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COVER LETTER

"

TO: Amendment Section
Division of Corporations

INERGY AND WATER DEVEL : RP
NAME OF CORPORATION: ENERG DEVELOPMENT CO

POTOOOI31615

DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submined for filing,

Please return all correspondence concerming this matter to the following:

AMY MALIZA, ESQ.

Nuame of Contact Person

DI SANTO LAW PLLC

Firm/ Company
429 LENOX AVENUEL, 4TH FL

Address
MIAMI BEACH. FLL 33139

City/ State and Zip Code

AMALIZA@DISANTOLAW .COM

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

AMY MALIZA, ESQ. . (305 N 587-2699
d
Name of Contact Person Arca Code & Daytime Telephone Number

Enclosed is a cheek tor the tollowing amount made payable to the Florida Department of S1ate:

W $35 Filing Fee (184375 Filing Fee &  [J843.75 Filing Fee &  (J$52.50 Filing Fee
Certificate of Status Certified Copy Centificate of Status
(Additional copy is Certificd Copy
enclosed) {Addituonal Copy

is enclosed)

Mailing Address Street Address

Amendment Seetion Amendment Scection

Diviston of Corporations Division of Curporations

P.(). Box 6327 The Centre of Tallahassee
Tatlahassee, FL 32314 2415 N. Monroe Street, Suite §10

Tailahassce. FLL 32303



FLORIDA DEPARTMENT OF STATE
Division of Corporations

February 26, 2020

AMY MALIZA, ESQUIRE
429 LENOX AVENUE
4TH FLOOR

MIAMI BEACH, FL 33139

SUBJECT: ENERGY AND WATER DEVELOPMENT CORP
Ref. Number: PO7000131615

We have received your document and check(s) totaling $35.00. However, the
enclosed document has not been filed and is being returned to you for the
following reason(s):

The document must contain written acceptance by the registered agent, (i.e. "l
hereby am familiar with and accept the duties and responsibilities as Registered
Agent.)

The registered agent must sign accepting the designation.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Claretha Golden
Regulatory Specialist I Letter Number: 320A00004238

www.sunbiz.org



AMENDED AND RESTATED ARTICLES OF INCORPORATION OF e P
ENERGY AND WATER DEVELOPMENT CORP ¥
(Pursuant to Section 6071007 of the Business Corporation Act of the State of Florida) v
Energy and Water Development Comp, a corporation organized and exisiing under and by virtue of
the pravisions of the Florida Business Corporation Act (the “Aet™),

DOESHEREBY CERTIFY:

. That the name of this corporation is Energy and Water Development Corp. and that this corporation
wus converted into a Flonda corporation pursuamt 10 the Act by virtue of a Certificate of
Conversion, tiled December 12, 2007, under the nane Bagle Imernational Holdings Group. Inc.

2. That the Board of Dircctors, by unanimous written consent dated January 9, 20200 in accordance
with Scetion 6070821 of the Act. duly adopted resolutions proposing to amend and restate the
Articles of Incorporation of this corporation. declaring said amendment and restatement to be
advisable and i the best interests of this corporation and its sharcholders, and authorizing the
appropriate officers of this corporation to solicit the consent ot the sharcholders theretor,

3. Thm the sharcholders. by means of a majoriiy written consent dated January 200 20240, in
accordince with Scctions 607.0704 und 607.1003 of the Act, approved the amendment and
restalement ot the Articles of Incorporation submitted 10 them by the Board of Directors, with the
number of sharcholder votes cast for the amendment and restatement being sufficient tor approval
in accordange with Section 607.0704 of the Act,

4. That the text of the amendment and restatement of the Articles of Incorporation adopied by the
corporation, as approved by the Board of Directors and the sharcholders, is as follows:

FIRST: The name of this corporation is Energy and Water Developmenmt Corp  (the
“Corporation”l

SECOND: The address of the registered othice of the Corporation in the State of Flonida 1s 7901 4th
St NUSTE 500, St Petersburg, 110 337020 The na qts registered agent at such address is Registered
Agents Ine. Registered Agent Signature: >
The above signed i familiar with and accepts the duties and responsibilities as Registered Agent.

THIRD: The nature of the business or purposes o be conducied or promoted 1s o engage nany
lawut act or activity for which corporations inay be organized under the Act,

FOURTH: The total number of shares ot all classes of stock which the Corporation shait have
atithority 1o issue is (1) 1.000.000.000 shares of Common Stoack, S0.001 par value per share ("Common
Stock™), and (#1) 500000006 shares of Preferred Stock, $0.001 par value per share ("Preferred Stock™),
The Board of Dircctors is hereby authorized to issue Common Stock and Preferred Stock and to fix the
designations, preferences. and nghts of the Preterred Swock pursuant to a board resolution.

The tollowmg is a statement ot the designations and the powers. privileges. and rights. and the
qualitications. limitations or restrictions thercot in respect of each class of capital stock ot the Corporation.

A COMMONSTOCK

1, General. The vounyg., dividend and liquidation rights of the holders of the Common Stock
are subjevt to and gualitied by the rights, powers and pretercnces of the hotders of the Preterred
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Stock set torth herein,

2 Voting, The helders of the Common Stock are entitled  to one vole for  each share off
Common Stock held at all meetings of shureholders (and written actions in lieu of mectings):
provided. however, that, except as otherwise required by law, holders of Common Stock. as such,
shafl not be entitled 10 vote on any amendment to the Articles of Incorporation that relates solely to
the terms of one or more outstunding series of Preferred Stock if the holders of such affected series
are entitled, either separately or together with the holders of one or more other such series. 10 vote
thereon pursuant to the Anicles of Incorporation or pursuant 10 the Act. There shall be no
cumulative voting, The nuwmber of authorized shares of Commeon Stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by (in addition w0 any vote
of the holders of vne or more series of Preferred Stock that may be required by the 1erms of the
Articles of Incorporation) the affirmative vote of the holders of shares of capital stock of the
Corporation representing  a majority of the votes represented by all outstanding shares of capital
stock of the Corporation entitled to vote.

13. PREFERRED STOCK

3.780.976 shares of the authorized and unissued Preferred Stock of the Corporation are hereby
designated "Series A Preferred Stock™ with the following rights. preferences, powers, privileges and
restrictions,  qualifications and limitations.  Unless otherwise indicated. references 1o “Sections™ or
“Subsections™ in this Part B of this Article Fourth refer to sections and subsections of Part B of this Article
Fourth.

[ Dividends. Series A Preferred Stock shall be weated pari passu with Common Stock
except that the dividend on each shuare of Series A Preferred Stock shall be equal o the amount of
the dividend declured and paid on each share of Common Stock multiplied by the Conversion Rate.

L Liguidation, Dissolution, or Winding Up. I the event of any voluntary or involuntary
liquidation, dissolution or winding up of the Carporation, Series A Preferred Stock shall be treated
pari pussu, with Common Stock except that the payment on cuch share of Series A Preferred Stock
shall be equal to the amount of the payment on each share of Common Stock multiplied by the
Conversion Raie,

3. Voting., On any matter presented to the sharcholders ot the Corporation for their action or
consideration at any meeting of sharcholders ot the Corporation (or by written consent of
shareholders in lieu of meeting), each holder of outstanding shares of Series A Preferred Stock shall
be entitled to cast the number of votes equal (o the number of shares of Series A Preferred Stock
held by such holder as of the record date for determining shareholders entitled 10 vote on such
mattcr multiplied by the Conversion Rate, Except as provided by law or by the other provisions of
the Articles of [ncorporation, holders of Series A Preferred Stock shall vote together with the
holders of Common Stock s a single ¢lass.

4. Conversion Rate and Adjustments.

a. Conversion Rate. The “Conversion Rate™ shall be five (5) shares of Common Stock {as
adjusted pursuant 1o this Section 4) for euch share of Serics A Preferred Stock.

b. Adjusement for Stock Splits and Combinations. 11 the Corporation shall at any time or from
time Lo time atter the issuance of the Serics A Preterred Stock effect a subdivision of the
vutstunding Common Swock, the Conversion Rate then in effect immediately before that
subdivision shull be proportionately increased.  [f the Corporation shall at any time or from
time to time after the issuance of the Serics A Preferred Stock combine the outstanding
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shares of Common Stock. the Conversion Rate then in effect immediately before the
combination shull be proportionately decreased. Any adjustment under this paragraph shall
become effective at the close of business on the date the subdivision or combination
becomes effective.

Adfustment for Merger or Reorganization, ete, 1f there shall occur any reorganization.
recapialization, reclassification, consolidution. or merger involving the Corporation in
which the Common Stock (but not the Series A Preferred Stock) is converted into or
exchanged for securitics. cash, or other property, then, following any such reorganization,
recapitalization, reclassificauon. consohidation, or merger. each share of Scrics A Preferred
Stock shall thereafter be convertible in heu of the Common Stock ino which 1t was
convertible prior to such event into the kind and amount of sccuritics, cash, or other
property that & holder of the number ot shares of Common Stock of the Corporation
issuable upon conversion of one share of Series A Preferred Stock immedsately prior 1o
such reorgamzation. recapitalization, reclassification, consohdation, or merger would have
been entitted to receive pursuant to such ansaction,

Scnies A Preferred Stock Protective Provisions. At any ume when shares of Scrics A Preferred
Stock are outstanding, the Corporation shall not. either dircetly or indirectly by amendment,
merger. consolidation or otherwise. do any of the following without (in addition to any other vote
required by law or the Articles of Incorporation) the written consent or atfirmative vote of the
holders of at least sixty-five percent (63%) of the then owtstanding shares of Series A Preferred
Stock. given in writing or by vole at a meeting. consenting or voting (as the case may be) separately
as a class:

d.

liguidate, dissolve or wind-up the business and affairs of the Corporation. etfect any
merger or consolidation or consent to any of the foregoing:

amend, alter or repeal any proviston of the Articles of Incorporavon or Bylaws of the
Corporation in a manner that adversely affects the powers. preferences or nights of the
Series A Preferred Swock:

create, or authorize the creation of. or tssue any additional class or series of caputal stock
unless the same ranks junior to the Series A Preferred Stock with respect o the distribution
of assets on the liquidation, dissolution or winding up of the Corporation. the pavment of
dividends and rights of redemption, ur increase the authorized number of shares of Series A
Preferred Stock or increase the authorized number of shares of anv addivonal class or
series of capital stock unless the same ranks junior to the Series A Preferred Stock with
respect to the distnbution of assets on the hquidation. dissolution, or winding up of the
Corporation. the pavment of dividends and rights of redemption:

(1) reclassify. atter or amend any existing security of the Corporation that is pari passu with
the Scries A Preferred Stock in respect of the distribution of assets on the liquidation.
dissolution or winding up of the Corporation, the payment of dividends or rights of
redemption. if such reclassification. abteration or amendment would render such other
seeurity senior 1o the Series A Preferved Stock 1n respect of any such right, preference or
privilege. or (i) reclassify, alier or amend any existing security of the Corporation thut is
Junior to the Scries A Preferred Stock in respeet of the distribution of assels on the
liquidation. dissolution or winding up of the Corporation, the payment of dividends or
rights of redemption. if such reclassification, alteration or amendment would render such
other security senior to or pari passu with the Series A Preferred Stock in respect of any
such right, preference ot privilege:



6. Opuona

purchase or redeem (or permit any subsichary to purchase or redeem) or pay or declare any
dividend or make any disinbution on, any shares of capital stock of the Corporation other
than (i) redempuions of or dividends or distnbutions on the Series A Preferred Stock as
cxpressly authonzed herein. (i) dividends or other distributions payable on the Common
Stock solely in the form of additional shares of Common Stock. (iii) repurchases of stock
from former employees. officers, directors, consultants or other persons who performed
services for the Corporation or any subsidiary in connection with the cessation of such
emploviment or service at the lower of the original purchase price or the then-current fair
market value thercof, or {iv) as approved by the Board of Directors: or

create, or authorize the creation of, or issue, or authorize the issuance of uny debt security.
or permit any subsidiary to take any such action with respect to any debt security. it the
aggregate indebtedness of the Corporation and its subsidiaries for borrowed moncey
following such action would exceed long-term debt, including all lines of credit. on the
bulance sheet of the Corporation on the dute of filing of these Amended and Restated
Articles of Incorporation with the Secretary of State of the State of Flondu. other than
equipment leases or bank tines of credit, unless such debt security has received the prior
approval of the Board of Directors;

| Conversion. The holders of the Series A Preferred Stock shall have conversion rights as

follows

a,
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{the “Conversion Rights™):
Right to Convert.

i. Optional Conversion, Each share of Series A Preferred Stock shall be conventible,
at the option of the holder thereof. at any urmc and from time 10 nume. and without
the payment of additional consideranion by the holder thereof. into such number of
futllv paid and nonassessable shares of Common Stock as is delermined by
multiplying the numbecr of shares of Scries A Preferred Swock held by such holder
multplied by the Conversion Rate in effect at the time of conversion,

il Terminaiion of Conversion Rights. In the event of a liquidatton, dissolution, or
winding up of the Corporation, the Conversion Rights shall terminate at the close
of business on the last full day preceding the date fixed for the payment of any
such amounts distributable on such event to the holders of Series A Preierred
Stock.

Fractional Shares. No fractional shares of Common Stock shall be issued upon conversion
of the Series A Preferred Stock. [n lieu of any {ractional shares to which the holder would
otherwise be entitled. the Corpuration shall pay cash equal to such fraction muluplied by
the fair market value of 4 share of Common Stock us determined in good faith by the Board
of Directors of the Corporation. Whether or not fractional shares would be i1ssuable upon
such conversion shall be determined on the busis of the total number of shares of Series A
Preferred Stock the holder 1s at the time convening into Common Stock and the aggregate
number of shares of Common Stock issuable upon such conversion,

Mechanics of Conversion.

i. Notice of Conversion. In order for a holder of Series A Preterred Stock to
volunianly convert sharcs of Series A Preferred Stock into shares of Common
Stock. such holder shall surrender the certificate or certificates for such shares of
Series A Preferred Stock (or. 1f such registered holder alleges that such certificate
has been lost, stolen or destroved. a lost certificate affidavit and agreement
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1.

reasonably acceptable o the Corporation to indemnify the Corporation against any
claim that mav be made against the Corporation on account of the alleged loss,
thefl or destruction of such cenificate). a1 the office of the transfer agent lor the
Series A Preferred Stock (or at the principal office of the Corporation if the
Corporation serves as its own transfer agent), together with written notice that such
holder elects to convert all or any number of the shares of the Series A Preferred
Stock represented by such certificate or certiticates and, it applicable, any event on
which such conversion is contingent. Such notice shall state such holder’s name or
the names of the nominees in which such holder wishes the centificate or
certificates for shares off Common Swck t be issued. [f required by the
Corporation, cenificates .surrendered for conversion shall be endorsed or
accompanicd by a written  instrument or struments  of trunsfer. in form
satisfactory to the Corporation. duly executed by the registered holder or his. her or
its auorney duly authonized in writing. The close of business on the date of receipt
by the transfer agent (or by the Cuorporation if the Corporation serves s its own
transfer agent} of such certificates (or lost certificate affidavit and agreement) and
notice shall he the time of conversion (the “Conversion Time™). and the shares of
Common Stock issuable uvpon conversion of the shares represented by such
certificate shall be deemed tw be outstanding of record as of such date. The
Corporation shall. as soon as practicable afier the Conversion Time, (1) issue and
deliver to such holder of Series A Preferred Stock. or to his, her or its nominces. 4
certificate or certificates tor the number of full shares of Common Stock issuable
upon such conversion in accordance with the provisions hereof and a certificate for
the number (i any) of the shares of Series A Preferred Stock vepresented by the
surrendered certificate that were not converied into Common Stock. (ii) pay in cash
such amount as provided 1in Subsecuion 6.b in hicu of any fruction of a share of
Common Stock otherwise issuable upon such conversion and (1) pay all declared
but unpaid dividends on the shares of Series A Preferred Stock converted.

Reservation of Shares. The Corporation shall at all times when the Series A
Preferred Stock shall be outstanding. reserve and keep available out of s
authorized but unissued capital stock, for the purposc of effecting the conversion of
the Series A Preferved Stock, such number of its duly authorized shares of
Common Swock as shall from time to time be sufficient to effect the conversion of
all oustanding Series A Preferred Stock: and if at any time the number of
authorized bwt unissued shares of Common Stock shall not be sufficient w effect
the conversion of all then outstanding shares of the Series A Preterred Stock. the
Corporation shall wke such corporate action as may be necessary o increase its
authorized but unissued shares of Common Stock to such number of shares as shall
be sufficient for such purposes, including, without lmitation. engaging in besi
efforts W obtain the requisite shareholder approval of any necessary amendment to
the Articles of Incormporation.

Effect of Conversion, All shares of Series A Preferred Stock which shall have been
surrendered for conversion us herein provided shall no longer be deemed 10 be
owstanding and all rights with respect o such shares shall immediately cease and
terminate at the Conversion Time. except only the right of the holders thereof 10
receive shares of Common Stock in exchange therefor, 1o receive payment in licu
of any {raction of a share othcrwise issuable upon such conversion as provided in
Subsection 4.2 and to receive pavment of any dividends declared but unpaid
thereon. Any shares of Series A Preferred Stock  so converted shall be retired and
cancelled and may not be reissued as shares of such series, and the Corporation
may thercafler take such appropriate action (without the need for sharcholder



action) as may be necessary to reduce the authorized number of shares of Series A
Preferred Stock accordingly,

iv. No Further Adjusimenr.  Upon any such conversion. no adjustment to the
Conversion Rate shall be made for any declared but unpaid dividends on the Serics
A Preferred Stock surrendered tor conversion or on the Common Stock delivered
Upon Conversion.

v. Taxes. The Corporation shall pay any and all issue and other similar 1axes that
muy be puyable in respect of any issuance or delivery of shares of Common Swock
upon conversion of shares of Series A Preferred Stock pursuant 1o this Section 6.
The Corporation shall not. however, be required to pay any tax which may be
pavabtle in respect of any transfer involved in the issuance and delivery of shares of
Common Stock in a name other than that in which the shares of Series A Preferred
Stock so converted were registered. and no such 1ssuance or dehivery shall be made
unless and unul the person or entity requesting such issuance has paid w the
Corporation the amount of any such tax or has established. to the satisfaction of the
Corporation, that such tax has been paid.

7. Mandatory Conversion.

ONO23 TR DO XS

Trigger Fvents. Upon either (a} the closing of the sale of shares of Common Stock to the
public m a firm-commiiment underwritten public offering pursuant 10 an effective
registration statement under the Sccurities Act of 1933, as amended. resulting in at least
$525.000.000.00 of gross proceeds to the Corporation or (b) the daie and vme. or the
occurrence of an event. specified by vote or written consent of the holders of at least sixty-
five percent (63%) of the then outstanding shares of Series A Preferred Stock (the ume of
such closing or the date and time specified or the time of the event specified in such vole or
written consent i referred to herein as the “Mandatory Conversion Time™). (i) ali
outstanding shares of Series A Preferred Stock shall automaticallv be converted into shares
of Common Stock, at the then eftective Conversion Rate and (i1) such shares may not be
reissued by the Corporation,

Procedural Requirements. All holders of record of shares of Series A Preferred Stock shall
be sent written notice of the Mandatory Conversion Time and the place designated for
mandatory conversion of all such shares of Serics A Preferred Stock pursuant to this
Section 7. Such notice need not be sent in advance of the occurrence of the Mandatory
Conversion Time, Upon receipt of such notice. each holder of shares of Series A Preferred
Stock shall surrender his, her or its certificate or certificates {or all such shares (or, if such
holder alleges that such centificate has been fost. stolen or destroyed. a lost certificate
affidavit and agrecement reasonably acceptable to the Corporation to indemnify the
Corporation against ary claim that may be made aganst the Corporation on accouni of the
alieged loss, theft  or destruction of such certificate) to the Corporavion at the place
designated in such notice. I so required by the Corporation, certificates surrendered for
conversion shall be endorsed or accompanied by written instrument or instruments of
transfer. in form sausfuctory to the Corporation, duly executed by the registered holder or
by s, her or its attorney duly authonzed in wrnting. All nghts with respect to the Series A
Preferred Stock converted pursuant 10 Section 7. including the rights, if anv. to receive
notices and vote (other than as a holder of Common Stock). will terminate at the
Mandatory Conversion Time (notwithstanding the failure of the holder or holders thercof
to surrender the centificates at or prior to such time). except only the rights of the holders
thercof, upon surrender of their certificate or certificates (or lost certificate affidavit and
agreement) therefor, to receive the items provided for in the next sentence of this
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Subsection 7.b.  As soon as practicable atier the Mandatory Conversion Time and the
surrender of the ceruticale or centificates (or lost certificate affidavit und agreement) for
Series A Preferred Stock. the Corporation shall issue and deliver 1o such holder. or t his.
her or its nominces, a certificate or certificates for the number of full shares of Common
Stock issuable on such conversion in accordance with the provisions hereof. together with
cash as provided in Subsection 6.b in licu of any fraction of a share of Common Stock
otherwise issuable upon such conversion and the pavment of any declared but unpaid
dividends on the shares of Series A Preferred Stock converted. Such converted Series A
Preterred Stock shall be retired and cancelled and may not be reissued as shares of such
series, and the Corporation may thercafter take such appropriate acuon {(withour the nced
tor sharcholder uction} as may be necessary to reduce the authorized number of shares of
Sertes A Preferred Stock accordingly,

s

Redeemed or Otherwise Acguired Shares.  Any shares of Series A Preferred Stock that are
redeemed or otherwise acquired by the Corporation or any of its subsidianies shall be automatically
and immediately cancelled and retived and shall not be reissued, sold or trunsferred.  Neither the
Corporation nor any of ils subsidiarics may exercise any voting or: other rights granted to the
holders of Series A Preferred Stock following redemption.

9. Waiver. Any of the rights, powers. preferences and other terms of the Series A Preferred Stock set
forth herein muy be waived on behalf of all holders of Series A Preferred Stock by the affirmative
written consent or vote of the holders of at least sixty-five percent {65%) of the shares of Series A
Preferred Stock then outstanding.

LD, Notices. Any natice required or permitted by the provisions of this Article Fourth to be given to a
holder of shares of Scries A Preferred Stock shall be mailed. postage prepaid, to the post office
address lust shown on the records of the Corporation. or given by clectronic communication in
compliance with the provisions of the Act and shall be deemed sent upon such mailing or electronic
transmission.

FIFTH: Subject w any additional vole required by the Anicles of Incorporation or Bylaws, in
furtherance and not in limitation of the powers conferred by statute, the Board of Directors 15 expressly
authorized 10 make, repeal, alter, amend and rescind any or all of the Bylaws of the Corporation.

SIXTH: Subject to anv additional vote required by the Articles of lncorporation, the number of
directors of the Corporation shall be determined in the manner set forth in the Bylaws of the Corporation,

SEVENTH: Elections ol directors need not be by written ballot unless the Bylaws of the
Corporation shall so provide.

EIGHTH: Mcetings of sharcholders may be held within or without the State of Florida, as the
Bylaws of the Corporation may provide. The books of the Corporation may be kept outside the State of
Florida at such place or pluces ss may be designated from time {o time by the Board of Directors or in the
Bylaws of the Corporation.

NINTH: To the fullest extent permitted by law. a dircctor of the Corporation shall not be
personally liable to the Corporation or its sharcholders for monetury damages for breach of fiduciary duty
as a director. If the Act or any other law of the State of Florida is amended after approval by the
sharcholders of this Article Ninth to authorize corporate action further climinating or limiting the personal
liability of directors. then the lability of a director ot the Corporation shall be eliminated or limited to the
fullest extent permitted by the Act as so amended.

Any repeal or modificauon of the foregoing provisions of this Article Ninth by the sharcholders of
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the Corporation shall not adversely affect any right or protection ol a direcior of the Corporation existing at
the time of, orincrease the liability of any director of the Corporation with respect to any acts or omissions
of such director occuning prior to, such repeal or modificstion.

TENTH: To the fullest extent permitted by applicable law. the Corporation is authorize¢ w provide
indemnification of (and advanccment of expenses 10) ditectors, officers and agents of the Corporation (and
any other persons to which the Act permits the Corporation to provide indemnification) through Bylaw
pravisions, agreements with such agents or other persons, vote of shareholders or disinterested dircctors of
otherwise, in excess of the indemnnification and advancement otherwise permitted by Section 607.0851 of
the Act. Any amendment, repeal or modification of the foregoing provisions of this Anicle Tenth shall not
adversely affect any right or protection hereunder of any ditector. ollicer or other agent of the Corporation
cxisting at the time of such aimendment, repeat or modilication.

ELEVENTH: The Corporation renounces, to the fullest ¢xient permiited by law, any interest o«
expectancy of the Corparation in, or in being offcred an opportunity to participate in, any Excluded
Opponunity. An “Excluded Opportunity™ is any matter, transaclion or interest that is presented to. or
acquired, created or developed by, or which otherwise comes into the posscssion of, (i) any director of the
Corporation who is not an employee of the Corporation or any of ils subsidiaries, or (ii) any holder of
Series A Preierred Stock or any pariner, member, dircctor. sharcholder. employee or agent of any soch
holder, other thar someone who is an employec of the Corporation or any ol its subsidiaries {collectively,
“Covered Mersons™), unless such matter. uansaction or interest 5 presented to. or acquired, created or
developed by. or otherwise cames into the possession of, 8 Covered Person expressly and solely in such
Covered Person's capacity as a director of the Cotporation.

L + L]

The undersigned declares under penalty of perjury that the matiers set {orth in the foregoing
Amended and Restated Asticles of [ncorporation are true of his own knowledge.

IN WITNESS WHEREOF, these Amended and Resiated Anicles of Incorporation have been
execuled by 8 duly authorized officer of this Corporation on this 20th day of Janusrny, 2020.

ENERGY AND WATER DEVELOPMENT
CORP

By; / ,//'/l

Ralph M. Hofmeier, Chief Faecutive Officer
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