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AMENDED AND RESTATED U6 reg 5
SE, 2
ARTICLES OF INCORPORATION 74} &?ﬁ TRy - S0
OF ASSEE LS AT
SUNAIR SERVICES CORPORATION, ORipg

& Florida Corporation

The Articles of Incorporation of SUNAIR SERVICES CORPORATION, crigmally filed with the
Secretary of State of the Sware of Florida on Seprember 20, 1956 under document number 196169, are
hereby amended and resiated in their ennrety as follows.

ARTICLE]
NAME
The name of the corporation is SUNAIR SERVICES CORPORATION.

ARTICLE XX
G NA' E OF BUSITNESS

The purpose or purpases of the eorporation shall be 1o engage in any lawful act or activiry for
which corporarions may be organized under the Flonda Business Corporation Acy, as amended from time
o tme.

ARTICLE I
A 0 D STOCK

1 Authorized Stock. The otal number of shares which the corporation is autharized 10 155ue 13 one
hundred and eight million (108,000,000) shares, of which one himdred million (100,000,000) shares shalt
be common stock, par value $0.10 per share (“"Commmon Stock™), and eight million (8,000,000) shares
shall be preferred stock, no par value per share {the "Preferred Stock™).

2. Commeop Siock  Subject o the requirements of law, these Arncles of Incomporarion, as amended
from time to nme, and the resoluton or resolunons of the Board of Durectors creating or amending any
senes of the Preferred Stock, the holders of Commen Stock shall (i) in the event of any liquidation,
dissohmon or other winding up of the corporation, whether voluntary or inveluntary, and after all holders
of the Preferred Stock shall have been paid in full the amoumis to which they respecnvely shall be
emitled, be entitled to receive all the remaining assets of the corporation of whatever kind, such assets 1o
be disgibuied pro rata 1o the holders of the Common Stock; and (i) after payment in full of all dividends
to which holders of the Preferred Srock shall be entirled, be enntled to receive such dividends as and
when the same may be declared from time to time by the Board of Directors out of fimds legally avalable
therefor. Except as otherwise required by law and the provisions of these Arncles of Incorporanan, as
smended from time to tme, and excepl us provided by the resolution or resclutions of the Board of
Darectors creating or amnending any series of Preferred Stock, the holders of Common Srock possess fiull
voting power for the election of dirsctors and for all other purposes, and each holder thereof shall be
enntled to one vote for each share held of record by such halder on all matters on which sharcholders
generally are entitled 1o vote.
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3. Preferred Stock. The Preferred Stock may be issued m one or more senes. The Board of
Drarectors of the corporation is hereby expressly autharized to 1ssue the shares of Preferred Stock m such
series and o fix from time 1o time before issuance the number of shares 1o be meluded i any series and
e designarion, relative rights, preferences and inuranons of all shares of such semies. The authonty of
the Board of Directors with respect to each senies chall include, wathout himitanon theretn, the
determunanion of any or all of the following, and the shares of each series may vary from the shares of any
other series in the following respects:

(a) the number of shares consututing such senes and the designanon thereof 10 distinguish
the shares of such serics from the shares of all other series;

(b) the annual dividend rate on the shares of that senies and whether such dividends shall be
cumulative and, 1f cumulative, the date from which dividends shall accumulate;

{c) the redemphon price or prices for the particular series, if redeemable, and the terms and
comdsions of such redemption;

{d) the preference, 1f any, of shares of such senes i the event of any voluntary or involuntary
liquidation, dissolution or winding-up of the corporation;

{e) the voting nights, if any, in addinon 1o the voting rights prescribed by law and the terms
of exercise of such voung righrs,

(fy  the righr, if any, of shares of such series o be converted int shares of any other series or
class and the rerms and conditions of such conversion; and

D any other relarive rights, preferences and linutanons of that series.

ARTICLE LV
DURATION

The corporarion shall have a perpemial existence,

ARTICLE V

PRINCIPAL QFFICE

The principal place of business of the corporanon shall be in the State of Flonda or such other
location as determained by the Board of Directors of the corporanon, and the corporation shall have full
right and authority 1o have and maintain branch offices and places of business in sych citics and counties
threughout the State of Florida and other states and foreign coumiries as may al any time be decided upon
by the Board of Directors.

ARTICLE VI

DIRECTORS
The business of the corporarion shall be conducted by a Board of Drivectors which shall consist of
not less than three (3) nor mare than eleven {11} members, as designated from time 10 tme m accordance
with the bylaws of the corporation. Dmectars of the corporation need not be shareholders.

{FT201324,35 2
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The members of the Board of Dirzctors shall be slected by the sharcholders of the corporation al
irs first meeting of its shareholders, 1o hold office for a period of one year, and thereafier elected anntually
ar irs annual meeting of us shareholders, which shall be held at such time and place as ser forth in the
bylaws of the corporation,

ARTICLE VI

BYLAWS

The corporanon shall have full right, power and aatharry 1o make such bylaws for the regulaton
of 1s business and conduct, and also relative 10 Linuting and regulanng the powers of us respective
afficers; provided, however, that such limirations or regulations shall not be in confhict with or contrary to
auny of the laws of the State of Florida, and also relative to the manner end method of the mansfer of stock
certificates 10 be issued by The corporaron.

ARTICLE YIU
INBEMNIFICATION

To the fullest extent permitied by law and the bylaws of the corporanen, the corporavion shall
wdemmnify amy persen made or threatensd 1o be made a parry 10 any acion or proceeding, whether
crivumal, civil, admimistranve or investigative, by reason of the fact that he or she 15 or was a direcror,
officer, employee or agent of the corporarion or any predeccssor 10 The corporanon or serves ar served at
any other enietprise as a director, officer, employee or agent at the Tequest of the corporanion ar any
predecessor 10 the corperation.

Neither any amendment or repeal of any this ARTICLE VI, nor the adoprion of any provision
meonsistent with this ARTICLE V1, shall ehminate or reduce the effect of this ARTICLE VI, in
respect of auy matier occurning, Or any acuon or preceeding aceruing or arising or thar, but for this
ARTICLE VIII, would accrue or anse. prior o such amendrment, repeal or adoption of an wconsisient
provision.

The foregomng Amended and Resated Articles of Incorporanon were adopied by the hoard of
direcrors of the corporation and recommended and submined 1o the sharchalders of the corporanon for
their approval at the annual meeting of sharcholders. The holders of & majority of the issued ang
ourstanding shares of commen stock of the corporarion approved the Amended and Restared Articles of
Incorpovation at the annual meeting of shareholders held on Febraary 13, 2006, with the number of vores
cast for the amendments bemg sufficient for approval m accardance with the applicable provisions of the
Florida Business Corporarion Act.

(Sigrarure Page Follaws}
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IN WITNESS WHEREOF, the undersigned duly authorized officer of the corporation has
executed these Amended and Restated Articles of Incorporarion as of this jH day of February, 2006,

JohirY. Hayes
President and Chief Executive Officer
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