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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

April 23, 1997

C T CORPORATION SYSTEM
TALLAHASSEE, FL

SUBJECT: ECOSMART, INC.
Ref. Number: V37988

We have received your document for ECOSMART, INC. and your check(s)
totaling $70.00. However, the enclosed document has not been filed and is being
returned for the following correction(s):

Articles of Merger for a profit corporation are filed pursuant to section 667.1105,
Florida Statutes. Enclosed is a copy of chapter 607, Florida Statutes. Please
refer to section 607,1101 through 607.1107, Florida Statutes, which may pertain
to the corporations involved in the merger.

For each corporation, the document must contain the date of adoption of the plan
of merger or share exchange by the shareholders or by the board of directors
when no vote of the shareholders is required.

Page three, section 4.1 (a) indicates that EcoSmart Delaware will, on or before

the eflective date of this merger, qualify to transact business in Florida as a

foreign corporation --- as it appears that the effective date of this merger would

ge; the date of filing, the Delaware corporation should qualify on or before this
ate.

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

If you have any questions conceming the filing of your document, please call
(904) 487-6957.

Joy Moon-French
Corporate Specialist Letter Number: 397A00020778

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314




ARTICLES AND AGREEMENT o )
AND PLAN OF MERGER ST ¥
OF ECOSMART TECENOLOGIES, INC, g7
A DELAWARE CORPORATION, APR23 PHp: 95
AND .
ECOSMART, INC., TALCREIRY w7
A FLORIDA CORPORATION TASSLE FLORINA

THIS AGREEMENT AND PLAN OF MERGER dated as of April 23, 1997 (the “Agreement”) is between
EcoSmart Technologies, Inc., a Delaware corporation (“EcoSmart Delaware”™) and EcoSmart, Inc., a Florida carporation
("EcoSmart Florida"). EcoSmant Delaware and EcoStart Florida are sometimes referred to herein as the "Constitaent
Corparations.”

RECITALS

A EcoSmart Delawarc is a corporation duly organized and existing under the laws of the State of Delaware
and has an authorized capital of 75,000,000 shares, 50,000,000 of which arc designated “Common Stock,” $0.0001 par
value, and 25,000,000 shares of which are designated "Preferred Stock," $0.0001 par value. As of the date hereof, 100
shares of Comman Stock were issucd and outstanding and held by one shareholder. Of the 25,000,000 shares of authorized
stock designated Preferred Stock, 11,100,000 shares are designated Series A Preferred Stock and 5,000,000 shares are
undesignated Preferred Stock.

B. EcoSmart Flarida is a carporation duly orgrnized and existing under the laws of the State of Florida and
has an authorized capital of 75,000,000 shares, 50,000,000 of which arc designated "Common Stock,” $0.000] par value,
and 25,000,000 shares of which are designated "Preferred Stock,” $0.0001 par valee, Of the 25,000,000 shares of
aathorized stock designated Prefemred Stock, 11,100,000 shares arc designated Series A Preferred Stock and 5,000,000
shares are undesignated Preferred Stock. As of the date hereof, 11,080,000 shares of Series A Preferred Stock were issued
and outstanding , held of record by 50 shareholders, and 20,000 shares of Sexies A Preferred Stock were beld in freasury.
As of the date hereof, no other shares of capital stock were issued and outstanding.

C. The Board of Directors of EcoSmart Florida has determined that, for the purpose of effecting the
reincarporation of EcoSmart Florida in fhe State of Delaware, it is advisable and in the best interests of EcoSmart Florida
and its shareholders that EcoSmart Florida merge with and into EcoSmart Delaware upon the terms and conditions herein
provided.

D. The respestive Boards of Directors of EcoStmart Delaware and EcoSmart Florida have approved this
Agreement and have directed that this Agreement be submitted 10 a vote of their respective sole stockholder and
shareholders. The Board of Directors of EcoSmart Delaware and EcoSmarn Florida and the shareholders of EcoSmart
Delaware and EcoSmart Florida have approved and adopted this Agreement as of April 22, 1997, and has been executed
by the undersigned officers.

NOW, THEREFORE, in considcration of the nmtual agreements and covenants set forth herein, EcoSmart
Delaware and EcoSmart Florida hereby agrec, subject to the teems and conditions hereinafter set forth, as follows:

I. MERGER

11 Merger. In accordance with the provisions of this Agreement, the Delaware Gencral Corporation Law
and the Florida Busincss Corporation Act, EcoSmart Flarida shall be merged with and into EcoSmart Delaware (the
"Merger”), the separate existence of EcoSmart Florida shall cease and EcoSmart Delaware shall survive the Merger and
shall contimue to be governed by the laws of the State of Delaware, and EcoSmart Delaware shall be, and is herein
sometimes referred s, the “Surviving Corporation,” and the name of the Surviving Corporation shall be EcoSmart, Inc.

1.2 Filing and Effectiveness. The Merger shall become effective when the following actions shall have been
completed:
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(a) This Agreement and Merger shall have been adopted and approved by the stockholders of cach
Coostituent Corporz-ion in accordance with the requirements of the Delaware General Corporation Law and the Florida
Business Corporation Act;

(1) All of the condiions precedent to the consummation of the Merger specified in this Agreement
shall have been satisfied or duly waived by the party entitled to satisfaction thereof: and

© An execuied Certificate of Merger or an cxecuted counterpart of this Agretment meeting the
reqaiements of the Delaware General Carporation Law shall have been filed with the Secretaries of State of the Stares of
Delaware and Florida.

The date and trme when the Merper shall become effective, as aforesaid, is hercin called the "Effective Date of the
Merper”

13 Effect of the Merger. Upan the Effective Date of the Merger, the separate existenoc of EcoSmart Florida
shall cease and EcoSmart Delaware, as the Surviving Corporation (i) shall centinue to possess all of its assets, rights,
powers and property a3 constituted immediately prine to the Effective Date of the Mergen, (i) shall be subject to all actions
previously taien by its and EcoSmart Flosida's Board of Directors, (iif) shall sucoced, without other transfer, to 21l of the
assets, rights, powers and property af EcoSmart Florids in the manner more fully set farth in Section 259 of the Delaware
General Corporation Law, (iv) shall continne to be subject 16 all of the debts, liabilities and obligatinns of EcoSmart
Dedaware as constituted immedismedy prior to the Effective Date of the Merger, and (v) shall sucoced, without other transfer,
to all of the debs, Liabilities and obligations of EcoSmart Florida in the same manmer ag if EcoSmart Delaware had icelf
mawred them, all as more fully provided under the applicable provisions of the Delaware General Corparation Lew and
the Florida Business Corpaoration Act

IL. CBARTER DOCUMENTS, DIRECTORS AND OFFICERS

21 Certificate of Incorporation. The Certificatc of Incorperation of EcoSmart Delaware as in effect
immediarely pricr 20 the Effective Date of the Merger shall continue in foll foree and effiect as the Certificate of
Incorporation of the Surviving Corporation until duly amended in accordance with the provisions thereof and applicable
law.

212 Bylaws. The Bylaws of EcoSmuart Delaware as in effect anmediately priar to the Effective Date of the
Moerger shall comtitme in fill fiwee and effect as the Bylaws of the Surviving Corporation until duly amended in accordonce
with the provisions thereof and applicable law.

23 Directors and Officers. The directors and officers of EcoSman Florida immediately prior to the Effective
Date of the Merger shall be the directors and officers of the Surviving Corporation until their successors shall have been
duly clected and qualified or until as otharwise provided by law, or the Centificats of Incarporation of the Surviving
Corpomation or the Bylaws of the Surviving Corporation.

IIL MANNER OF CONVERSION OF STOCK

31 EcoSmart Florida Seties A Preferred Stock. Upmn the Effective Date of the Merger, each share of
EcoSmart Florida Series A Preferred Stack issucd and outstanding immediately priar thereto shall, by virtue of the Meger
and without any action by the Constituent Corporations, the holder of such shares or any other person, be converted into
and exchanged for onc fully paid and nonassessable share of Serics A Preferred Stock, $0.0001 par value, of the Suviving
Corpamtion.
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32 EeoSmart Delaware Contmon Stock. Upon the Effective Date of the Merger, each share of Common
Stock, $0.0001 par valuz, of EcoSmart Delawae issued and outstanding immediately prior thereto shall, by virtue of the
Merper and without amy action by EcoSmart Delaware, the holder of such shares or any other persen, be canceled and
retumed to the status of anthorized but unissued shares.

33 Exchange of Certificatez. Afier the Effective Date of the Merger, each holder of an onstanding
certificate representing shares of EcoSmart Florida Senes A Preferred Stock shail surrender the same for cancellation to
Walson Sextsmu Goodnich & Rosati, P.C., as exchange agent (the "Exchange Agent™), attention Steven L. Berson, and each
such holder shall be entitled to receive in exchange therefor a centificate or certificates representing the number of shares
of the Surviving Corporation's Serics A Preferred Stock into which the surrendered shares were converted as herean
provided. Until so surrendered, each cutstanding centificate thesetofore representing shares of EcoSmart Florida Series A
Prefemed Stock shall be deemed for all purposes to represent the mumber of shares of the Surviving Corpotation's Scries
A Preferred Stock mto which such shares of EcoSmart Florida Series A Preferred Stock were converted in the Merger.

The regjstered owner an the books and records of the Surviving Corporanon or the Exchange Agent, of any such
outstanding oartificate shall, untl such certificate shall have been surrendered for transfer or conversion or otherwise
ascoumed for 10 the Surviving Corporation or the Exchange Agent, have and be entitled 1o exercise any voting and other
rights with respect 1o and to receive dividends and other distributions upon the shares of Series A Preferred Stock of the
Surviving Corporation represented by such outstanding certificate as provided above.

Each eentificate representing Series A Preferred Stock of the Surviving Corporation sa issued in the Merges shall
bear the same legends, if any, with respect 1o the restrictions on transferability as the certificates of EcoSmart Flonida so
converted and given in exchange therefore, nnless otherwise determined by the Board of Directots of the Surviving:
Corporation in compliance with applicable laws, or other such additional legends as agreed upon by the holder and the
Surviving Corporation.

If any centificate for shares of EcoSmart Delaware stock is to be issucd in 8 name other than that in which the
certificate surrendered in exchange therefor is registered, it shall be a condition of ssuance thereof that the certificate so
swzrendered shall be properly endorced and otherwise in proper form for ansfer, that such transfer otherwise be proper
and comply with applicable securitiss laws.

IV. GENERAL
4.1 Covenants of EcoSmart Delaware. EcoSmant Delaware covenants and agrees that it will ¢
(a) qualify to do business as a foreign corporation in the State of Florida and in connection therewath
urevocably appoint an agent for service of process as required under the pravisions of Sections 607,1507 and 607 15101
of the Florida Bustness Corporation Act,

®) file azry znd all documents with the Florida Franchise Tax Board necessary for the assumption
by EcoSmart Delaware of all of the franchise 1ax liabilities of EcoSmart Florida, and

© take such other actions as may be required by the Florida Business Carporation Act,

4.2 Further Assurances. From ume to tme, as and when required by EcoSmant Delaware or by its
successary or assigns, there shall be executed and delivered on behall of EcoSmart Florida such decds and other
tnstruments, and there shall be taken or caused to be taken by it such further and other actions as shall be appropriate or
necessary in order 10 vest or perfect in or conform of record or otherwise by EcoSmart Delaware the title o and posscssion
of all ine property, interests, asscts, richts, privileges, immunitics, powcrs, franchises and authority of EcoSmart Florida
and otherwise to cay out the purposcs of this Agreement, and the officers and dircctors of EcoSman Delaware are fully
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guthorized in the name and on behalf of EcoSmart Florida or otherwise 1o take any and all such action and to execute and
deliver any and all such deeds and other instruments,

43 Abandonment At any time before the Effective Date of the Mexger, this Agreement may be terminated
and the Merger may ba abandonad for any reasen whatsoover by the Board of Directors of exther EcoSmart Florida or of
EooSman Delaware, or of both, notwithstanding the approval of this Agrezment by the shareholders of EcoSmart Flonda
or by the sole stockholder of EcoSmart Delaware, or by both.

4.4 Amendment. The Boards of Directors of the Constituent Corporations may amend this Agroament
any time prior to the filing of this Agreement (or certificale in ticu thereof) with the Secretaries of State of the States of
Delaware and Florida, provided that an amendment made subsequent to the adoption of this Agreement by the stockholders
of either Constituent Corporatien shall not: (a) alter or change the amount or kind of shares, securities, cash, property
and/or rights to be received in exchange for or on conversion af all or any of the shares of any class or series thereof of such
Constituent Corporation; (b) alter or change amy teym of the Certificate of Incorperation of the Surviving Corporation to
be effected by the Merger; or (c) alter or change any of the terms and condittons of this Agrsement if such alteration or
change would edversely affect the holders of any class or series of capital stock of any Constituent Corporation

45 Registered Gffice. The registered office of the Surviving Corporation in the State of Delaware is 1209
o Orange Street, Wilmington, Delaware 19801, County of New Castle and The Corperation Trust Company is the registered
) agent of the Surviving Coxporation at such address.

4.6 Agreement. Executed copres of this Agrecment will be on file at the principal place of business of the
Surviving Carporation at 555 Sun Valley Dnive, Swite F-3, Roswell, GA 30076 and copies thereof will be furnished 1o any
stockholder of either Constiment Corporation, upon request and without cost

4.7 Governing Law. This Agreement shall in all respects be construed, interpreted and enforced 1
sceordance with and govemed by the laws of the State of Delaware and, so far as applicable, the merger provisions of the
Florida Business Corporation Act.

48 Counterparts. In arder to facilitate the filing and recording of this Agreement, the same may be executed

m any number of counterparts, each of which shall be dzemed to be an original and all of which together shall constitute
onc and the same instrument

[Signature page follinvs]
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IN WITNESS WHEREOQF, this Agreement having first been approved by the resolutions of the Board of Dizectors
of EcoSmeart Technologics, Inc.. 8 Delawate corporation, and EcoSmart, Inc., a Florida corporation, is hereby executed on
behalf of each of such two corporations and amested by their respective officers thereunto duly authorized.

ECOSMART TECHNOLOGIES, INC
a Delaware corporation

wﬁ@;@@&%’_—
S M. Bessette

Executive Vige President and Chief Operating Officer
ATTEST:

L Z4 z /(//W

Smﬁy

ECOSMART, INC.,
a Florida corporation

By' > /ﬁ/
Steven M. Bessette
Exscutive Vice Pregident and Chief Operating Officer

HODMAPCDOCHSQLI291198\3 u§a

BE:TT L6, 22 ddd 480-d 8T-1 260-4 Td INISNOS NOSTIM c6ar9arsIp




ECOSMART TECHNOLOGIES, INC.
A Delaware Corporation

OFFICERS' CERTIFICATE

Steven M Bessette and Mark E. Vernon certify that:

1 They are the Executive Vice President and Chief Operating Officer and the Secretary, respectively, of
EcoSmart Technologies, Inc., a corporation organized under the laws of the State of Delawarc.

2, The corparation has suthovized two classes of stack, designated *Common Stock” and “Preferrod Stock,”
regpectively.  There is one muthorized series of Preferred Stock, designated "Series A Preferred Stock™ and undesignated
Preferred Stock,

3. There are 100 shares of Commen Stock outstanding and entitled to vote on the Agreement and Plan of
Meage attached hereto. There are no shares of Preferred Stock outstanding.

4, The principal terms of the Agreement and Plan of Merger wese approved by the Board of Directors and
by the unanimaous writren consent of all shareholders entitled to votc.

5. The required percentage of shareholdzrs giving written consent to this Agreement and Plen of Merger
wag more than 50°% of the shares outstanding as of the Recard Date

6. Steven M. Bessette and Mark E. Vemon firther declare under panalty of perjury under the laws of the
State of Dclaware that they have read the foregoing certificate and know the contents thereof and that the same is true of
thcir own knowledge.
Executed on April 23, 1997,
Steven M. Bessette
Executive Vice President and Chief Operating Officer

Mark E. Vemen
Secretary

SUDMAPCDOCS\SQL229) 1933



ECOSMART, INC.
A Florida Corporation

OFFICERS' CERTIFICATE
Stzven M. Begsette and Mark E. Vernon certify that.

1. They are the Executive Vice President and Chief Operating Officer and the Secretary, respectively, of
EcoSmart, Ing., a corporation organized under the laws of the State of Flerida,

2 The corperatian has anthorized two classes of stock, designated "Common Stock” and “Preferred Stock,”
respectively  There is ane autharized serics of Prefemed Stock, desigoated "Series A Preferred Stock” and undesignated
Preferred Stock.

i ‘There were 110,800 shares of Sexics A Preferred Stock outstanding as of the record date (the "Record
Date™) and entitled to participate 1n the action by writtien consent which approved the Agrecment and Plan of Merger
attached hereto was approved.

4 The principal temns of the Agreement and Plan of Merger were approved by the Board of Directors and
by the unanimous written consent of all shareholders entitled to vatc.

5 The required percentage of sharcholders giving written congent 1o this Agreement and Plan of Merger
was 100% of the ghares outstanding as of the Record Dare.

6. Steven M. Bessetre and Mark E. Vernon further declare under penalty of pesjury under the laws of the
Stete of Florida that they have read the foregomyg certificate and know the contents thereof and that the same is true of their
own knowledpe.

Executed on April 23, 1937,

§tcvm M. Bessette ;

Executive Vice President and Chief Operating Officer

gé/ Z /{M

Mark E Vemaon
Secretary
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