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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On March 5, 2012, the Board of Directors of Watsco, Inc., a Florida corporation (the “Company”), adopted and approved, and recommended that the Company’s
shareholders approve, an amendment to the Company’s Amended and Restated Articles of Incorporation to change the name of the three existing director classes
from “A”, “B” and “C” to “I”, “II” and “III” (the “Charter Amendment”). The Charter Amendment was approved on May 25, 2012 at the Company’s 2012
Annual Meeting of Shareholders (the “Annual Meeting”) by the affirmative vote of a majority of the shares outstanding, with Common stock and Class B
common stock voting together as a single class. The Charter Amendment was filed with the Department of State of the State of Florida on May 25, 2012 and
became effective on such date. The Charter Amendment is filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated by reference in this

Item 5.03.

Item 5.07.  Submission of Matters to a Vote of Security Holders.

The Company held its Annual Meeting on May 25, 2012. The final voting results for each of the proposals submitted to a vote of the Company’s shareholders at
the Annual Meeting are as follows:

Proposal 1. Election of Barry S. Logan to serve as a Common stock director until the Company’s 2013 annual meeting of shareholders and election of each other
director to serve until the Company’s 2015 annual meeting of shareholders. The Common stock directors were elected by holders of the Company’s Common
stock voting as a single class, and the Class B common stock directors were elected by holders of the Class B common stock voting as a single class:

Nominee ‘Votes For Votes Withheld Broker Non-Votes
Common Stock:
Barry S. Logan 24,612,958 1,030,701 —
Aaron J. Nahmad 17,485,105 8,158,554 —
Class B Common Stock:
Cesar L. Alvarez 42,851,840 440,010 —
Albert H. Nahmad 42,844,180 447,670 —

Proposal 2. Approval of the Charter Amendment described in Item 5.03 of this Current Report on Form 8-K. Voting together as a single class, the combined vote
of the Company’s Common and Class B common stock was as follows:

Votes For Votes Against Abstentions Broker Non-Votes
72,453,235 824,603 68,793 —
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Financial Statements and Exhibits
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Articles of Amendment to the Amended and Restated Articles of Incorporation of Watsco, Inc., effective May 25, 2012



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

WATSCO, INC.

Dated: May 31, 2012 By: /s/ Ana M. Menendez

Ana M. Menendez,
Chief Financial Officer



Exhibit 3.1

ARTICLES OF AMENDMENT
TO THE
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
WATSCO, INC.

Watsco, Inc., a Florida corporation (the “Corporation”), hereby certifies, pursuant to and in accordance with Section 607.1006 of the Florida Business
Corporation Act (the “FBCA”), for the purpose of filing these Articles of Amendment to the Amended and Restated Articles of Incorporation of Watsco, Inc.
(these “Amended Articles”) with the Department of State of the State of Florida, that:

1. The name of the Corporation Watsco, Inc.

2. Article V of the Amended and Restated Articles of Incorporation of the Corporation is hereby deleted in its entirety and replaced with the following:

“Article V

The Corporation shall have not less than three directors and not more than nine directors, who shall be divided, as nearly as possible, into three
equal classes, designated “Class I, “Class II” and “Class II11”, which classes shall serve in staggered terms of office of three years apiece.

Therefore, approximately one-third of the members of the Board of Directors shall be elected every three years to serve for terms of three years
until their respective successors are duly elected and qualified. Vacancies in the Board of Directors shall be filled by the majority of the directors
remaining in office until the next annual meeting of shareholders; and vacancies created by an increase in the number of directors by the Board of
Directors between annual shareholder meetings shall be filled by a majority of the directors remaining in office until the next annual meeting of
shareholders.”

3. These Amended Articles were adopted and approved (i) on March 5, 2012 by the Corporation’s Board of Directors and (ii) on May 25, 2012 at the
Corporation’s 2012 Annual Meeting of Shareholders by the affirmative vote of a majority of the outstanding shares of Common stock and Class B
common stock of the Corporation, voting together as a single class (the number of votes cast in favor of these Amended Articles was sufficient for
approval thereof). These Amended Articles shall be effective upon filing with the Department of State of the State of Florida.

IN WITNESS WHEREQOF, the Corporation has caused these Amended Articles to be executed by a duly authorized officer of the Corporation as of this
25th day of May, 2012.



WATSCO, INC.

By: /s/Barry S. Logan

Barry S. Logan, Senior Vice President



