FoFL Dep . 2 700. / ﬁ 2192 ; Office of Kaihleen Brown, P.C.
(HO7000038 ; é

Duigiag of Corperplions * . 7. L

t. . GR{EEFZOOY BML

._‘;.fFlgrzda Bc?artmem Qf State SRR
T Dzwsmn °fcﬂfp0ran0n3 RS
-+ Publig Access @swm .

' Eiectremc Fiimg Covc:r ‘Sheei

Nute. ”Pl;em pxint this Pﬂgt and 63&‘ it as a cover sheet. ’I‘ype thx: fax zmégt nmber
Sl (shown bziow} onzh!:» :op and homom cf aif pages Qf the docammt

i{{HO‘?GGGOSSQBS} e

'nmmamnum mnn%sm il lmmnmmmmmmummmmmum

- HOTONGpINacs

Nate. DO NOT hlt the REFRES}FRELD&D bm'tmz o yaur Bmwserﬁ‘om thts pags:‘
» . . Diolng so ‘will generate ; anothzrm\cr she,et

D:.vislcm ﬂf Cnxpcrationn : l 'l
L 'J?ax mml'ee:: {&SB}EQSHMW

‘?IOIII. . : RN
S 'A::count ‘Hama ' 3 - Taw amxcx or m'rfzmm B;emm, . ey

00

Ry HOROF f,:%é»'fsﬁ-?fi.si{%f

.
.

. Ar:cmznt' Numbsar kS IQOOTQDOODZ,B
U ptone T T £I(703)}622-BAEL
Ep.z z;umbe: - (nsjssz«-zﬂs

oy € q34 188
a3 uia

.
]

\G

RECEIVED

COTFERI3 A

oo i%?ﬁ??.?fﬁ???‘i&,- :

f-f*éi@%f_‘iﬁﬁégopy?’-' T
"‘imcm NI D
nmazzdﬁhazgc . e

Bripss] el sunbiz. oo/ GHRt fTCEVT.x6"

(HOT000038989 3)

Dpepdind proat UiAntes ke

S rekers FEB 130



. .
To; FL Depl. of Stale  Page 1ofd 2007-02-12 Z2:14:47 (GMT} 10021082192 From: Law Office of Kalhieen Broeen, P.C.

CONFIDENTIAL

cax J ) B RNl

T(}: FL Dept. of State

From: Law Office of Kathleen Brown, P.C.
Company:
Fax Number: 10021082192

MESSAGE

Enclosed for filing please find the Amended and Restated Atticles of
Incorporation of Air Temp North America, Inc. Please call me at (703) 622-8484
with any questions. Kathleen Brown, Esq.

Date: 2007-02-12
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
AIR TEMP NORTH AMERICA, INC.

Pursuant to Section 607.1007 of the Florida Business Corporation Act, the
undersigned, being the President and Chief Executive Officer of AIR TEMP NORTH
AMERICA, INC. (hereinafter the "Corporation”), a Florida corporation, does hereby
certify:

FIRST: The Articles of Incorporation of the Corporation were originally filed with
the Secretary of State of Florida on December 11, 1997, Document No. PS7000104436.

SECOND: These Amended and Restated Articles of Incorporation, which
supersede the original Articles of Incomporation and all amendments to them,
were adopted by all of the Directors of the Corporation and a majority of its
shareholders on February 2, 2007. To effect the foregoing, the texi of the Articles
of Incorporation is hereby restated and amended as herein set Forth in full:

ARTICLE | — NAME

The name of the Corporation is: Air Temp North America, Ine.

ARTICLE IT — NATURE OF BUSITNFESS

This Corporation may engage or transact in any and all lawful activities or
business permitied under the {aws of the United States, the State of Florida or any other
stale, country, territory or nation.

ARTICLE HI - CAPITAL STOCK

The maximum number of shares of stock that this Corporation is authorized to
have outstanding at any one time is 60,000,000 1o inchude 30,000,000 shares of common
stock having $.0001 par value per share and 10,000,000 shares of preferred stock at
$.0001 par value per share,

Series A 8% Convertible Preferred Stock

1. Pesignation. The distinctive designation of the series of Preferred Stock established
hereby shall be the “Series A 8% Convertible Preferred Stock™ {the “Series A Preferred
Stock™).

2. Number of Shares. The total number of shares of Series A Preferred Stock shall be
1,500,000 shares, $.0001 par value per share. The number of shares of Series A Preferred
Stock may from fime to time be decreased (but not below the numnber then outstanding)
by the Board of Directors, but may not be increased.

(HO7000038982 3)
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3. Dividends. The Series A 8% Convertible Preferred Stock shall pay out cumulative
dividends at the rate of 8% per yvear, payable quarterly, in cash or shares of the
Company’s common stock at the Company’s election. In the event the Company elects to
pay such dividends in shares of the Company’s Common Stock {once the Company has
an active trading market since no active market currently extsts), the number of shares to
be issued shall be based on the average of the closing prices of the Company’s Common
Stock, as reporied on the Nasdagq Over the Counter Bulletin Board (or such other market
on which the Compamy’s Common Stock is then traded) for the 10 consecutive trading
days preceding the record date for each such dividend, with such record date being the
14th day preceding the end of each calendar quarter.

4, Conversion. Each share of Series A Convertible Preferred Stock shall be convertible
into 7.30278 shares of the Company”s Common Stock at any fime afler six () months
from date of issuance of the Preferred Stock and prior to notice of redemption at the
option of the holder, subject to adjusiment for customary anti-dilution events {Conversion
Rate). Subject to certain restrictions, the Series A 8% Convertible Preferred Stock shall
awtomatically convert into shares of the Company’s Common Stack upon any of the
following events: (i) the sale by the Company of all, or substaniially all, of its assets; (i1}
the consummation of a merger or a consolidation; or {iii) the sale or exchange of all, or
substantially all, of the cutstanding shares of the Company”s common stock {including by
way of merger, consolidation, or other similar action).

5. Liguidation Preference. In the event of the liquidation, dissolution or winding up of the
Cosmpany, the holders of Series A Convertible Preferred Stock shall have a lignidation
preference over holders of comumon stock and shares junior to the Serics A 8%
Convertible Preferred Stock equai to $11.00 per share. There shall be no additional
unsecured debt or preferred stock sendor in liquidation to the Series A preferred shares.
6. Redemption. The Series A 8% Convertible Preferred Stock shall be redeemable, at the
option of the Company, for cash in the amount of $11.00 per share of Series &
Convertible Preferred Stock or for shares of the Company’s Common Stock in
accordance with the Conversion Rate, in the event the closing sale price of the
Company’s Common Stock, as reported on the Nasdaq Over the Counter Bulletin Board
{or such other market on which the Company’s Common Stock is then traded), is greater
than or equal to $1.66 for any five consecutive trading days. In addifion, the Series A 8%
Convertible Preferred Stock shall be redeemable, at the option of the holder, at any time,
for shares of the Company’s Common Stock in accordance with the Conversion Rate. At
any time after March 1, 2009, at the option of the holder, the Series A 8% Convertible
Preferred Stock shall be redeemable for cash in the amount of $11.00 per share of Series
A Convertible Preferred Stock or for shares of the Company™s Common Stock in
acecordance with the Conversion Rate, Afler such date, if redemption is for casl, shares
will be redeemed {amortized) at the rate of 1/10 of such aggregate shares per quarterly
period for any 10 consecutive quarters commencing after September 1, 2012, Any
redemption by either the Company or the holder shall be subject to 15 days written

notice.
7. Voting Rights. Holders of the Series A Preferred Stock shall not have any voting
rights.

8. Severability of Provisions. If any preferences or other rights, voling powers,
(HIOTO00038989 3)
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restrictions, Himitations as to dividends or other distributions, qualifications or terms or
conditions of redemption of the shares of Series A Preferred Stock set forth in these
Articles are invalid, untawful or incapable of being enforced by reason of any rule of law
or public policy, all other preferences or other rights, voting powers, restrictions,
limitations as to dividends and other distributions, qualifications or terms or conditions of
redemption of the shares of Series A Preferred Stock set forth in these Arficles that can be
given effect without giving effect to the invalid, unlawful or unenforceable provision
shall, nevertheless, remain in full force and effect and no preferences or other rights,
voting powers, restrictions, limitations as to dividends or other distributions,
qualifications or terms or conditions of redemption of the shares of Series A Preferred
Stock herein set forth shall be deemed dependent upon any other provision hereof unless
so expressed herein,

ARTICLE IV — REGISTERED OFFICE AND REGISTERED AGENT
The street address of the Corporation's registered office is: 2000 Ponce de Leon
Blvd, 6th floor, Coral Gables, Florida 33134. The name of the Corporation's registered
agent at that office is: Busincss Centers International-Coral Gables, LLLC.
ARTICLE V — TERM OF EXISTENCE
The Corporation is to exist perpetually,
ARTICLE VI — PRINCIPAL OFFICE

The address for the principal office of the Corporation is: 2000 Ponce de Leon
Blvd., 6th floor, Coral Gables, Florida 33134,

(HO7O00038985 3)
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ARTICLE VII - CONTROL SHARE ACQUISITIONS

The Corporation expressly elects not o be governed by Section 6070502
of the Florida Business Corporation Act, as amended from time fo time, relating
to control share acquisitions.

ARTICLE VIHI — INDEMNIFICATION

The Corporation shall indemnify any present or former officer or
director, or person exercising powers and duties of an officer or a director, 1o
the full extent now or hereafler permitted by law,

ARTICLE IX - INCORPORATOR
The name and street address of the incorporator to these Articles of Incorporation:

Corporation Service Company
1201 Hay Street
Taliahassee, Florida 32301

THIRD: The foregoing amendments were adopted by al of the Directors
and the majority of holders of the common stock of the Corporation pursuant to
sections 607.0821 and 607.0704 of the Florida Business Corporation Act on February
12, 2007. Therefore, the number of votes cast for the amendments to the
Corporation's Articles of Incorporation, as amended, was sufficient for approval.

{HO700003898% 3}
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DN WITNESS WHEREOF, s andersigied lias exesutsd Hiess Amendediod © 7
| Restaisd Articles of Tocorporstion this g day of Februacy, 2007, = -, T
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