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AMENDED AND RESTATED
ARTICLES OF INCORFORATION

OF
HYDROVAC HOLDINGS, INC,

Pursuant to the provisions of Section 607.1005 and 607.1007 of the Florida
Business Corporation Act, Hydrovac Holdings, In¢., & Florida corporation (the
“Corporation™), certifies that:

These Amended and Restated Articles of Incorporation are baing filed prior to the
issuance of shares. The members of the Board of Directors approved such amendments
by means of a unanimous written consent effective as of June 28, 2010,

The text of the Articles of Incorporation of the Corporation is hereby amended
and restated in its entirety, effective as of the date of filing of these Amended and
Restated Asticles of Incorporation with the Florida Department of State, to read as
follows:

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
HYDROVAC HOLDINGS, INC,

ARTI I

The name of this Corporation is HYDROVAC HOLDINGS, INC.
(“Corporation”).

ARTICLE IY

The purpose for which this Corporation is formed is to engage in any lawful act or
activity for which corporations may be organized under the Florida Business Corporation
Act (the “Act™).

ARTICLE 1Y

The address of the principal office and the mailing address of the office of the
Corporation is 777 Brickell Avenue, Suite 1070, Miami, FL 33131,
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ARTICLE IV

The total aumber of shares of all classes of stock which the Corporation shall
have authority to issue is (i) 1,000,000 shares of Common Stock, $.0001 par value per
share (“Common Stock™), (ii) 102,900 shares of Scries A Preferred Stock, $.0001 par
value per share, and (iii) 510,000 shares of Series B Preferred Stock, $.0001 par value per
share (together, the “Preferred Stock™).

The following is & statement of the designations and the powers, privileges and
rights, and the gualifications, limitations or restrictions thereof in respect of each class of
capital stock of the Corporation, Unless otherwisc indicated, references to “Sections” or
“Subsections™ in this Article refer to sections and subsections of this Article IV.

A COMMON STOCK

1, General, The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights, powers and preferences of the
holders of the Preferred Stock set forth herein and as may be designated by resolution of
the Board of Directors of the Corporation (the “Board of Directors”) with respect to any
series of Preferred Stock as authorized herein.

2. Voting. The holders of the Common Stock are entitled to ane vete for
each share of Common Stock held at all meetings of shareholders (and written actions in
lieu of meetings); provided, however, that, except as otherwise required by law, holders
of Common Stock, as such, shall not be entitled to vote on any amendment to these
Articles of Incorporation that relates solely 1o the terms of one or more outstanding series
of Preferred Stock if the holders of such affected series arc entitled, either separately or
together with the holders of one or more other such series, to vote thereon pursuant to
these Articles of Incorporation. There shall be no cumulative voting. The number of
authorized shares of Common Stock may be increased or decreased (but not below the
number of shares thereof then outstanding, plus the number of shares reserved for
issuance upon conversion of all shares of Preferred Stock then outstanding) by the
affumative vote of the holders of shares of stock of the Corporation representing a
majority of the votes represented by all outstanding shares of stock of the Ceorporation
entitled to vote.

B. PREFERRED STOCK

Preferred Stock may be issued from time to time In one or more series, each of
such series to consist of such number of shares and to have such terms, rights, powers and
preferences, and the qualifications and limitations with respect thereto, as stated or
expressed herein.

102,900 of the shares of the authorized and umissued Preferred Siock of the
Corporation are hereby designated “Series A Preferred Stock™ and 510,000 of the shares
of the authorized and unissued Preferred Stock of the Corporation are hereby designated
“Series B Preferred Stock™, both with the following rights, preferences, powers,
privileges and resirictions, qualifications and limitations. The Series A Original Issue
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Price is $6.56 per share (the “Series A Original [ssue Price”), and the Series R Original
Issue Price is $6.56 per share (the “Series B Original Issue Price™). The date on which
the Corporation issues a share of Preferred Stock shall be deemed to be its “date of
issuance,” regardiess of the number of times a transfer of such share of Preferred Stock is
made on the records of the Compayty.

1. Dividends,

()  The Corporation shall not deciare, pay or sel aside any dividends
on shares of Common Stock (other than dividends on shares of Common Stock payable
in shares of Common Stock) in any yecar unless the holders of Preferred Stock shall first
receive, prior and in preference of any dividend to the holders of Common Stock,
dividends which shail accrue, on each issued and outstanding share of Preferred Stock at
the rate of eight percent (8.0%) per annum, compounded annually, of the Series A
Criginal Issue Price or the Series B Original Issue Price, as applicable (subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalization affecting such shares), Such accrued dividends shall be
paid in cash upon the earlier of (x) when and as declared by the Board of Directors and
(y) the conversion of the Preferred Stock to which such dividends relate into Common
Stock in accordance with Section 4.

(b) In addition to any dividend payable pursuant to subsection B.1(a),
the Corporation shall not declare, pay or set aside any dividends on shares of Common
Stock (other than dividends on shares of Comman Stock payable in shares of Common
Stock) unléss the holders of the Preferred Stock then outstanding shall first receive, or
simultaneously receive a dividend on each owstanding share of Preferred Stock in an
amount at least equal to that dividend per share of Preferred Stock as would equal the
product of (A) the dividend payable on each share of Preferred Stock, as if all such sheres
of such class or series had been converted into Common Stock and (B) the number of
shares of Common Stock issuable upon conversion of a share of Series A Preferred Stock
or Series B Preferred Stock, as applicable, in each case calculated on the record date for
determination of holders entitled to receive such dividend.

and Asset Sales,

{8)  Payments to Holders of Preferred Stock. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the
holders of shares of Preferred Stock then outstanding shall be entitled to be paid out of
the asscts available for distribution to its sharsholders before any payment shall be made
to the holders of Common Stock by reason of their ownership thereof, an amount equal to
the greater of (i) the Series A Original Issue Price or Series B Original Issue Price, as
applicable, plus any accrued but unpaid dividends thereon, or (13) such amount per share
as would have been payable had each such share been converted into Common Stock
pursuant to Section 4 immediately prior to such liquidation, dissolution or winding up,
~ plus eny accrued but unpaid dividends therdon. If upon any such liquidation, dissolution

or winding up of the Corporation the remaining assets available for distribution to its
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shareholders shall be {nsufficient to pay the holders of shares of Preferred Stock the fuil
aforesaid preferential amount to which they shall be entitled, the holders of sheres of
Preferred Stock shall share ratably in any distribution of the remaining assets available
for distribution in proportion to the respective amounts whick would otherwise be
payable in respect of the shares held by them upon such distribution if all amounts
payable on or with respect to such shares were paid in fall.

(b)  Payments {o Holders of Common Stock. After the payment of ali
preferential amounts required to be paid to the holders of Preferred Stock the holders of

shares of Common Stock then outstanding shall be entitled to receive the remaining
assets of the Corporation aveilable for diswibution to its shareholders as otherwise set
forth in these Articles of [ncorporation.

(c) Deemed Liguidation Events.

()  The following events shall be deemed 1o be a liquidation of
the Corporation for purposes of this Section 2 (a “Deemed Liquidation Event”) unless
holders of a majority of the outstanding shares of Preferred Stock elect otherwise by
notice to the Board of Directors no less than 3 days pror to the contemplated
consummation of such event:

(A) any Eventof Insolvency (as defined below);

(B)  any consolidation or merger of the Corporation with
or into any other Persou (as dcfined below), whether or not the Corporation is the
surviving entity (other than any consolidation or merger of the Corporation with any
subsidiary or an Affiliate (as defined below)) where the shareholders of the Corporation
prior to such merger or consolidation do not own at least a majority of the ownership
interests of the surviving, resulting or consolidated entity;

{C) a sale, lease, conveyance or other disposition
(whether in one transaction or & series of related transactions) of all or subsiantially all of
the assets of the Corporation, except where such sale, lease, transfer or other disposition
is to a wholly owned subsidiary or Affiliate of the Corporation; or

(D) the effectuation by the Corporation of any other
transaction or series of related transactions, in each such case as a result of which the
shareholders of the Corporatian prior to such transaction or series of related transactions
do not own at least & majority of the ownership interests of the sumv’ing, resulting ar
consolidated entity. .

(i) The Corporation shall not have the power to cffect any
transaction constituting a Deemed Liquidation Event purguant to Subsection 2(eYiXB)
above unless the agrecment or plan of merger or consolidation provides that the
consideration payable to the shareholders of the Corporation shall be allocated among the
holders of capital stock of the Corporation in accordance with Subsections 2(a) and 2(b)
ahove.
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(iii) The amount deemed paid or diswributed to the holders of
capital stock of the Corporation upon any such merger, consolidation, sale, transfer,
cxclusive license, other disposition or redemption shall be the cash or the value of the
property, rights or securities paid or distributed to such holders by the Corporation or the
acquiring Person. The value of such property, rights or securities shall be detenined in
good faith by the Board of Directors of the Corporation,

(iv)  For purposes of this Section B.2(c):

(A) “Event of Insolvency” means, as to the Corporation, (i)
the filing by the Corporation of (A)a voluntary petition under Title 11 of the United
States Code or under any other federal or state insolvency law, (B) any petition or answer
seeking for itself any reorganization, arvangement, composition, readjustment of debt,
liquidation, or dissolution or similar relief under any present or future insolvency statute,
law, or regulation of any jurisdiction, (C) petitions or applications to any tribunal for any
receiver, custodian or any trustee for any part of the capital stock of the Corporation or
substantially all of the property of the Corporation, (D) any answer to any such petition
admitting or not contesting the material allegations of any such petition sufficient to
support the grent or approval of any such order, judgment, or decxee; (ii) if the
Corporation (A) secks, approves or consents to, any such proceeding, or in the
appointment of any trustee, receiver, sequestrator, custodian, liquidator, or fiscal agent
for it, or any part of the capital stock of the Corporation or substantially all of the
property of the Corporation, an order is entered appointing any such trustee, receiver,
custodian, liquidator, or fiscal agent or (B) takes any formal action for the purpose of
effecting any of the foregoing; or (ili) if an order or decree has been entered by a court
having jurisdiction (A) adjudging the Corporation bankrupt or insolvent, (B) approving a
petition secking reorganization, liguidation, arrangement, adjustment, or composition of
or in respect of the Corporation under the bankruptcy or insolvency laws of any
jurisdiction or (C) cppointing & receiver, liquidator, assignee, trustee, custodian,
sequestrator (or other similar official) of the Corporation or any part of the capital stock
of the Corporation or substantially all of the property of the Corporation.

{B) “Person” means any individual, corporation,
partnership, joint venture, association, joint-stock company, limited liability company,
tryust, unincorporated organization, governmental body or any other entity.

(C) “Affiliate™ means with respect to any specified Person,
() each Person directly or indirectly controlling, controlled by or under direct or indirect
common control with such specified Person at such time, and (b) each Person that is
managed by a common group of executive officers, limited liability company Managers
and/or directors as such specified Person.

3. Yoting. On any matter presented to the shareholders of the Corporation
for their action or consideration at any meeting of shareholders of the Corparation (or by
written consent of shareholders in lieu of meeting), each holder of outstanding shares of
Preferred Stock shall be entitied to cast the number of votes equal to five (5) times the
number of whole shares of Common Stock into which the shares of Preferred Stock held
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by such holder are convertible as of the record date for determining shareholders entitled
to voto on such matter. Except as provided by law, holders of Preferred Stock shall vote
together with the holders of Common Stock as a single class,

4, tona} Conversion.

The holders of the Preferred Stock shall have conversion rights as follows (the
“Conversion Rights'):

(@)  Rightto Convert. Each shire of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from ¢ime to time, and
without the payment of additional consideration by the holder thereof, into such number
of fully paid and nonassessable shares of Common Stock as is determined by dividing the
Series A Original Issue Price by the Series A Conversion Price (as defined below) in
effect at the time of conversion, The “Series A Conversion Price” shall initially be equal
to the Series A Original Issue Price. Such initial Series A Conversion Price, and the rate
at which shares of Series A Preferred Stock may be converted into shares of Common
Stock, shall be subject to adjustment as provided below. Each share of Series B Preferred
Stock shall be convertible, at the option of the holder thereof, at any time and from time
to time, and without the payment of additional consideration by the holder thereof, into
such number of fully paid and nonassessable shares of Common Stock as is determined
by dividing the Series B Original Issue Price by the Serles B Conversicn Price (as
defined below) in ¢ffect at the time of conversion. The “Series B Conversion Price™ shall
initially be equal to the Series B Original Issue Price, Such initial Series B Conversion
Price, and the rate at which shares of Series B Preferred Stock may be converted into
shares of Common Stock, sha!l be subject to adjustment as provided below and in Section
1.¢ of that certain Stock Purchase Agreement dated as of June 30, 2010 by and among the
Company, Ronald West, Steven West, the HydroVac Industrial Services, Inc. Employee
Stock Ownership Plan, Dudley Reeves, Johnny Baucom, Sherry Boyd, Michael House,
and Kimber Vought. In the ¢vent of a liquidation, dissolution or winding up of the
Corporation or a Desmed Liquidation Event, the Conversion Rights shall terminate at the

close of business on the last full day preceding the date fixed for the payment of any such
" amounts distributable on such event to the holders of Preferred Stock.

(b)  Fractional Shares. No fractional shares of Common Stock shali be
issued upen conversion of the Preferred Stock. In lieu of any fractiona! shares to which
the holder would otherwise be entitled, the Corporation shall pay cash equal to such
fraction multiplied by the fair market value of a share of Common Stock as determined in
goad faith by the Beard of Directors of the Corporation. Whether or not fractional shares
would be issuable upon such conversion shall be determined on the basis of the total
number of shares of Preferred Stock the holder is at the time converting into Commen
Swock and the aggregate mumber of shares of Common Stock issuable upon such
conversion. :

(c) ics of Conversion.
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) In order for a holder of Preferred Stock to voluntarily
convert shares of Preferred Stock into shares of Common Stock, such holder shall
surrender the certificate or certificates for such sheres of Preferred Stock (or, if such
registered holder alleges that such certificate has been lost, stolen or destroyed, a lost
certificare affidavit and agreement reasonably accepiable to the Corporation to indemnify
the Corporation against any claim that may be made against the Corporation on account
of the alleged loss, theft or destruction of such certificate), at the principal office of the
Corporation, together with written notice that such holder elects to convert all or any
number of the shares of the Preferred Stock represented by such certificate or certificates
and, if applicable, any event on which such conversion is contingent. Such notice shall
state such holder’s name or the names of the nominees in which such holder wishes the
certificate or certificates for shares of Common Stock 1o be issued. If required by the
Corporation, certificates surrendered for conversion shall be endarsed or accompanied by
a written instrument or instruments of transfer, in form satisfactory to the Corporation,
duly executed by the registered holder or his, her or its attorney duly authorized in
writing. The close of business on the date of receipt by the Corporation of such
certificates (or lost certificate affidavit and aprecment) shall be the time of conversion
(the “Conversion Time™), and the shares of Common Stock issuable upon conversion of
the shares represented by such certificate shall be deemed to be outstanding of record a3
of such date. The Corporation shall, as soon as practicable after the Coaversion Time,
issue and deliver at such office to such holder of Preferred Stock, or to his, her or its
nominees, a certificate or certificates for the number of shares of Common Stock to
which such holder shall be entitled, together with cash in lieu of any fraction of a share.

(ii)  The Corporation shall at all times when the Preferred Stock
shall be outstanding, reserve and keep available out of its authorized but unissued stock,
for the purpose of effecting the conversion of the Preferred Stock, such number of its
duly suthorized shares of Common Stock as shall from time to time be sufficient to effect
the conversion of all outstanding Preferred Stock; and if at any time the number of
authorized hut unissued shares of Common Stock shall not be sufficient 1o effect the
conversion of all then outstanding shares of the Preferred Stock, the Corporation shall
take such corporate action as may be necessary to increase its authorized but unissusd
shares of Common Stock to such number of shares as shall be sufficient for such
purpeses, including, withour limitation, engaging in best efforts to obtain the requisite
shareholder approval of any necessary amendment to these Articles of Incorporation,
Before taking any action which would cause an adjustment reducing the Series A
Conversion Price below the then par value of the shares of Common Stock issuable upon |
conversion of the Series A Preferred Stock or reducing the Series B Conversion Price
- below the then par value of the shares of Common Stock issuable upon conversion of the
Series B Preferred Stock, the Corporation will take any corporate action which may, in
the opinion of its counsel, be necessary in order that the Corporation may validly and
legally issue fully paid and nonassessehle shares of Common ‘Stock at such adjusted
Series A Conversion Price or Series B Conversion Price, as applicable.

(i) All shares of Preferred Stock which shall have been
surrendered for cooversion as herein provided shall no longer be deemed to be
outstanding and all rights with respect to such shares, including the rights, if any, to
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receive notices and to vore, shall immediately cease and terminate at the Conversion
Time, except only the right of the holders thereof to receive shares of Commmon Stock in
exchange therefor and to receive payment of any dividends accrued but unpaid thereon

. shall survive until satisfied. Any shares of Preferred Stock so converted shall be retired
and cancelled and shall not be reissued as shares of such series, and the Cerporation
{without the need for shareholder action) may from time to time teke such appropriate
action as may be necessary to reduce the authorized number of shares of Sevies A
Preferred Stock and/or Series B Preferred Stock accordingly.

{(iv) Upon any such conversion, all accrued but unpaid
dividends shall be paid by the Corporation to the holders of Preferred Stock.

(v)  The Corporation shall pay any and all issue and other
similar taxes that may be payable in respect of any issuance or delivery of shares of
Common Stock upon conversion of shares of Preferred Stock pursuant to this Section 4.
The Corporation shall not, however, be required to pay any tax which may be payable in
respect of any transfet involved in the issnance and delivery of shares of Common Stock
in a name other than that in which the shares of Preferred Stock so converted were
registered, and no such issuance or delivery shall be made unless and until the Person
requesting such issuance has paid to the Corporation the amount of any such tax or has
established, to the satisfaction of the Corporation, that such tax has been paid.

(dy  Adjustment for Stock Splits and Combinations. If the Corporation
shall at any time or from time to time after the date of issuance of Preferred Stock effect a

subdivision of the outstanding Common Stock without a comparable subdivision of the
Preferred Stock or combine the outstanding shares of Preferred Stock without e
comparable combination of the Commen Stock, the Series A Conversion Price and Series
B Conversion Price in effect immediately before that subdivision or combination shall be
proportionately decreased so that the number of shares of Common Stock issuabie on
conversion of each share of such serles shall be increased in proportion to such increase
in the aggregate number of sharcs of Common Stock outstanding. If the Corporation
shal] at any time or from time to time after the Series A Original Issue Date or Series B
Origina} Issue Date combine the outsitanding shares of Common Stock without a
comparable combination of the Preferred Stock or effect a subdivision of the outstanding
shares of Preferred Stock without a comperable subdivision of the Common Stock, the
Series A Conversion Price and Series B Conversion Price in effect immediately before
the combination or subdivision shall be proportionately increased se that the number of
shares of Common Stock issuable on conversion of ¢ach share of such series shall be
decreased in proportion o such deorease in the agpregate number of shares of Common

Stock outstanding. Any adjustment under this subsection shall become effective at the’

close of business on the date the subdivision or combination becomes effective.

(&) . Adjustment for Certain Dividends and Distributions. In the event
the Corporation at any time or from time to time after the Scries A Original Issue Date or

Series B Original Issue Date shall make or issue, or fix a record date for the
determination of holders of Common Stock entitled to receive, a dividend or other
distribution payable on the Common Stock in additional shares of Common Stock, then
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and in each such event the Series A Conversion Price and Series B Conversion Price in
effect immediately before such event shall be decreased as of the time of such issuance
or, in the event such a record date shall have been fixed, as of the close of business on
such record date, by multiplying the Series A Conversion Price and Series B Conversion
Price then in effect by a fraction:

(1)  the numerator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or
the close of husiness on such record date, and

(2)  the denominator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or
the close of business on such record date plus the number of shares of Common Stock
issuable in payment of such dividend or distribution;

provided, however, that if such record date shall have been fixed and such dividend is not
fully paid or if such distribution is not fully made on the date fixed therefor, the Series A
Conversion Price and Series B Conversion Price shall be recomputed accordingly as of
the ¢lose of business on such record date and thereafter the Series A Conversion Price
and Series B Conversion Price shall be adjusted pursuant 1o this subsection as of the time
of actual payment of such dividends or distributions; and provided further, however, that
no such adjustment shall be made if the holders of Preferred Stock simultancously
receive (i) a dividend or other distribution of shares of Common Stock in a number equal
to the number of shares of Common Stock as they would have received if all owtstanding
shares of Preferred Stock had been converted into Common Stock on the date of such
event or {ii) a dividend or other distribution of shares of Preferred Stock which are
convertible, as of the date of such event, into such number of shares of Common Stock as
. is equal to the number of additional shares of Common Stock being issued with respect to
each share of Common Stock in such dividend or distribution.

D Adiustments for O dends Distributione, [n the event
the ‘Corporation at any time or from time to time after the Series A Original Issuc Date or
Series B Original Issue Date, as applicable, shall make or issue, or fix a record date for
the determination of holders of capital stock of the Corporation entitled to receive, &
dividend or other distribution payable in securities of the Corporation {other than a
distribution of shares of Common Stock in respect of oufstanding shares of Common
Stock) or iu. other property and the provisions of Section (BY1) do not apply to such
dividend or distribution, then and in each such event the holders of Preferred Stock shall
receive, simultaneously with the distribution to the holders of such capital stock, a
dividend or other distribution of such securities or other property in an amount equal to
the amount of such securities or other property as they would have received if all
outstanding shares of Preferred Stock had been converted into Common Stock on the date
of such event.

(g) Adjustment for Merger or Regreanization. étc. Subject to the
provisions of Subsection 2(c), if there shall occur any reorganization, recapitalization,
reclassification, consolidation or merger involving the Corporation in which the Common
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Stock (but not the Preferred Stock) is converted into or exchanged for securities, cash or
other property, then, following any such reorganization, recapitalization, reclassification,
consolidation or merger, each share of Preferred Stock shall thereafier be convertible in
lieu of the Common Stock into which it was convertible prior to such event into the kind
and amount of securities, cash or other property which a holder of the number of shares
of Commen Stock of the Corporetion issuable upon conversion of one share of Series A
Preferred Stock or Series B Preferred Stock, as the case may be, immediately prior to
such reorganizetion, recapitalization, reclassification, consolidation or merger would
have been entitled 1o receive pursuant to such transaction; and, in such case, appropriate
adjustment (as determined in good faith by the Board of Directors of the Corporation)
shall be made in the application of the provisions in this Section 4 with respect to the
rights and interests thereafter of the holders of Preferred Stock, to the end that the
provisions set forth in this Section 4 (including provisions with respect to changes in and
other adjustments of the Series A Conversion Price and Series B Conversion Price, as
applicable) shall thereafter be applicable, as nearly as reasonably may be, in relation to
any securities or other property thereafter deliverable upon the conversion of the
Preferred Stock,

(k)  Cenificate as 1o Adjustments. Upon the occurrence of cach

adjustment or readjustment of the Series A Canversion Price or Series B Conversion
Price pursuant to this Section 4, the Corporation at its expense shall, as promptly as
reasonably practicable but in any event not later than 10 days thereafter, compute such
adjustment or readjustment in accordance with the terms hereof and fumish to each
holder of Series A Preferred Stock and/or Series B Preferred Stock, as applicable, a
certificate setting forth such adjustment or readjustment (including the kind and amount
of securities, cash or other property into which the Preferred Stock is convertible) and
showing in detail the facts upon which such adjustment or readjustment is based. The
Corporation shall, as promptly as reasonably practicable after the written request at any
time of any holder of Preferred Stock (but in any event not later than 10 days thereafier),
furnish or cauge to be furnished to such holder a certificate setting forth (i) the Series A
Conversion Price or Series B Conversion Price, as applicable, then in effect, and (i) the
number of shares of Common Stock and the amount, if any, of other securities, cash or
property which then would be received upon the conversion of Preferred Stock.

(i) Natice of Record Date. In the event:

W the Corporation shall teke a record of the bolders of its
Common Stock (or other stock or securitics at the time issuable upon conversion of the
Preferred Stock) for the purpose of entitling or enabling them to receive.any dividend or
other distribution, or to receive any right to subscribe far or purchase any shares of stock
of any class or any other securities, or to receive any other right;

(i) of any capital reorganization of the Corporation, any

reclassification of the Common Stock of the Corporation, or any Deemed Liquidation
Event; or
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(i)  of the voluntary or involuntary diésolution. liquidation or
winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of
the Preferred Stock a notice specifying, as the case may be, (i) the record date for such
dividend, distribution or right, and the amount and character of such dividend,
distribution or nght, or (ii) the effective date on which such reorganization,
reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-up is
proposed to take place, and the time, if apy is to be fixed, as of which the holders of
record of Common Stock {(or such other stock or securities at the time issuable upon the
conversion of the Preferved Stack) shall be entitled to exchange their shares of Common
Stock {or such other stock or securities) for securities or other property deliverable upon
such reorganization, reclassification, comsolidation, merger, transfer, dissolution,
liquidation or winding-up, and the amount per share and character of such exchange
applicable to the Preferred Stock and the Common Stock. Such notice shall be sent at
least 10 days prior to the record date or effective date for the event specified in such
notice. Any notice required by the provisions hercof to be given to a holder of shares of
Preferred Stock shall be deemed sent to such holder if depaosited in the United States
mail, postage prepaid, and addressed to such holder at his, her or its address appearing on
the bocks of the Corporation.

5. Waiver. Any of the rights, powers or preferences of the holders of Preferred
Stock set forth herein may bs defeased by the affirmative consent or vote of the holders
of at least 50% of the shares of Preferred Stock then outstanding.

ARTICLE V

The street address of the Corporation’s registered office is, 1200 South Pine
Island Road, Plantation, FL 33324, and the name of its registered agent at such office is
CT Corporation System.

ARTI

The Board of Directors of the Corporatdon shall consist of et least one director,
with the exact nuraber to be fixed from time to time as set forth in the Sharcholders
Agreement, dated as of June 30, 2010, by and among the Corporation, PT HydroVac,
LLC, a Floride }imited liability company, and each other Person set forth on the signature
pages thereto. ,

ARTICLE V1T

A director or officer of the Corporation shall not be personally liable to the
Corporation or its shareholders for monetary damages for breach of fiduciary duty as a
director or officer, except for liability (i} for any breach of the director’s ar officer’s duty
of loyalty to the Corporation or its shareholders, (if) for acts or omissions not in pood
faith or which invalve intentional misconduct or a knowing violation of law, (iif) under
Section 607.0834 of the Act as the same exists or hereafter may be amended, (iv) for
violation of a crimina! law, unless the director or officer had reasonable cause to believe
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his conduct wag lawful or had no reasonable cause to belleve his conduct was unlawful or
{v) for any transaction from which the director or officer derived an improper personal
benefit.

The Corporation shall indemnify and shall advance expenses on behelf of its
officers and directors to the fullest extent not prohibited by law in existenoe either now or
heveafler, :

IN WITNESS WHEREOF, the undersigned hag excouted these Amended and
Restated Articles of Incorporation as of the 28th day of June 2010.

HYDROVAC HOLDINGS, INC,

= ;
By .?"’A:r{!z.bjf R

{fne: Jeff Settembrino
tla; Chalrmen




