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" COVER LETTER

TO: Amendment Section
Division of Corporations
e

1/11/08

NAME OF CORPORATION:  FEILECTRG ENFRGCY, TNC

DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Andrew M. Walsh, Esquire

{Name of Contact Person)

Lev & Berlin, P.C.

(Firm/ Company)

200 Connecticut Avenue

Norwalk, CT 06854

(Address)

{City/ State and Zip Code)

For further information concerning this matter, please call:

Shari Saltarelli

at (_ 203 ) 838-8500 #Ext. 17

(Name of Contact Person)

Enclosed is a check for the following amount:

(%35 Filing Fee [(1843.75 Filing Fee &

Certificate of Status

Mailing Address
Amendment Section

Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

(Area Code & Daytime Telephone Number)

[¥543.75 Filing Fec & O $52.50 Filing Fee

Centified Copy Certificate of Statug
{Additional copy is Certified Copy
enclosed) (Additional Copy
is enclosed)

Street Address

Amendment Section

Division of Corporations
Clifton Building

2661 Executive Center Circle
Tallahassee, FL 32301



ARTICLES OF AMENDMENT
TO THE
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
ELECTRO ENERGY, INC,

December 19, 2007

Pursuant to the provisions of Section 607.1006 of the Florida Business
Corporation Act (the “Act”) and with the approval by a majority of shareholders, the
undersigned corporation adopts the Amendment to its Amended and Restated Articles of
Incorporation, as amended (the “Articles of Incorporation”):
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The aggregate number of shares of all classes of capital stock FEich@e
Corporation shall have the authority to issue is Two Hundred Fifty Million Ten*Fhousand
(250,010,000), consisting of (i) Two Hundred Fifty Million (250,000,000) shares of
common stock, par value $0.001 per share (the “Common Stock”™) and (ii) Ten Thousand
(10,000) shares of preferred stock, par value $0.001 per shares (the “Preferred Stock”).
The designations and the preferences, limitations, and relative rights of the Common
Stock and the Preferred Stock of the Corporation are as follows:
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A, PROVISIONS RELATING TO THE COMMON STOCK

1. Except as otherwise required by law or as may be provided by the
resolutions of the Board of Directors authorizing the issuance of any class or series of
Preferred Stock, as herein provided, all rights to vote and all voting power shall be vested
exclusively in the holders of Common Stock.

2. Subject to the rights of the holders of Preferred Stock, the holders of
Common Stock shall be entitled to receive when, as and if declared by the Board of
Directors, out of funds legally available therefor, dividends and other distributions
payable in cash, property, stock (including shares of any class of series of the
Corporation, whether or not shares of such class or series are already outstanding) or
otherwise.

3. If the Corporation shall in any manner split, subdivide or combine the
outstanding shares of Common Stock, then the outstanding shares of Common Stock
shall be proportionately split, subdivided or combined in the same manner and on the
same basis as the outstanding shares of the class that has been split, subdivided or
combined.
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4. Upon liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, and after the holders of the Preferred Stock shall have been paid
in full the amounts to which they shall be entitled, if any, or a sum sufficient for such
payment in full have been set aside, the remaining net assets of the Corporation, if any,
shall be divided among and paid ratably to the holders of Common Stock.

B. PROVISIONS RELATING TO THE PREFERRED STOCK

l. The Preferred Stock may be issued from time to time, in one or more class
or series, the shares of each class or series to have such designations, powers, preferences
and rights, and qualifications, limitations and restrictions thereof as are stated and
expressed herein and in the resolution or resolutions providing for the issuance of such
class or series adopted by the Board of Directors as hereinafter prescribed.

2. Authority is hereby expressly granted to and vested in the Board of
Directors to authorize the issuance of Preferred Stock from time to time, in one or more
class or series, to determine and take necessary proceedings fully to effect the issuance,
conversion and redemption of any such Preferred Stock, and, with respect to each class or
series of Preferred Stock, to fix and state by the resolution or resolutions from time to
time adopted providing for the issuance thereof the following:

(a) whether or not the class or series is to have voting rights, special or
conditional, full or limited, or is to be without voting rights;

(b) the number of shares to constitute the class or series and the
designation thereof;

(c) the preferences and relative, participating, optional or other special
rights, if any, and the qualifications, limitations or restrictions thereof, if any, with respect
to any class or series;

(d) whether or not the shares of any class or series shall be redeemable
and if redeemable the redemption price or prices, and the time or times at which and the
terms and conditions upon which, such shares shall be redeemable and the manner of
redemption;

(e) whether or not the shares of a class or series shall be subject to the
operation of retirement or sinking funds to be applied to the purchase or redemption of
such shares for retirement, and if such retirement or sinking fund or funds be established,
the periodic amount thereof and the terms and provisions relative to the operation thereof;

43 the dividend rate, whether dividends are payable in cash, stock or
other property of the Corporation, the conditions upon which and the times when such
dividends are payable, the preference to or the relation to the payment of the dividends
payable, on any other class or classes or series of stock, whether or not such dividend



shall be cumulative or non-cumulative, and if cumulative, the date or dates from which
such dividends shall accumulate;

(g) the preferences, if any, and the amounts thereof that the holders of
any class or series thereof shall be entitled to receive upon the voluntary or involuntary
dissolution of, or upon any distribution of the assets of, the Corporation;

(h) whether or not the shares of any class or series shall be convertible
into, or exchangeable for, the shares of any other class or classes or of any other series of
the same or any other class or classes of the Corporation and the conversion price or
prices or ratio or ratios or the rate or rates at which such conversion or exchange may be
made, with such adjustments, if any, as shall be stated and expressed or provided for in
such resolution or resolutions; and

(1) such other special rights and protective provisions with respect to
any class or series as the Board of Directors may deem advisable.

The shares of each class or series of Preferred Stock may vary from the shares of
any other class or series thereof in any or all of the foregoing respects. The Board of
Directors may increase the number of shares of Preferred Stock designated for any
existing class or series by a resolution adding to such class or series authorized and
unissued shares of Preferred Stock not designated for any other class or series. The
Board of Directors may decrease the number of shares of Preferred Stock designated for
any existing class or series by a resolution, subtracting from such series unissued shares
of the Preferred Stock designated for such class, or series, and the shares so subtracted
shall become authorized, unissued and undesignated shares of Preferred Stock.

C. GENERAL PROVISIONS

1. Except as may be provided by the resolutions of the Board of Directors
authorizing the issuance of any class or series of Preferred Stock, as hereinabove
provided, cumulative voting by any shareholder is hereby expressly denied.

2. Ne shareholder of this Corporation shall have, by reason of its holding
shares of any class or series of stock of the Corporation, any preemptive or preferential
rights to purchase or subscribe for any other shares of any class or series of this
Corporation now or hereafter authorized, and any other equity securitics, or any notes,
debentures, warrants, bonds or other securities convertible into or carrying options or
warrants to purchase shares of any class, now or hereafter authorized, whether or not the
issuance of any such shares, or such notes, debentures, bonds or other securities, would
adversely affect the dividend or voting rights of such shareholder.”



IN WITNESS WHEREOF, Electro Energy, Inc. has caused these Articles of
Amendment to the Amended and Restated Articles of Incorporation to be signed by its
Chief Financial Officer, on the date first set forth above, and such person hereby affirms
under penalty of perjury that these Articles of Amendment are the act and deed of Electro
Energy, Inc. and that the facts stated herein are true and correct.

ELECTRO ENERGY, INC.

o M@.%

Timothy E. @yne
Chief Financial Officer




