paniclpating, optional or other rdghts, gualifications,
imitatiotts oF restrictions, as shall be siated and expressed in the resulution or resolutions providing
for the iszue thereof adopted by the Board of Diregtors, and a6 are nol staied end expressed in these
Articles of Incorparation or any amendment therelo or prohibited by law, Including the following;

M The distinctive designation of such series and the number of shares which
shall constiiute such serias, which number may bs increnged (excapt where
ctherwise provided by the Beard of Dlrectors In creating such serles) or
decresssd (byt not below the number of shares thereof then cuistanding)
from lime fo time by tha Beoard of Dlreclors; and

2) The rate or manner of payment of dividends on shares of sach such serles,
including the dividend rate, date of declargtion and mayment, whethar
dividends shall be cumulative, and the conditions upon which and the dals
from which auch dividends shall be cumulative; and

3 \Whethar the shares of such sarfes can b redeerned, the fime or imes when,
and tha price or prices at which, shares of such serfag ghall be redeemable,
and the terms and conditions of redernption, and

{4) The amount payable or shares of such sarles and the (ights of holders of
such shares in the event of any voluntary or involuntary liguigetion,
dissoluticn or winding up of the affairs of the Corporation; and

{5) The sinking fund provistons, i any, for the redemplion or purchase of shares
of such serles; and

8) Tha rights, If any, of the holders of shares of such series o converl such
shares Into, or exchange such shares for, shares of Commen Stock, or any
other sscurities, and the erms apd conditions of such conversglon or
exchange; and

(7) The voting ¢ights, if any, whether full ¢r limited, of the shares of such series;
pravided, however, that the voting rights of such Preferred Stock shall not
exceed gne vole per share thergof and no share shall have any voting rghls
untll the payment therefore shall have bean received by the Corporation,

Except in regpect of the pariiculars thet may be fived by the Board of Dirgctore as
provided above in this Adicle Nil, Section D, all shares of Preferrad Steck shall ba of equal
rank and shall be [dentical, and sach share of a serias shail ba Identical in all respects with
tha other ahares of the same serles, When payment of the consideration for which shares of
Preferred Stock are to be issued shell ave boean recefved by the Comporation, such shares
shall be deamed lo be fully pafd and nonassessable.

Tha Board of Directors, putsuant 1o the above authorization contained in this Section
D of Article [Il, on May 20, 1998 autharized the designation of Serfes A Juntor Farticipating Prefarred
Stock as set forth in Apnandix A which is attached to and Incarparated by referenca herein.
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ARTICLE IV

The amount of capial with which this Corporation shal! begin business Is he sum of Five
Hundred Dollars (3500 00)

ARTIGLE Y

This Corporation ghall bave perpetual existence.

ARTIGLEM

The pringipal office and placa of business of this Corporation shell be located at 521 VWest
Cenfral Boulevard, Orlendn, Florlda, bt this Corporation may establish and maintain its principal
office, or other offices, at other places fn the Unlied Stetes of Amerlca, its Celonles or dependencies,
and in any foreign country as its Board of Directors may from fime to ime datermine,

ARTICLE VIl

Section A, Number of Directors  The number of Directors of this Corporation shail be in the
number from iime to tme fed by the holders of record of at 1east BD% of the ouistanding shares of
stock entitfed to vole or by the Direciors in accordanca with the terms and condiifons of the By-Laws,
but at no time shall said number of Directors be lesz than three.

Section B, Taim of Dirggtors,  The Directors shall be classified with respect fo the time for
which they shail severally hold office by dividing thern into three classes, each consisting of s near
cnhe-third of the whole number of Diraclors as practicable, and all Directors of the Corporation shall
hold office untfl their successors are electsd and qualified. The Ffirst such classlfication shall be made
at the Annuat Maeting of Shareholdars to bg held in the year 1975 At that Annua! Meeting, tha
Directore shall be claeslfied for swmggered terms of 1, 2, end 3 yomrs, reéspectively, and =t each
successiva Annual Maeling, (e succeszorns o the class of Directors whose terms explre that year
shall be eleciad ta hoid office for the term of three years, so that the term of affice of cne class of
Directors shall expire each year Any vacancy which shail oceur in g glass of Dirgetors prior io the
sxpiration of the term of such class may be filed by the Board of Direclors for the remaindar of the full
term.

Eﬁ:ﬁ_%_g_ﬂgmm_:&mﬁ. Notwithstanding any other provisions of these Articles of
Incergoration, the By-Lawa of the Corporation or applicable law, the affirmative vate of the holders of
record of at least B0% of the outstanding shares of stock entitled to vote shall be required to remove
Dirsctors of the Gorporation without cause.

Saction [, Amendment MNotwithstanding any other provision of the Articlas of Incomporation,
the By-Laws of the Corporation or applicable (aw, the affrmative vole of the holders of racord of at
least 80% of the outstanding shares of stack entitied to vote shail be required {1} to amend, modify or
repeal this Articla VII, (2} adopt any provision of the Articles of lncorparation or the By—l.aws of the
Corporation which I8 Inconsistent with this Articls VI, or (3) prior fo the fixing by the Board of
Blrectors of any right or preference of any serfes of Preferred Siock which I8 Incorsistent with the
provisions of this Article V)
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ARTICLE VIt

Stock certificates to replace just or destroyed certificates shall be issued on such basis and
according to such procedunes ny ara from imea o time provided for in the By-Laws of tha Corporation.

ARUCLE X

The names end post office addressas of the first Boand of Directors are a8 follows, and these
Directora shall hold oifice for the first year of this Corporation's existencs, or uniif thelr successors
shall be elected and qualified:

Russed| 8. Hughes 526 Gmve Park Drivg. Orando, Florida

Harry © Hughes 521 W. Central Avenue, Orlando, Florida

Romanla 8 Hughas 818 E Ceantral Avenue, Ofando, Florids
ARTICLE X

The name snd post office sddrese of each of tha subscribers lo these Artlitles of
[ncosparation, and the nurmber of shares subsctibad for by each are as follows:

Russpll 8 Hughes 526 Grove Park Drive, Orlando, Florida 1 share

Harry 8. Hughes 521W Central Avenus, Orlande, Florida 1 share

Romania 8 Hughes A18 E Cenfral Avenue, Orlando, Florida 2 shares
ARTICLE Xi

These Articles of Incorporation mey be emended in the manner provided by lew  Every
Amendment shall ha approved by tha Board of Direclors, proposed by them to the stockholders, and
gpproved at the stockholders' meeting by a majority of the stoclk ssued and entitled o be volad
unfess all the Direstors and all the stockhaolders sign a written statemant manifesting their intention
that a certain Amendrent of these Artloles of Incorporation be made

AR A

No pign of consplidetion ¢r merger under which the Corporation s not the sureiving
constifuent corporation ahall be deemed approved by the stockholders unless such plan of
sonsolidation or merger ghall be spprovad by the affirmative vote of two-thirds of the total number of
shares of stock outstanding and enfiiled 1o vole, No amendment to tha Articles of incorporation may
amend or delate the raguirement that two-thirds of the total number of shares of stock vutstanding
and entitied to vote approve any plan of consolidation or merger under which the Corperatlon {s not
the surviving constituent corporation uniess st a meeting duly called two-thirds of the total number of
shares of sinck outstanding and entitied to vote shall approve such amsndmant or deletion of such
reguiremeant

e 5 aliong In addition o any
affimative vate required by law or the...a Arhales cf lnc:orporateon and except ae expressly provided in
Smclion B of this Artcle X, the affirmaiive vole of the holders of two-thirds of the then outstanding
shares of capital stock of the Comporation eatitled (o vote generally in the election of directors {the
"ating Stogk™) shall be required for the approval or authorlzation of any Business Combination (as
heréinafter defined).
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tion Hi . The provisions of Seclion A of this
Arficle Xll] shall not be appllcable to any particular Busihess Combination, and such Buginess
Combinatian shall requirg only such affimabive vote aa is required by law or any other Article of these
Articlas of Incorporation, if the Businees Combinatian shall have been approved by 8 mejarity of the
directors who are Disintarested Directors (as heralnafter defined) or If all of the following condiilons
mee met

1 The aggregats amaunt of the cash and the Falr Market value (as herelnafier
defined), a3 of tha dats of the consummation of the Business Combination, of
songsideration other than cesh lo be recelved per shars by holders of
Common Stoci in such Business Combination shall be at least equal v the
higher of (i} the highest price paid for any share of Comman Stock by the
Interesiad Shareholder (a3 herenafter defined) Involved In the propesed
Business Combination within the twa-year petiod immediately prior o the
time of the st public apnouncement of such proposed Business
Combipation {the “Announcement Date") or in the trapssaction in which such
parson bacame an Interested Shareholder, whichever prica Is the higher; or
(I the Fair Market Value par share of the Corporatton's Common Stock on
the Announcement Date, or on the date on which the Interested Shareholder
becerns an Interested Shareholder (the *Detarmination Date”), whichever i3
higher The price paid for any share of Commen Stock shall be the amount
of cash plus tha Fair Markst Value of any other conelderation to be raceived
therefore, determined et the time of paymaent [herafors,

2 The consideration to be recelved by holders of a parficular class of
oulsianding Voting Stock (Including Commaon Steck) shall be in cash of In the
same form as the Interested Shargholder hes previously paid for shares of
such class of Voling Stock with varying forms of consideration, the form of
consideration for sueh class of VYoting 8tock shall be sither cash or the form
of consitieration used o acquire the largest nhumber of shares of such class
of voting Stock previously aequired by it The price determined in
accordetice with Paragraph 1 of this Section B shall be subject to appropriate
adjustmant In the event of any stock dividend, stock spiit, combination of
shares or shviltar event

3 After the Determination Date and prior to the consummation of such
Business Camblnation: (i} there shall have been (a) no reduction in the
annus! rate of dividends pzid on the Cornmoen Stock (except as necessary to
reflect any subdivision of the Common Siteck) and ne fallure to declare and
pay at the regular date therefore any full dividend (whather or not cumulative)
on any cutstanding Preferred Stock, except es appraved by a majarity of the
dlrectors who are Disinterested Directors, and {b) an increass In the annuat
rate of dividends if necassary fo rafiact any reclassification (including any
reverse stock split), recapitalization, reorganization or any similar transactien
which has the effect of reducing the number of outstanding shares of stock,
unless the fallure so to incraase such rates ie approved by a majority of the
directors who am Olsinterested Directors; and i) such Interested
Shareholder shall not hava begome the beneficlal cwner of any additionat
shares of Voling Btock without the appraval of a majority of the directors who
are Disinterested Directors except as part of the tansaction which resulls in
such [nterested Shareholder becoming an Interested Shareholder or
nursuant fo @ stock ownership, stock option or other benefit plan maintainag
by the Corpuration or any of its subskdlaries generally for the officers and/or
employses of the Corporation oy Bny of fts subsidlaries
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4 Arer the Delermination Date, such Interested Shareholder shall not have
reneived the beneft, directly or indirecty (ewcept proporicnalely as a
slockholder), of any loany, advances, guarantees, pletges or ather financial
assistance or any fax credits or other tex advantages provided by the
Carparation, whether in anticipation of or in connaction with such Business
Combinatian ar otherwige.

5. A proxy or Information siatement describing the proposed Business
Combination end complying with the requirements of the Sacutities
Exchange Act of 1234 and fhe rules and regulations hersunder (or any
subsequent provisions replacing such sct, rules or regulations) shsll be
malfied) w0 all stockholders of the Corporstion at least 3¢ days prior o the
consummatlion of guch Businass Combination (whethar or nat such proxy or
informatipn siaternsnt is required to be malled pursuent to such act or

subswguent provisions}
Section . Cengln Dalinitiony, For purposes of this Article Xl
1 The temm “Business Combination” shall mean:
{i) any mergar or consolidation {except a merger or eonsplidation in

which the Corporation ig not the surviving constifuent corporstion)
of the Corporation or any Subsidiary {as harelnafier defined} with
or irto (g) any Interested Sharehiolder, or (B) any other corporation
(whnather or pot itself an Interestoad Sharehokder} which 1, or after
such merger oF consolidation weuld be, an Afflliate or Assoclate
(aa those ferms are defined on July 1, 1985 in Rule 12b-2 under
the Sgcuritigs Exchenge Act of 1834, as amended) of an
Interested Shareho|dar;

(3] any eale lease, exchange, mortgage, piadge, fransfar or other
dispasitfon (in one transaction or a series of trenzactons) to or
with any interestad Sharahoider or any Affiliate or Associates of an
Imtarested Sharchclder of asgets of tha Corporation or apy
Subsidlary having a fair market velue in excese of 10% of the Fair
Market Value of the lotal consolidated assets of the Corporation
as of the end of Its most recent fiscal year ending prior to the time
the datermination is being made;

(i) any suis, lease, exchange, merigege, pledge, transfer or ather
dispasition {In one tranazction or a series of ransections) of all of
a substantial part of tha assets of an Inferested Sharaholder or an
Affilate or Associate of an Interested Shareholder to the
Corperation or any Subgldiary for consideration having a Far
Markaf Value aggragating $5,000,000 or more;

(iv} the issuance or transfer by the Corpombon or any Subsidiary of
#ny securlties of the Corporatton or any Subsidiary to any
inferested Shareholder or any Affista or Associate of an
Interested Shareholdsr other than the issuance of securlties by
the Gomporaton or any Subsidiary (@) upen the exerciss of
warrants or the corversion of converiible securittes of the
Corperation or any Subsidiary which are diractly or indirectly
owned by any Interested Shareholder or any Affilate or Associate
of any Interested Sharehalder, or (b} in connestion with any stock
option, stock ownership of other benefit plan mainiined by the
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Corporation or eny Subsidiary generally for the efficers andfor
employaes of the Corporation or eny Subsidiary,

(V) the adoption of any plan or proposal for the dquidation or
dissplution of the Gorporation proposed by or on behalf of any
Interested Shareholder or any Affiliste or Associate of any
Interesisd Sharcholder; or

{vi) any veclassification or recapitalization {including any reverse stock
#plit) of the Corporatfon or a merger or consglidation {except a
merger of consoligation in which tha Gorporation is not the
surviving consfituent cofporeiion) of the Corporation with any
Subgidiary or a reorganization or any ofhier franeastion (whether
or not with or Into or olhsrwise Involving an Interested
Shareholder) which has the effect, direclly or Indirectly, of
increasing the proportionate share of the outstanding stock of any
ciasy of equity or convertible securlties of the Corporation or any
Subsidlary which Is directly or indirectly owned by an interasted
Shareholder or any Affiliate or Assaciete of an Interested
Shargholder.

2 The ferm "interested Sharehelder” shal! mean end inciude any person,
comaration or other entity, which Is the beneficlal owner, directly or Indirectly,
of 10% or more of the combined voting power of the then outstanding Voting
Sieck of the Corporation,

3 The term "Disintereated Director” shall mean and include each diractor of the
Corporation wha is not himself or herself the Interested Shareholder
groposing the Business Combination or an Affiliate or Assoclate of such
Intarested Stareholder or an officer, director or employee of such Inferasted
Shareholder or of an Affiliate or Asgaciate of such Interestad Sharahoidar

4 A person shall ba a “haneficial owner of any Voting Stock:

{i} which such person or any of lis Affiliates or Associates beneficlally
owrs, directly or Indlvecty; or

{in which such persen or any of ils Affiltates or Asscclates hasg (a) the
right te acquire {whather such right is exersisable immediatsly or
only after the pasgage of time), pursuant to any agreement,
arrangement or understanding or upon the exercise of converskon
rights, exchange rights, waments or optione, or otherwlse, or {b)
the right to vole or to direct the vote pursuant to any agreement,
arangerent or understanding, or

{i\) which are baneficially owned, directly of Indiracly, by any other
parson with which Such person or any of its Affiliatas or
Assoclates has any apresment, arrangemant or understanding for
tha purpose of acguling, holding, voing or disposing of any
shares of Voting Stock.

& For the purposes of determiming whether a person i& an Interested
Shareholder pursuant to Paragraph 2 of this Saction C, the number of shares
of Voling Stock deemed to be ouistanding shsll include shares desmed
owned through application of Paragraph 4 of this Sectlon G hut shall not
frclude any other shares of Voling Stogk which may be lszuable to othar
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persans purauant ta eny agreamsnt, arrangament or understanding, or upon
exerrise of conversian rights, warmants or oplions, or otherwise

8. The term "Falr Market Vaiue” shall mean; (i} in the case of sfock, the highest
cloging sale price during the 30-day period immedlately pracading the dais In
gu=stion of a share of such stock on the principal United States Securitios
Exchange registered under the Securities Exchange Act of 1834 on which
such stock is listed, or, i such atock is not listed on any euch exchangs, the
highest clsing bld quotation wilh regpect to a share of such stock during the
30-day peried precading the date in question on the National Association of
Secunting Dealers, Inc Automated Quotaflons Systarn or any syslam then In
usa. ur if no such quotatlons gre available, the fair market velus on the date

in quastion of @ share of such stock as detgrmined by @ mgforily of tha
Diractors who are Disinterestad Directors in good falth; snd {il) in the case of
stock of any class of securitlas not raded on eny securities exchange or In
the over-the-counler merket or in the cage of properly other than cash or
stogk, the fair market value of sush securifies or propery on the date in
gussion as determined by a majority of the directors who are Diginterested
Diractors in good {aith

7. The term “Subsidlary” shall mean any Corporation of which a majority of the
voling shares is owned, direcfly or indirgclly, by the Corporation

| In the event of any Busiress Combination in which the Corporatlon survivas,
the phrasa “oonsideration (o be raceived” ag used in Paragraphs 1 and 2 of
Seaction B shall include the shares of Commeon Stogk and/or the shares of
any other class of outstanding Voting Stock retained by the holders of auch
shares

Seclipn D. Powers of iha Qogrd of Dlrectors. The Board of Directors ecting by a majority of
the directors who are Disinisrested Diractors shall hava the power and duty fo determing for the
purposge of this Article X0 on thg basis of information known to them aftar reasonable inquiry, all facts
nacessary io determine the applicability of the verlous provisions of this Article XN incfuding. (1)
whethar & person is an Interesied Sharenoider, (2) the number of sherss of Voting Stock baneficially
owned by any persan, (3) whether & person is an Affillate or Assotiate of another, and (4) whether
the requirements of Section B have hesn met with respect to any Business Combination, snd the
good faith determination &f a rmajority of the direcisrs who are Digintarested Directors shall be
conclusive end binding for all purposes of this Article XN

Secfion E. No Sifect on Fiduciory Obiigations. Nothing contalned in this Asticle XN ghall be
construed to rallave any nterested Shaceholder from any fiduciary ebligation imposed by law

Beclion F,_Saverghility in tha avent that any provision {or sny part thergof} of this Aricls X1l
should be determined to be invalld, prohibited or unenforceebia for any reason, the remaining
provisions, and parts thareof, shall remain in full force and effect and enforceable against (ha
Corporation and its sharehaldars, including any Interested Shareholder, 1o the fuligst extent permitted

by law.

Seclion G, Amendment Nelwithstanding any athier provision cf the Artfeles of Incorporation,
the By-Laws of the Corporation or applicable law, (he affirmstive votg of two-thirds of the vaotes of
then outstanding Voting Stock, voling fogether &s a single class, shah ba required {1} to smend,
madify or repeal this Articta X!, (2) adopt =hy provislon of the Arlcles of Incorporation or By-Laws
which is inconsistent with this Articla X, or (3) prior to the fixlng by tha Board of Directors of any
right or preference of any saries of Prefermed Steek which is jnconsistent with the provisions of this
Articie Xii
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ARTICLE XV

Notwithstanding any other provislon of the Articlas of Incorporation, the By-Laws of the
Corporetlon or applicable law, (&) any spesial meeting of the stockhelders callgd by a stockholder or
stockholders must be called by a requast in writhg submitted by the holder or holdere of at least 80%
of tha cutstending shares of stock entitled to vote, (b) the stockholders of the Corporation shall not be
permitted to take aclion by means of wiitten consents, angd () the affirnative vote of st least BU% of
the oulstending shares of siock entided {o vote shall be required (@ fo amend, modify or repeal this
Article X1V, (i} adopt any pravision of the Arloles of Incorporation or By-Laws of the Cerporation
which is inconglstent with this Article XIV, or (i} prior lo the fixing by the Board of Dlrectors of any
right or preference of any series of Prafarred Stock which is inconsietent with the provisions of this

Adticte XIv
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APPENDIX A
TO RESTATED ARTICLES OF INCORPORATION
of
HUGHES SUPPLY, INC.

I ignatio;

The shares of such new series shall be designated as “Series A Junior Participating
Preferred Stock™ (the *Series A Preferred Stock™) and the number of shares constituting the
Series A Prefesred Stock shall be 75,000. Such number of shares may be incressed or decreased
by resolution of the Board of Directors; provided, that no decrease shall reduce the number of
shares of Series A Preferred Stock to a number less than the number of shares then outstanding
plus the number of sharss reserved for issuance upon the exercise of gutstanding opticns, rights
or warrants or upon the conversion of any utstanding securities {saued by the Corporation
convertible into Beries A Preferred Stock.

IL Rividends and Distributions

(A)  Subject to the rights of the holders of any shares of any series of Preferred Stock
{or any similar stock) ranking prior and superior to the Series A Preferred Stock with respect to
dividends, the hoiders of shares of Series A Preferred Btock, in preference to the holders of
Common Stock, per value $1.00 per shaye (the “Common Stock™), of the Corporation, and of any
pther junior stock, shall be entitled to receive, when, as and if de¢lared by the Board of Directors
aut of funds legally available for the purpese, quarterly dividends payable in cash on the first day
of March, June, September and December in each year (each such date being referred to harein
as a “Quarterly Dividend Payment Date'n), commencing on the first Quarterily Dividend Payment
Date after the first issuance of a share or fraction of a share of Series A Preferred Stock (the
“First Quarterly Dividend Payment Date™), in an amount per share (rounded to the nearest cent)
efual to the greater of (1) $1.00 or (ii} subjest to the provision for adjusiment hereinafter ser
forth, 1,000 times the aggregate per share amount of all cash dividends, and 1.000 times the
sggregate per share amount {payable in kind) of all non-cash dividends or other distributions,
other than a dividend gayable in shares of Common Stock or a subdivision of the outstanding
shares of Common Stock (by reclassification or otherwise), declared an the Comimon Stock sincs
the immediately praceding Quarterly Dividend Payment Date or, with respect to the First
Quarterly Dividend Payment Date, since the first issuance of any share or fraction of & share of
Series A Preferred Stock. In the event the Corporation shall at any time (a) declare a dividend on
the outstanding shares of Corumaon Stock payable in shares of Commeon Stock, {b) subdivide the
outsianding shares of Common Stock, (¢) combine the cutstanding sharex of Common Stock ina
smallet mumber of shares, or (d) 1ssue eny shares of its capiial stock in a reclassification of the
outstanding shares of Common Stock (including any such reclassification in connection with a
consolidation or merger in which the Cotporation is the continuing or surviving corporation),
then, in each such case and regardless of whether any sheres of Series A Praferred Stock are then
issued or outstanding, the amount to which holders of shares of Series A Prefemred Stock would
otherwise be entitled immmediately prior to such event under clause (i} of the preceding sentence
ghail be adjusted by multiplying such amount by a fraction, the numerator of which is the
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number of shares of Comimon Stoek ontstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outgtanding
immediately prior to such event,

(B} The Corporation shall declare & dividend or distribuiion on the Series A Preferred
Stock as provided in paragraph (A of this Bection Il immediately after it declares a dividend or
distribution on the Commeon Stock (other than a dividend payable in shares of Common Stock);
provided, however, that, in the event no dividend or distribution shall have been declared on the
Common Stock during the period between any Quartarly Dividend Payment Date and the next
subsequent Quarterly Dividend Payment Date, 2 dividend of $1.00 per share on the Serles A
Preferred Stock shall nevertheless be payable on such subsequent Quarter]y Dividend Payment
Date.

{C)  Dividends shall begin to acerue end be cumulative on cutstanding shares of Series
A Preferred Stock from the Querterly Dividend Payment Date next preceding the date of issus of
such shares, unless (i) the date of issue of such shares s prior to the record date for the First
Quasterly Dividend Payment Date, in which case dividends on such shares shall begin to accrus
from the date of the first issuance of a share of Series A Preferred Stock, or (i) the date of issue
is a Quarierly Dividend Payment Date or is 8 date after the record date for the determination of
holders of shares of Serics A Preferred Stock entitled to receive e quarterly dividend and before
such Quarterly Dividend Payment Date, in either of which events such dividends shall begin to
accrue and be curulative from such Quarterly Dividend Payment Date. Acerued but unpaid
dividends shall not bear interest. Dividends paid on the shares of Series A Preferred Stock in an
amount less than the total amount of such dividends at the time accrued and payable on such
shures shall be alloegied pro rate 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 holdars of
shares of Series A Preferred Stock entitled to receive payment of a dividend or distribution
decinred thereon, which record date shall not be more than 60 calendar days prior to the date
Fixed for the payments thereof.

If.  Yoling Right
The holders of shares of Scries A Preferred Stock shall have the following voting rights:

(A}  Subjeet to the provision for adjustment hereinafter set forth, cach share of
Series A Preferred Btock shall entitle the holder thereof to 1,000 votes on al] matters submitied to
2 vote of the sharcholders of the Cerporation. In the event the Corporation shall at any time (i)
declare a dividend on the outstanding shaves of Common Stock payable in shares of Common
Stock, (if) subdivide the outstanding shares of Common Sock, (iii} comtbine the outstanding
shares of Common Stock in 8 smaller number of shares, or (iv) issue any shares of its capital
stock in a reclassification of the putstanding shares of Commuon Stock (including any such
reclassification in connection with a consolidation or merger in which the Corporation is the
continuing or surviving corporation), then, in each such case and regardless of whether any
shares of Series A Preferred Stock are then issued or outstanding, the number of voies per share
to which holders of shares of Serics A Preferred Stock would otherwise be entitled immediately
prior to such event shall be adjusted by multplying such number by a fraction, the numerator of
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which is the number of shares of Comrnon Stock outstanding immediately after such event and
the denominator of which is the number of shares of Common Stock that were outstanding
immediately prior to such event.

(B) Except a: otherwise provided hercin, in any other articles of amendment
creating a serics of Preferred Stock or any similar stock, or by law, the holders of shares of Series
A Preferred Stock and the holders of shares of Commaon Stock and any other capital stock of the
Corporation having general voting righis shall vote together as one class on all matters submitted
to a vote of sharcholders of the Corporation.

) Except as set forth herein, or as otherwise provided by law, bolders of
Series A Preferred Stock shall have no voting rights,

IV.  Ceniain Restricfiops

{A) Wherever quarterly dividends or other dividends or distributions payable
on the Serics A Preferred Stock as provided in Section II are in arrears, thereafter and until all
agerued and unpald dividends and distributions, whether or not declared, on shares of Seties A
Preferred Stock outstanding shall have been paid in full, the Corposation shalf not:

{i} declare or pay dividends, or make any other distributions, on any shares of
stock ranking junior (zither as to dividends or upon liquidation, disselution or winding
up) to the Serics A Preferred Stock;

{ii) declare or pay dividends, or make any other distributions, on any ghares of
stock ranking on a parlty (either as to dividends or upon liquidation, dissolution or
winding up} with the Serics A Preferred Stock, except dividends paid ratably on the
Series A Preferred Stock and all such parity stock on which dividends are payable or in
frrears in proportion to the total amounts to which the holders of all such shares are then
entitled;

{ilii)  redeem or purchase or ptherwise acquire for consideration sheres of any
stock ranking junior (either as 1o dividends ar upon liquidation, dissolution or winding
up) to the Series A Preferred Stock, provided that the Corperetion may at any time
redeem, purchase or otherwise sacquire shares of any such junior stock in exchange for
shares of any stock of the Comporation ranking juntoer {either as to dividends or upon
dissoluiion, liguidation or winding up} to the Series A Freferred Stock; or

(iv)  redeem or purchasa or otherwige acquire for consideration any shares of
Series A Preferred Stock, or any shares of stock ranking on a parity with the Series A
Preferred Stock, except in accordance with a purchase offer made in writing or by
publication (a3 detexmined by the Board of Directors) to all holders of such sharex upon
such tertns s the Board of Directors, afier consideration of the respective sanual
dividend ratas and other relative yights and preferences of the respeciive series and
classes, shall determine In good faith will result in fair and equiteble reatment among,
the respective series or classes.

A-3
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(B) The Corporation shall not permit any subsidiery of the Corporation to
purchase or otherwise acquire for consideration any shares of stock of the Corporation uniess the
Comporation could, under paragraph (A) of this Section IV, purchase or otherwise acquire such
shares st guch time and in such manner.

v, Reacouired Shares

Any shares of Series A Preferred Stock purchased or otherwise acquired by the
Corporation in sny manner whatsoever shell be retired and ¢ancelled prompily after the
acquisition thereof. All such shares shall upon their cancellation become authorized but unissued
shares of Preferred Stock any may be reissued as part of 2 new series of Preferred Stock subject
to the conditions and resizictions on issunnee get forth herein, in the Articles of Incorpomtion, or
in any other articles of amendment creating a series of Preferred Stock or any sirnilar stock or as
otherwise required by law.

VL Liguidati issolution in

Upon any liquidation, dissolution or winding ap of the Corporation, no digtribution shall
be made (A) to the holders of shares of stock ranking junior (either as fo dividends or upon
liguidation, dissolution or windiug up) to the Seriss A Preferred Stock unless, prior therete, the
holders of shares of Scries A Preferred Stock shall have recetved $1,000 per share, plus an
amount &qual to accrued and unpaid dividends and distributions thereon, whether or not
declared, to the date of such payment; provided, however, that the holders of shares of Series A
Preferred Stock shall be entitled to receive an aggregate amount per share, subject 10 the
provision for adjustent hersinafter set forth, equal to 1,000 times the apgregate amount to be
distributed per share to holders of shares of Cornmon Stock, or (B} to the holders of shares of
stock ranking on a parity {either as to dividends or upon liguidation, dissolution or winding up)
with the Series A Preferrad Stock, except distributions made ratably on the Seriss A Preferred
Stock and all such parity stock in proportion on the total amounts to which the holders of all such
shares are entitled upon such liquidation, dissolution or winding up. In the event the Corperation
shall at any time (i) declare a dividend on the outstanding shares of Common Stock payable in
ghares of Common Stock, (i) subdivide the outstanding shares of Common Stock, (iif) eombine
the outstanding shares of Common Stock in a smaller number of shares, or (iv) issue any shares
of itz capital stock in a reclassification of the outstanding shares of Common Stock (including
any sich reclassification in connection with a consolidation or merger in which the Corporation
is the continuing or surviving corporation), then, in each such case and regardless of whether any
shares of Series A Preferred Stock are then issued or outstanding, the aggregate amount to which
each holder of shares of Series A Preferred Siock would otherwise be cnfitled immediately prior
to such event under the proviso in ¢lause (A) of the preceding sentence shall be adjusted by
multiplying such amount by a fraction, the numerator of which is the number of shares of
Common Stock outsianding immediately after such event and the denominator of which is the
number of shares of Common Stock that were outstanding immediately prior to such event.
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Vil.  Consolidation, Meiger. efg,

In case the Corporetion shall enter into any tonsolidation, merger, combination or other
transection in which the shares of Commeon Stock are exchanged for or changed into other stock
or sesutitics, cash and/or any other property, then, in each such case, each share of Serles A
Preferred Stock shall st the same time be similarly exchanged or changed into an amount per
share, subjest to the provision for adjbstment hereinafter sct forth, equal to 1,000 times the
aggregate amount of stack, secuities, case and/or any other property (payable in kind), as the
case may be, into which or for which sach share of Common Stock is changed or exchenged. In
the event the Corporatian shall at eny time (A) declare a dividend on the outstanding shares of
Common Stock payable in ghares of Cornmon Stock, (B) subdivide the outstanding shares of
Common Stock, (C) combine the outstanding shares of Commen Stock in a smaller number of
shaves, ar (D) issue any shares of ity capital stock in 2 reelassificmion of the outstanding shares
of Comman Stock including any such reclassification in connection with a consolidation or
merger in which the Corparetion i the continuing or surviving corporation), then, in cach such
case and regardless of whether any shares of Series A Preferved Stock are then issued or
outstanding, the amount set forth in the preceding sentenice with respect to the exchenge or
change of ghares of Series A Preferred Stock shall be adjusted by multiplying such amount by a
Faction, the numerator of which ig the number of sharss of Commaon Stock cutstending
immediately after such event and the denominator of which is the number of shares of Common
Stock that were ouistanding immediately prior to such event.

VIIL. Redetniption
The shares of Series A Preferred Stock shall niot be redeemable.

IX. Rank

The Serles A Preferred Stock shall rank, with respest to the payment of dividends and the
distribution of assets, junior to all series of any other cinss of the Corporation’s Preferred stock.

X. Amendment

The Articles of Incorporation of the Corporation shall not be amended in any manner
which would materlally alter or change the powers, prefcrences or special rights of the Serfes A
Preferved Stock so ag to affect them adversely without the affinmative vote of the holders of et
least two-thirds of the oulstanding shares of Series A Preferred Stock, voting together as a single
series,
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IICLES QF T
QF
HUGHES SUPPLY. INC.
To the Department of State
State of Florida:

Pursuant to the provisions of the Florida Business Corporation Act, Hughes Supply, Ine.
(the “Corporation™) does hereby rusiate its Articles of Incorporation as heretofore amended.

1. The name of the Corpovation is Hughes Supply, Inc.

2. The text of the Amended end Restated Articles of Incorporation of the
Corporation is attached hereto 2s Anpnex 1 and made a part hereof.

CERIIFICATE
1t is hercby certified thas:
I. The amtexed Amended and Restated Articles of Incorporation wers adopted and

approved by the Board of Direclors on March 8, 2005, and approved by the shareholders at the
Company’s 2005 Annual Meeting of Shareholders held on May 19, 2005.

Exccuied on May 19, 2005.
HUGHES SUPPLY, INC.




