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CHandaELIﬁmﬁ[
Secretary of

May 25, 2005

POWERSPARES, INC. |
CNE 3, QOCEAN BOULEVARD, SUITE 324
BOCA RATON, FL & 33432

AUBIECT: DOWERSPARES, INC.
REF: PO9000G11082

Vis recelived youx electronically transmitted document. However, the
dogument has not been filed., Please make the following corrections and
rafax the ucmplete document, ingluding the electronie Eiling cover sheek.

The registered agent information ia not consistant. Please correckt
accordingly.

Please return your document, along with a copy of this lettar, within 60
dayg or your filing will be vongidared abahdoned.

If you have any quegtions conc-rning the flling of your dogumant, please
call (850) 245—6957

pamela Smith . . TAX Aud. #: HO5000130693
Document Specialist Letter Number: BOSAC0037765

Division of Corporations - P.O. BOX 63827 -Tallahassee, Florida 32814
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AEAED A2 KESTATED LRSS e,
ARTICLES OF INCORPORATION
OF
POWTRSPARES, INC.

POWERSPARES, ING. {thic “Corporation™)} a corparation organized and existing wnder
and by: virfue of the Florida Business Corporatiofi Akt (the “Agi™), does hereby certify that:

1. The An?.cnde& pnd Restated Articles of Incorgioration get forfh herein were duly

recommended by the Boand off the Directors of the Corporation and approved by the sharcholders

of #he Cetporalion on MayiA- 2005. The number of votes cast for the amendment were
safficignt far approval,

2. The Astielés of Incorporation of tHe Corporation (osiginally filed February 1,
1999, and amended Adugust 5, R002) are hereby amended and restated in their entirety as follows:

ARTICLE L, NAME
Thename of the Corpioration shall be Powcrépares, Ine,

Thiz vorporaiion may) engage or transuct fn iy or all lawful activities or business
pevthitted under the laws nf the United: States, the State of Florida or auy other state, country,
werritogy or nation.

The jotal famnber of dhiares of all classes, WHich the Cdroration is awtheorized to ssue, is
Two Hundred Fifty (230) gharés, consisting of:

1. One Fluhdred {160) shares of voting ¢omiton sfodk, $1.00 par value per shers (the
*Vating Common Stock™) and

2, Ope Tundrid Fifty (150) shares of mn—vohng ¢oinmen siock, $1.00 par vame per
shage (the “Won-Voting Cémion Stock™),

ETM 191134 3/
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The Voting Common Stock and Non-Voting Common Stock sre herein collectively referred to a3
the “Commeon Stoek”,

Except a5 othérwise restricted by these Asticles of Ingcorporation, the Corporation is
authorized to issue from time 1o time &ll or any portion of the capiial stock of the Corperation.
that is authmized but not issued fo such; person or persons and for suck lawful congideration. as it
may deem appropriate, and gensrally in s absoluie discretion to determine the torms and manner
of any disposition of such authicrized but unissued capital stock.

Any and all such shaves igsued for which the fill considerntion has been paid or delivered
shall B¢ deemed fully paid shares of cepital stock, aud the holder of such shares shall not be
liable for any further call or assessment or any other payment thereon.

The voting powers, designations, preferences, privileges and relative, participating,
optional of other specisl rights, and the qualifications, limitations and restrictions of each class of
capital stock of the Corporation shall bs as hereafter providéd in ¥aoils Articls 10,

A, VOTING COMMON STOCK AND NON-VOTING COMMON STOCK

1. Genggal.  The rights of tho holders of the Commeon Steck with rospect to
dividends and wpon the liquidation, diysolution and winding up of the Corporation's affairs, are
subject to and qualified by the righis of the holders of any other class of the Corporztion's capital
stock or other equitly securitieg that may hereafter be issned and outstanding having zights upon
the ocourrence of a liguidation, dissolution or winding up of the Corporation (a “Liquidation™)
senior to or pari passu with the rights of holders of Cammen Stock. Dach share of Non-Voting
Common Stock shall be weated identically as all other shared of Commen, Stock with respect to
dividends, distributions, righits in lquidation and in all respects ofher than voting.

2. Yoting. Each bolder of sharcs of Voting Common Stock i entifled to one vote
Tor each share thereof held by such holder at all meetings of sharabolders (and written actions in
Lieu of meetings). There shall be no cumulative voling, The Non-Voting Common Stock shail
not be entitled fo vote on any matier or maiters submiticd to the sharebolders (whether at a
megting or by wriltert consent or otherwise), except as ctherwise expressly set forth hereln or
required by applicable law,

3. Dividerids. Dividends may be declared and paid on the Common Stock from
fimds lawfully gvailable therefor as and when determined by the Board of Directors snd subject
to any preferential dividend rights of any then outstanding shaires of any other clisses or geries of
the Corpotation's capital stock that may hercafter be authorized and issued having preferred
dividend rights senior to or pari passu with the rights of holders of Commmaon Stock,

4, Liguidation. Upon the tecurrence of a Liquidation, holders of Common Stock
will be entitled to receive all assets of the Gorporstion available for distribution to its

shareholders, subject to the rights and preferences of any then outstanding shareg of any other
clagsex or ssries of the Corporation's capital stock that are issued and outstanding having rights

-2 SEN_I51134_3/
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upon. the ocemrrence of a Liguidation senior to or pari passu with the rights of holders of
Common Sicck. :

The principal address ef the Corporation is One South Occan Boulevard, Suite 324, Boca
Raton, Florida 33432, The Board of Directors may, from fime 1o time, change the street and post
office address of the Corporation a5 well as the location of its principal office.

The repistered agent for the Cozperation is Angeil Corporate Services, Ine. Uhe strest
address of the regigtered agent’s office is One N Clematis Sifest, Sulte 400, West Palm Beach,
Flarida 33401.

Thiz Corporation is to exist parpetually.

A, The Corporation shall to-the fullest exient permitied by law indemnify any person
"‘who was or is a party or is threatensd to be made a partyto eny threatened, pending. or completed
action, Uit or proceeding, whiether civil, criminal, administrative or investigative, by reason of
the: fact that he or she 18 or was a dirsctor, officer, employee or agent of the Corporation, or is or
was sorving at the roquesi of the Corporation as a director, officer, employee or agent of another
Cerporation, partnership, joint veniure, trust or other enterprise.

B. The Corporation may pay in advanee any expensss (ncluding attorneys' fees) that
may becomme subject to inderpnification imder paragraph A above if the person receiving the
advance payment of expenses undortakes it writing t0 ropuy $uch payment if i is ultimately
deterniined that such person 38 not emiidled to indemmificalion by the Corporation under
pacagriph A above,

c. The indexmnifieation provided by paragraph A abgve shall not be exclusive of any
other rights to which a person may be entitled by law, bylaw, agresment, vole or cdnsant of
sharcholders or dircctors, or otherwise,

D. The indempification and advance payment provided by paragraphs A and B above
shall, continue a8 1o 2 person Who has ceased to hold a position named in puragraph A above and
ghall faure to such person's heirs, executors, and administeators.

E. The Corporation may purchase and imaintain insurance on behalf of any person
who is or was a director, offider, employee or agent of the Comoration, or who serves or sexved

-3~ KT T91104_3



!;RDM 'FLORIDA FILING FAxX NO. :85@6%83398 May. 25 2895 4:12PM Pg

A0/ P 3

at the Corporation's request as a director, officar, emplipyes, dgent, patiner, or trustee of another
Corporation or of a partnership, joint venture, trust, of other enterprise, against any liability
asscrted against such pexson and incurred by such person in dny such capacily, or arising out of
such persob's status as such, whether or not the Corporation would have power to indemnify such
persorn against such liability under paragraph A above.

¥. If any provision, in this Article shall be invalid, illegal, ox unenforceable, the
validity, legality, and enforcedbility of the remaining provisions shall not in any way be affected
or impaired thereby, and, to the extent possible, efféct shall be given to the intent magifested by
the provision held invalid, illogal, ot uttenforcezble.

Except to the cxtont that the Acet prohibits the elimination or Hmitation of Lability of
directors for breach of the duties of a director, mo director of the Corporation shall have any
porsonal liability for monetary damnges for any statemont, vote, decision, or faflure o act,
regarding cotporaic roanagement or policy, No amendment to or repeal of this provision shall
apply 1o or have any effect on the Liability or alleged iability of any ditector of the Corporation
for-or with respect to any acts or omissions of such director occurrieg prior to such amendment,

ARTICLE VIO, SHAREIOUDER OUORUM AND VOTING

The, sharcholders may adopt or amend a Lylaw that fixes & grester quornum or voting
reguirement for sharcholders than is required by the, Ael, provided, however, that thce adoption or
amnendment of a bylaw that adds, changes, or defetss a pregfer qnorum or voting requirement for
sharsholders must meet the same quorum requiremnent, atd ba adopted by the same vote and
voting grovps required to take action under the quorum and voting requixement then in effect or
proposed to be adopled, whichever is gréater.

The. Corporation reserves the right to amend, alter or repeal any provisions contained in
thig Amended and Restated Ariticles Of Incorporation from time o time atd al any time in the
matner now or bereafier presdribed in this Amended ahd Restated Articles of Invorporation and

by the laws of the State of Florida, and «ll rights herein conferréd upon sharchoelders are granted
subject to such reservation,

“d - BTR_9 134 _3/
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ARTIGLE X, MISCELLANDQUS

In furtherance and not in limitalion of the powers configrred by the laws of the Siate of
Flozida:

A The Board of Directors of the Corporation is cxpressly awhorized to adopt, amend
ot 1epeal the Bylaws of the Corporation,

1. Elections of dinectors nged not be by wrifler ballot unless the Bylaws of the
Corporation shall so provide.

C. The books of $he Corporetion maay be kept: ai such place within or without the
‘State of Florida as the Bylawsof the Corporation may provide of ag may be designated from time
to time hy the Bomrd of Directors of the Carporation;

D. Meatings of the shareholders may be held within or without the State of Florida,
ag the Bylaws may provide.

[Remainder of page intentionaily Ieft blank]
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I, Bruee 1), Agarity, the Pregident of the Corporation, for the purposs of amending and
restating ¢he Comarationls Adticles of Ticorporation prasyusnt to the Act, do taske this catifioats,
Tereby declaring and certifiinig that this is my aoct anp, desd oo behslf of the Corporstion, mmd the
facts herein stated ars trus, and secordingly hereunto et iy hand this 24™ day of May, 2005.

POWERSPARES, INC.

ATM_Pewanparsd « Awbodiad anil Restated Articles of Inzoaporation’

Ld  1IGLoN RY¥0: ] G002 ~po-dEN

DS Pn st e



-

»

FROM :FLORIDA FILING Fax NO. :85e&6833938 " May. 25 2085 B4:13FM PS

toSowo / oet3 >

CERTIFICATE OF ACCEPTANCE
AS REGISTERED AGENT

Having been. pamed #s rogistered agert and to accept service of process for Powerspares, Inc.,
the above stated corporation, at the place designatad in the Amended and Regtated Ceitificate of
Incorporation, I bersby accept the appointment 2s rogistered agent and agree to act jp this
capacity. T further agres to comply with the provisions of all statutes relative to the proper and
complete performance of my dutles, and T am familiar with and nceept the obligation of my
position as.registersd ageit,

ANGELL CORPORATE SERVICES, INC,

. P7D pr

" Jobfn G. Igoe
WVico President
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