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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment
of Certain Officers; Compensatory Arrangements of Certain Officers

On September 13, 2007, Michael J. Willms resigned as a member of the Board of Directors of
PowerCold Corporation. Mr. Willms was also the Chair and sole member of the Registrant’s
Audit Committee. A copy of the letter of resignation is attached as Exhibit 17.1.

On September 13, 2007, Randy Rutledge resigned as a member of the Board of Directors of
PowerCold Corporation. A copy of the letter of resignation is attached as Exhibit 17.2.

(a) Registrant’s Response

The Registrant disagrees unconditionally with both Mr. Willms and Mr. Rutledge’s redundant
resignation statements. Mr. Willms and Mr. Rutledge were appointed to the Board of Directors
on November 1, 2006 based on their background and experience and with the understanding that
they would support the Registrant in three specific matters: support all accounting and financial
functions and to seek out and hire a new independent accounting firm; implement new internal
controls; and assist in locating funding sources for the Registrant. Mr. Willms and Mr. Rutledge
never accomplished any of these matters and it is the opinion of the Registrant that they did not
provide any solid initiative to support these matters, nor did they take any action to support the
Registrant’s future on-going efforts.

On July 11, 2007, the Board of Directors terminated Randy Rutledge as Chief Financial Officer
of the Registrant for non-performance. The Board of Directors also asked Mr. Rutledge to resign
as a Director of the Registrant. On June 27, 2007, Mr. Willms notified management via email
that he would resign from the Registrant’s Board of Directors if Mr. Rutledge, whom Mr. Willms
recommended as the CFO, was terminated.

The Board of Directors is seeking additional qualified individuals to serve as Directors, Audit
Committee members, as well as Chief Financial Officer. The Board of Directors are also
reviewing various internal and external options to support and strengthen its accounting and
financial functions including internal controls.

Item 9.01. Financial Statements and Exhibits

(c) Exhibits

17.1 Letter dated September 13, 2007 from Michael J. Willms
17.2 Letter dated September 13, 2007 from Randy Rutledge
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SIGNATURES
8-K

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 hereunto duly authorized.

POWERCOLD CORPORATION

/s/ Francis L. Simola
___________________________
Francis L. Simola
Chief Executive Officer

Date: September 17, 2007
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