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i ARTICLE I. NAME

The name of the corporation shall be¢ EARTH SURFACES OF AMERICA, INC.: The
principal place of business of this corporation shall be 3963 Domestic Ave., Naples, FL 34104,
or wherever that the managempnt directs.

AJRTICLE II. NATURE OF BUSINESS

This corporation may engege or transact in any and all lawful activities or business permitted
upnader the laws of the United ; tates, the State of Florida or zny other state, country, territory or
nation.

{

i ARTICLE UL CAPITAL STOCK

The maximum number ! f shares of stock that this corporation is authorized to have
outstanding at any one time is 200,000,000 shares of common stack having a par value of §.001
per share; and 50,000,000 shapes of proferred stock having a par value of $.001 per share.

The board of directors {is expressly authorized to adopt, from time to time, a resolution, or
resolutions providing sharcs in dach such serics and o fix the designations and powers, preferences and
relative, participating, optional ard other qualifications, limitations and restrictions of such shares, of each
such series.

Serics A preferred Shi.ares: The Board of Directors has authorized the issuance of ten

million (10,000,000 shares of Series A preferred shares. Each Scrics A preforred share entitles

tho holder thereof to 200 votes per share on any matters hrought to a vote of the holders of the
Company’s common stack, |

i
I ARTICLE IV. ADDRESS

The swreet address of lhé Florida registered office of the corporaton is 3963 Domestc
Ave.,, Naples, F1. 34104, and'the namne of the registersd agent of the corporation at that address
is Anthony DiNorcis. '

ARTICLE V. TERM OF EXISTENCE
|

This corporation is to exis{ perpetually.
| ARTICLE VI, DIRECTORS
|

This corporation cunem}ylhas three Directors, and is authorized to have up to seven dire
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ARTICLE VII. SRECIAL AUTHORITY OF BOARD OF DIRECTORS
AND WAIVER OF DISSENTERS RIGHTS

The Board of Dircetors shlxll be and are hereby authorized to enter into on behalf of the
corporation and to bind the| corporation without shareholder approval, any and all ects
approving (o) a name change; (b) the terms and conditions of a merger and/or a share
exchange or a divestitures of aLsets; and (¢) divisions, combinations and/or splits of shares of
any class or series of stock o}:"thc corporation, whether issued or unissued, with or without
eny c¢hange in the numbgr of authorized shares and (d) an increase or decrease of the
authorized stock, common or preferced, a reallocation of the authorized shares between common
end preferred; and shareholdes affected thereby, shall not be entified to dissenters rights with
rcspect thereto under any applfcable statutory dissenters rights provisions.

|

J
ART[CLF, IX. APPROVAL AND EFFECTIVE DATE

This ameadment and restafzment was approved by the Company’s Board of Directors and the
holders of al! of the Company's issued and outstanding shares of common stock on Februery 3,
2011. The amendment and restaternont shall be effective as of February 8, 2011,

AI}ITICLE X. CONFLICT OF INTEREST

Any related party commlt or transaction must be authorized, approved or ratified at e
meeting of the Board of Dirc{r.tors by sufficient vote thereon by directors not interested therein
or the transaction must be fait and reasonsble to the Corporation.

IARTICLE XI. INDEMNIFICATION

The: Corporation shall 'i indemnify its Officers, Directors, Employees and Agents in

accordance with the following:.
|

(a) The Corporation shall mdemnify any person who was or i3 @ party, or is threatened to be
made a paty, to any threatendd, pending or compicted action, suit or proceeding, whether eivil,
criminal, administrative qr investigative (other than anp action by or in thc right of the
Cortporation), by reason of the fact that he isor was a director, officer, employee or agent
of the Corporation, or is or was otherwise serving st the request of the Corporation as a director,
officer, employee or agent of another corporation, partnership joint venture, trust or other
enterprise, against expenses (including attomeys' fees), judgments, fines and amounts paid in
settlement, actually and bly incurred by him in commection with such action, suit or
proceeding, if be acted in gpod faith and in » mannex he reasonably believed to be in, or nat
opposed 1o the best interesrd of the Corporation, and, with respect to any criminal action or
proceeding, has no reasonzble cause to believe his conduct to be unlawful.The termination of
any action, suit or proceeding, by judgmeni, order, settlement, conviction upen a plea of
nolo contendere or its equivaknt, shall not of itself create a presumption that the person did not
act i good fajth in a mannr he reasonably believed 10 be in, or not opposed to, the best
interests of the Corporation; and, with respect 10 any criminal action or procecding, had
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reasonable cause to belicve th-]z action was unlawful.

(b} The Corporation shall i‘rndemnify any person who was or is a party, or is threatened to be
made a party, to any thregtened, pending or coropleted action or suit by or in the right of the
Corporation, to procwre a judgment in its favor by reason of the fact that he is or was a director,
officer, cmployee or agent [>f the Corporation, or is ox was serving at the request of the
Corporation as a director, officer, employcc or agent of another corporation, partnership, joint
venture, trust or other enterprise, against expenses (including attorneys' fees), actually and
reasonably incurred by him inj connection with the defense or settlement of such action or suit, if
he acted in good faith and in & manner he reascnably believed to be in, or not oppascd to, the
best interests of the Corporation, exccpt thatno indemnification shall be rmade in respect of
any claim, issuc or matter s to whether such person shall have been adjudged to be liable for
negligence or misconduct ifthe performance of his duty io the Catperation, unless, and only
to the extent that, the court il which such action or suit was brought shall determine wupon
application that, despite the adjndication of Hability, but in view of all circumstancés of the
case, such person s fairly and reasonably tmtitled to indemmification for such expenses which
such court deems proper. i

() To the extent thata 1f}irnaw:tm-, officer, employee or agent of the Cofporaticn has been
successfu) on the merits or otherwise in the defense of any action, suit or proceeding referred to
in Sections {a) and (b) of thi,& Axticle, or in defense of any claim, issue or matter therein, he
shall be indemnified agairst expenses (including attorney's fees) actually and reasomnably
incurred by him in connection therewith.

(dy Any indemnification fundem Section (a) or (b) of this Article (unless ordered by a court)
shall be made by the Corporéfion only as autharized in the specific case upon a determination
that indernification of jthe officer, director, cmployee or agent is proper under the
cirgumstances, because he met the applicable standard of conduct set forth in Section (a) or

\ (b) of this Article. Such determination shall be made (i) by the Board of Directors by a
majority vote of a quorum onsisting of directors who were not parties to such action, suit or
proceeding, or (ii) if such quorum is not obtainable or, even if obtainable, a quorum of
disinterested directors so direets, by independent legal counsel in a written opinion, or (iii) by the
affirmative vote of the holders of
a majority of the shares of é,tock entitled to vote and represented at a meeting called for that
purpose. ‘ .

(¢) Expenses (including httorneys’ fees) incurred in defending a ¢ivil or criminal action, sui
or proceeding may be paid b)r the Corporation in advance of the final disposition of such action,
suit or proceeding, as authorzed in Section (d) of thig Article, upon receipt of an understanding
by o on behalf of the directos, officer, employet or agent to repay such amount, unless it shall
ultimately be determined fthat he is entitied to be indemnified by the Corporation as
authorized in this Asticle.

i
_ () The Board of Directofs may exercisc the Corporation's power to purchass and maintain
insurance on behalf of any| person whe is or was & director, officer, employee, or agent of
the Corporztion, oris or wias serving ai the tequest of the Corporation as a dircctor, officer,

o
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employee, or agent of another corporation, partnership, joint venture, trust or other enterprise,
against any liability asserted Lagainst him and incurred by him in any such capacity, or arising
out of his status as such, whetrer or not the Corporation would have the power to indemnify him
against such liability under ﬂ'\fis Adticle.

{g) The indemnification jnrovided by this Article shall not be decmed exclusive of any
other rights to which those :seeking indemnification may be entitled under these Amended
Articles of Incorporation, tﬁc Bylaws, agreements, vote of the shareholders or disinterested
dircctors, or otherwise, bothas to action in his official capacity and as to action in another
capacity while
holding such office and sha!l continue as to a person who has ceased w0 he a director, officer,
employee or agent and shall murc to the benefit of the heirs and personal representatives of such

aperson, !
|
IN WITNESS WHERE(})F

dersigned has hereunto executed this Amended and

Decers &

Anthony beama, Secretary, CEQ and Director




